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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

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

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

AND SAY:

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

The Sino-Forest Class Action

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

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

offering memoranda.

36184-2001 13565702.5
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4, In particular, the following prospectuses for three equity offerings are in issue in the
Sino-Forest Class Action: Sino-Forest’s Short Form Prospectuses, dated June 5, 2007, June 1,
2009, and December 10, 2009. The Plaintiffs claim general damages in respect of the June 2007
offering in the amount of $175,835,000. The Plaintiffs claim general damages in respect of the
June 2009 offering in the amount of $330,000,000. Lastly, the Plaintiffs claim general damages
in respect of the December 2009 offering in the amount of $319,200,000.

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

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

claimed by the Plaintiffs against the Underwriters.

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

against which Underwriters they claim damages for each offering.

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

8. In connection with the three equity offerings described in paragraph 4 above, certain

280

Underwriters have entered into related agreements with Sino-Forest and certain of its.

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

Companies”). These related agreements are as follows:

36184-2001 13565702.5
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(a)  the Underwriting Agreement, dated May 28, 2007, in connection with the June
2007 equity offering, a copy of which is attached as Exhibit “A” hereto;

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

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

(d)  the Dealer Manager and Solicitation Agent Agreements, both dated June 24,
2009, in connection with June/July 2009 exchange note offering, copies of which
are attached together as Exhibit “D” héreto;

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

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

and

(g) the Purchase Agreement, dated October 14, 2010, in connection with the October
2010 note oﬁ’eriné, a copy of which is attached as Exhibit “G” hereto.

9. 1 refer below to the agreements described in subparagraphs 8(a)-(g) above as the “Related
Agreements”.

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

seven offerings described in paragraphs 4 and S above.

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

Subsidiary Companies, if any, in addition to Sino-Forest, that are parties to indemnity provisions

36184-2001 135657025
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in each of the Related Agreements and the Underwriters that are parties to each of the Related

Agreements.

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

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

Stay of Proceedings

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

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

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

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

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

hereto.

36184-2001 13565702.5
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17.  Also further to the Bennett Jones Letter, Miller Thomson LLP, counsel for Mr. Allen
Chan, the former CEO of Sino-Forest, wrote a letter (the “Miller Thomson Letter”) to the
Honourable Mr. Justice Paul M. Perell stating, inter alia, that, as a result of the Stay of
Proceedings, Mr. Chan does not intend to participate in the Sino-Forest Class Action. A copy of
the Miller Thomson Letter is attached as Exhibit “J” hereto.

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

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

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

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

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

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

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

36184-2001 13565702.5
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SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario
this 23rd day of April, 2012

er for Taking Affidavits

" Rebecca L. Wise
{or as may be)

Comifiss

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notaty
Public for the Province of Ontario
My Conimission is iinlimited as {o time.
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SCHEDULE “1”

286

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

NN

CONTIRIBITION
| SBCHIONS OF
08 RUBLATIED

us !
) O PIAR:S] i| VAIGRIBEVI NS
I

July 17, 2008 Sections 7 and 8,
Purchase Agreement

$345,000,000 dated July 17, 2008

ST OO RPSIRCOREORATION
SYILVE [RAVRITIIES 11D 11308
N D BN YN PR B IAVG D)

ACYEIBRIIENTIS

Sino-Forest Corporation
Sino-Panel Holdings Limited
Sino-Panel (Asia) Inc.
Sino-Panel (Gaoyao) Ltd.
SFR (China) Inc.
Sino-Wood Partners, Ltd.
Sino-Forest Resources Inc.
Suri-Woaod Inc.
Sino-Plantation Limited
Sino-Wood (Guangxi) Limited
Sino-Wood (Jiangxi) Limited
Sino-Wood (Guangdong) Limited
Sino-Global Holdings Inc.
Sino-Panel (North East China) Limited
Sinowin Investments Limited
Sino-Panel [Hunan) Limited
Sino-Panel [Xiangxi] Limited
Sino-Panel Bio-Science Limited
Sino-Panel (Guangzhou) Limited
Sino-Panel [Suzhor] Limited
Sino-Panel (Yunnan) Limited
Sino-Panel (Guangxi) Limited
Sino-Panel (Guizhou) Limited
Sina-Parel (Qinzhou) Limited
Sino-Panel (Shaoyang) Limited
Sino-Panel (Yongzhou) Limited
Sino-Panel (Fujian} Limited

WON DRI RITERE
RATRITIIES 110 RIS
IREIATED)
YAGRBBIEBNIES

Merrill, Lynch, Pierce,
Fenner & Smith
Incorporated
(“MLPFS™

Credit Suisse Securities
(USA)LLC

June 24, 2009 Section 12, Dealer

Manager Agreement,
$212,330,000 of | dated June 24, 2009
$300,000,000

Exchanged

Sino-Forest Corporation
Sino-Pane! Holdings Limited (BVI)
Sino-Panel (Asia) Inc. (BVI)
Sino-Panel (Gaoyao) Ltd. (BVI)
SFR (Chinz) Inc. (BVI)
Sino-Wood Partners, Limited (HK)
Sino-Forest Resources Inc. (BVI)
Suri-Wood Inc. (BVI)
Sino-Plantation Limited (HK)
Sing-Wood (Guangxi) Limited (HK)
Sino-Wood (Jiangxi) Limited (HK)
Sino-Wood (Guangdong) Limited (HK)

Credit Suisse Securities
(USA)LLC

15184-2001 135670801
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Section 11,
Solicitation Agent
Agreement, dated June
24, 2009

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

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

Sino-Forest Corporation

Credit Suisse Securities
(USA)LLC

December 10, Sections 7 and 8,

2009 Purchase Agreement,
dated December 10,
$460,000,000 2009

Sino-Forest Corperation
Sino-Panel Holdings Limited (BVD)
Sino-Panel {Asia) Inc. (BVI)
Sino-Pane! (Gaoyao) Ltd. (BVI)
SFR (China) Inc. (BVI)
Sino-Wood Partners, Limited (H.K.}
Sino-Forest Resources Inc. (BVI)
Suri-Wood Inc. (BVID)
Sino-Plantation Limited (H.K.)
Sino-Wood (Guangxi) Limited (H.K.)
Sino-Woed (Jiangxi) Limited (H.K.)
Sino-Wood (Guangdong) Limited (H.K.)
Sine-Global Holdings Inc. (BVI)
Sinowin Investments Limited (BVI)
Sino-Panel (North East China) Limited (BVI)
Sino-Panel [Hunan] Limited (BV])

Credit Suisse Securities
(USA)LLC

MLPFS

TD Securities Inc.

36184-2001 13567080.1
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Sino-Panel [Xiangxi] Limited {BVI}
Sino-Forest Bio-Science Limited (BVI)
{formerly known as: Sino-Two Limited)
Sino-Panel (Guangzhou) Limited (BVI)
Sino-Panel [Suzhou] Limited (BVI)
Sino-Panel (Yunnan) Limited (BVI)
Sino-Panel (Guangxi) Limited (BVI)
Sino-Panel (Guizhou) Limited (BVI)
Sino-Panel {Qinzhou) Limited (BVT)
Sino-Pane! (Shaoyang) Limited (BVT)
Sino-Panel {Yongzhou} Limited (BVI)
Sino-Panel (Fujian) Limited (BVI)
Grandeur Winway Ltd. (BVY)
Sinowood Limited (Cayman Islands)
Sino-Forest Investments Limited (BVI)
Sino-Wood (Fujian) Limited (HK)
Sino-Panel (North Sea} Limited (BVI)
Sino-Panel (Huaihua) Limited (BVI)
Amplemax Worldwide Limited (BVD)
Ace Supreme International Limited (BVI)
Express Point Holdings Limited (BVI)
Glory Billion International Limited (BVI)
Smart Sure Enterprises Limited (BVI)
Expert Bonus Investment Limited (BVI)
Dynamic Profit Holdings Limited (BVT)

October 14, 2010

$600,000,000

Sections 7 and 8,
Purchase Agreement,
dated October 14,
2010

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

SFR (China) Inc, (BVI)
Sino-Wood Partners, Limited (H.K.)
Sino-Forest Resources Inc., (BVI)
Suri-Wood Inc, (BVI)
Sino-Plantation Limited (H.K.)
Sino-Wood {Guangxi) Limited (H.K.)
Sino-Wood (Jiangxi) Limited (H.K.)
Sino-Wood (Guangdong) Limited (H.K.)
Sino-Global Holdings Inc. (BVI)
Sinowin Investments Limited (BVI)
Sino-Panel (North East China) Limited (BVI)
Sino-Panel [Hunan] Limited (BVT) (formerly
known as: Comtech Universal Limited)
Sino-Panel [Xiangxi] Limited (BVI} (formerly
known as: Rich Base Worldwide Limited)
Sino-Forest Bio-Science Limited (BVT)
(formerly known as: Sino-Two Limited)
Sino-Panel (Guangzhou) Limited (BVT)
Sino-Panel [Suzhou] Limited (BVI) (formerly
known as: Pacific Harvest Holdings Limited)
Sino-Panel (Yunnan) Limited (BVI)
Sino-Panel (Guangxi) Limited (BVI)
Sino-Panel (Guizhou) Limited (BVI)
Sino-Panel (Qinzhou) Limited (BVI) (formerly
known as: Sino-Panel (Jiayu) Ltd.)

Credit Suisse Securities
(USA)LLC

Banc of America
Securities LLC
{now MLPFS)

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

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

Mega Harvest International Limited (BVT)
Poly Market Limited (BVTI)

Prime Kinetic Limited (BVI)

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

Sino-Panel (China) Nursery Limited (BVT)
Sino-Panel (Russia) Limited (BVI)
Sino-Wood Trading Limited (BVI)
Sing-Panel Trading Limited (BVI)

Trillion Edge Limited (BVI)

Value Quest International Limited (BVI)

Well Keen Worldwide Limited (BVI)

36184-2001 135670801
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Summary of Indemnities Provided by Simo-Forest Corporation in the
Equity Offerings in Issue in the Sino-Forest Class Action
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305 IRYELAGED | VAGREBM BN
June §, 2007 Section 9, Sino-Forest Corporation Dundee Securities
Underwriting Corporation
$201,135,000 Agreement, dated May CIBC World Markets
28, 2007 Inc.
Merrill Lynch Canada
Inc.
- Credit Suisse Securities
(Canada) Inc.
Also: UBS Securities
Canada Inc, and
Haywood Securities Inc.
June 1, 2009 Section 9, Sino-Forest Corporation Credit Suisse Securities
Underwriting (Canada) Inc.
$£379,500,000 Agreement, dated May Dundee Securities
22,2009 Corporation
Merrill Lynch Canada
Inc.
Scotia Capital Inc.
TD Securities Inc.
December 10, Section 9, Sino-Forest Corporation Credit Suisse Securities
2009 Underwriting (Canada) Inc.
Agreement, December TD Securities Inc.
$367,080,000 10, 2009 Dundee Securities
’ Corporation
RBC Dominion
Securities Inc.
Scotia Capital Inc.
CIBC World Markets
Inc.
Merrill Lynch Canada
Inc.
Canaccord Financial Ltd.
Maison Placements
Canada Inc.

36184-2001 £3567080.1




This is Exhibit “A” referred to in the
Affidavit of Rebecca Wise

Swom before me, this 2,3 fA

day of April, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time.
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UNDERWRITING AGREEMENT
May 28, 2007

Dundee Securities Corporation
1 Adelaide Street East

Suite 2700

Toronto, Ontario

M5C 2V9

Dear Sirs and Mesdames:

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

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

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

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

(a)  “1933 Act” means the United States Securities Act of 1933, as amended.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Plantation Purchase Agreements” means the purchase agreements
and the relevant supplemental agreements (if applicable) relating to
the purchase by Foreign Companies of the rights to the trees on the
relevant forestry plantation land. '
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(mm) “Plantation Rights Certificates” means certificates issued under the

(00)

(pp)

(99

(rT)

(s8)

PRC Forestry Law in respect of the right to use the plantation land and

to own the planted trees (in the case of planted forestry plantations) or
to the owners of the plantation trees (in the case of purchased tree
plantations).

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

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

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

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

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

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

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

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

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

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

“Subsidiary” means:

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

(i) any partnership of which the Company, or one or more of its
Subsidiaries, or the Company and one or more of 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 '

(iii) any other person of which at least a majority of the income,
capital, beneficial or ownership interest (however designated) is
at the Hme 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;
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provided that the term Subsidiary shall in any event include the CJVs,
the WFOEs and each of the additional entities identified in Schedule 1
(excluding the Company).

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

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

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

“TSX" means the Toronto Stock Exchange.

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

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

“Underwriters’ Counsel” means collectively, Underwriters’ Canadian

Counsel, Underwriters’ PRC Counsel and Underwriters’ 11.5. Counsel.

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

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

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

“WEFQOEs” means, collectively, Guangxi Guijia Forestry Co., Ltd,
Gaoyao Jiayao Forestry Development Co., Ltd., Zhangzhou Jiamin
Forestry Development Co., Ltd., SFR {Suzhou) Co., Ltd., Jiafeng Wood
(Suzhou) Co., Ltd., Guangdong Jiayao Wood Products Development
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Co., Ltd., Sinowin Plantings (Suzhou) Co., Ltd., Sino-Maple (Shanghai)
Trading Co., Ltd., Sino-Forest (China) Investments Co., Ltd., Sino-
Forest (Heyuan) Co., Ltd., Sino-Forest (Guangzhou) Co., Ltd., Sino-
Forest (Guangzhou) Trading Co., Ltd., Sino-Forest (Anhui) Co., Ltd.,

Sing-Forest (Suzhou) Trading Co., Ltd., Heilongjiang Jiamu Panel Co.,

Ltd.,, Hunan Jiayu Wood Products Co., Ltd.,, Xiangxi Autonomous
State Jiaxi Forest Development Co., Ltd., Sino-Maple (Shanghai) Co.,
Ltd., Zhangjiagang Free Trade Zone Jiashen International Trading Co.,
Ltd.,, Hunan Jiayu Wood Products (Hongjiang City) Co., Ltd. and
Shaoyang Autonomous State Jiading Forest Development Co., Ltd.
each an enterprise established in the PRC in"accordance with the
relevant PRC laws, with capital provided solely by foreign investors.

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

@

®)

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

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

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

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

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

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

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

regulatory agency or body.

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

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

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

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

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

The authorized capital of the Company conforms to the description
thereof contained in the Offering Documents.
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The Common Shares outstanding prior to the issuance of the Offered
Shares have been duly authorized and are validly issued, fully paid
and non-assessable.

The Offered Shares have been duly authorized and, when issued and
delivered in accordance with the terms of this Agreement, will be
validly issued, fully paid and non-assessable, and the issuance of such
Offered Shares will not be subject to any pre-emptive or similar rights.

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:

(i) require the consent, approval, authorization, registration or
qualification of or with any governmental authority, stock
exchange, Securities Regulators 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;

(i) 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 judgment, decree, order, rule or
regulation of any court or other governmental authority or any
arbitrator, stock exchange or securities association applicable to
the Company or any of its Subsidiaries; or

(iii) give rise to any claim against the Company, 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 instrument referred to in sub-clause (A) or (B) of
clause 2(g)(ii) above.

There has not occurred any material adverse change, or any
development involving a prospective material adverse changg, in the
Condition of the Company, from that set forth in the Preliminary
Prospectus (exclusive of any amendments or supplements thereto
subsequent to the date of this Agreement).
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There are no 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 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 governmental agency thereof, including, without
lirnitation, (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 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 jurisdicton 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.

Neither the Company or any of its Subsidiaries norz, 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.
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sanctions administered by the Office of Foreign Assets Control of the
US. Treasury Depariment (“OFAC"); and the Company will not
directly or indirectly use the proceeds of the offering, or lend,
contribute 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 protection of human health and
safety, the environment or hazardous or toxic substances or wastes,
pollutants, dangerous goods or contaminants (“Envirorumental
Laws”), (ii) have received all permits, licenses or other approvals
required of themn under applicable Environmental Laws to conduct
their respective businesses, and (iii) 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, 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
cost, damage or other liability, including the diminution in value of

any property.

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
NI44-101 in each of the Qualifying Jurisdictions and there are no
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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
report 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, 2004 (collectively, the
“Company Public Documents”). As of their respective filing dates,
the Company Public 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 therein, 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 consolidated financial statements of the Company, and its
Subsidiaries and the notes thereto included or incorporated by
reference in the Offering Documents fairly present, in all material
respects, the consolidated financial position, results of operations,
earnings and cash flow of the Company and its Subsidiaries as at the
respective dates and for the periods indicated therein and such
financial statements have been prepared in accordance with Canadian
generally accepted accounting principles applied on a consistent basis.

Other than as disclosed in the financial statements referred to in clause
2(bb) and in the Offering Documents, there are no material off-balance
sheet transactions, 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 any 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
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liabilities that are either reflected or reserved against in the financial
statements referred to in clause 2(bb), which are material to the
Condition of the Company.

Except as disclosed in the Offering Documents, 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 Subsidiaries or any person connected with such director or
executive officer (including his/her spouse or children, or any
company or indertaking in which he/shé holds a conitrolling 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 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 Canadian generally accepted accounting principles 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) 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 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 (vi) 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
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disagreement (within the meaning of National Instrument 51-102)
since January 1, 2004 with the present or any former auditors of the
Company.

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:

] 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;

(if)  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

(i 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 conternplated hereunder, 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 indemnify and hold harmiess the
Underwriters with respect thereto and with respect to all costs
reasonably incurred in the defence thereof.

None of the Company and its Subsidiaries is, or with the giving of
notice or lapse of time or both would be, in violation of or in default
under:

(i)  any provision of law or regulation or the charter documents or
by laws of the Company or any of its Subsidiaries, respectively;

(i) 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; or

(i) any approval, judgment, order or decree of any governmental
body or agency or of any court having jurisdiction over the
Company, any of its Subsidiaries or any of their respective
properties.

308




-18-

(kk) 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
accrued 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.

() 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.

(mm) 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):

(1) constitute full, true and plain disclosure of all material facts
relating to (x) the Company and its Subsidiaries on a
consolidated basis; and (y) the Offered Shares;

(iiy are true and correct in all material respects and contain no
misrepresentation; and

(i) 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.

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.
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3. Agreements fo Sell and 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, 13,900,000 Common Shares at Cdn.$12.65 per Share
(the “Purchase Price”).

On the basis of the representations and warranties contained in this
Agreement, and subject to its terms and conditions, the Company agrees to sell to
the Underwriters the Optional Shares, and the Underwriters shall have the right to
purchase up to 2,000,000 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 purchased 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
“QOption Cloesing 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
Dundee, 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 connection with the
exchange, transfer, 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 am.,
Toronto time (the “Closing Time"), on June 14, 2007 or on such other date, not later
than June 30, 2007, 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 available in Toronto, Canada against delivery of such Optional
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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,
2007, 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; (ii) forming and managing banking, selling
or other groups in connection with the distribution of the Offered Shares; (jii)
distributing the Offered Shares, both directly and through other registered dealers
and brokers; and (iv) all other matters in connection with the issue and sale of the
Offered Shares, the Company agrees to pay to the Underwriters, by certified cheque,
wire fransfer or the deduction of the Offering proceeds, a commission equal 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
Option 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 Over-Allotment
Closing equal to 425% 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; (i)
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 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 upon. The Company 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
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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 do 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 agxees 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 benefit 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 Dundee on behalf of the Underwriters, 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 12(3) 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:

(@) 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 involving 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
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Underwriters and Underwriters’ Counsel, in form and substance
satisfactory to the Underwriters and the Underwriters’ Counsel, acting
reasonably, relating to the matters set out in Schedule “A”, 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 opinion dated the Closing
Date from the Company’s PRC Counsel, addressed to the
Underwriters and Underwriters’ Counsel, in form and substance
satisfactory to the Underwriters and the Underwriters’ Counsel, acting
reasonably, relating to the matters set out in Schedule “B“, 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 opinion dated the Closing
Date from the Company’s U.S. Counsel, addressed to the Underwriters
and Underwriters’ Counsel, in form and substance satisfactory to the
Underwriters and the Underwriters’ Counsel, acting reasonably,
relating to the matters set out in Schedule “C”. Such opinion shall be
rendered to the Underwriters at the request of the Company, and shall
s0 state therein.

The Underwriters shall have received a legal opinion dated the Closing
Date from the Company’s Hong Kong Counsel in or substantially in
the form of the opinion set out in Schedule “D”. 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 opinion dated the Closing
Date from Underwriters’ Canadian Counsel, addressed to the
Underwriters, in form and substance satisfactory to the Underwriters,
acting reasonably, relating to the matters set out in Schedule “E”.

The Underwriters shall have received legal opinions dated the Closing
Date from Underwriters’ PRC Counsel, addressed to the Underwriters,
in form and substance satisfactory to the Underwriters, acting
reasonably, relating to the matters set out in Schedule “F”.

The Underwriters shall have received legal opinions dated the Closing
Date from Underwriters’ U.S. Counsel, addressed to the Underwriters,
in form and substance satisfactory to the Underwriters, acting
reasonably, relating to the matters set out in Schedule “G”.
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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

mquiry:

(®

(i)

(i)

(iv)

™)

a Final MRRS Decision Document has been issued by the
Ontario Securities Commission as the principal regulator of the
Company under the MRRS, and no order suspending or

preventing 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 instituted or threatened by any Securities
Regulator;

subsequent to the respective dates as of which information is
givenn in the Offering Documents, there has not been any
“material change” (as defined in this Underwriting Agreement)
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 transactions
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, 1999; and
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(vi) 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.

)] 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: )

(i)  the articles anid by-laws of the Company attached to the
certificate are full, true and correct copies and in effect on the
date of such certificate;

(i) 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

(iii)  such other matters as are requested by the Underwriters,
in form and substance satisfactory to the Underwriters.

(k) The Underwriters shall have received on each of the date hereof and
the Closing Date comfort letters of the Company’s Auditors 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 date
hereof and the Closing Date, respectively.

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

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

(n)  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 fo the delivery to the Underwriters on the applicable Option
Closing Date of such documents as the Underwriters may reasonably request with
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respect to the good standing of the Company, the due authorization and issuance of
the Optional Shares fo be sold on such Option Closing Date and other matters
related to the issuance of such Optional Shares.

6. Covenants of the Company. In further consideration of the agreements of the
Underwriters herein contained, the Company covenants with the Underwriters as

follows:

@

(b)

)

If, 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 counsel 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: (i) the fees, disbursements and expenses of
the Underwriters’ Counsel, the Company’s Counsel, the Company’s
Auditors, Péyry Forest Industry Ltd. and any other experts or advisors
retained by the Company in connection 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 copies thereof to the

316




(d)

~26 -

Underwriters, in the quantities and to the locations specified by the
Underwriters, (ii) all costs and expenses related to the transfer 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
" 'ptititing certificatés 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 relating to investor presentations
on any “road show” undertaken in connection with the marketing of
the offering of the Offered Shares, including, without limitation, costs
related to investor lunches and conference facilities (other than
conference fadilities at the offices of the Underwriters), and travel and
lodging expenses of the representatives and officers of the Company;
(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 this Agreement; and (x) all other costs and
expenses incident to the performance of the obligations of the
Company hereunder for which provision is not otherwise made in this
Section 6. It is understood, however, that except as provided in this
Section 6 and in Section 9 entitled “Indemnity and Contribution”, the
Underwriters will pay all of their costs and expenses, including stock
transfer taxes payable on resale of any of the Offered Shares by them
and any advertising expenses connected with any offers they may
make.

The Offered Shares to be issued and sold by the Company hereunder
shall 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 28, 2007, prepare and file the
Preliminary Prospectus in order to qualify the Offered Shares and the
Over-Allotment Option for distribution in each of the Qualifying
Jurisdictions in accordance with the Securities Laws and will use
reasonable commercial efforts to obtain the Preliminary MRRS
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Decision Document not later than 5:00 p.m. (Toronto time) on May 28,
2007.

The Company will prepare and file the Prospectus and will use
reasonable commercial efforts to obtain the Final MRRS Decision
Document from the Ontario Securities Commission, as principal
regulator of the Company under the MRRS, evidencing that receipts
for the Prospectus were obtained from each of the Securities
Regulators in the Qualifying Jurisdictions in order to qualify the
Offered Shares and the Over-Allotment Option for distribution in each
of the Qualifying Jurisdictions in accordance with the Securities Laws,
as soon as possible, and, shall obtain such Final MRRS Decision
Document, in any event, not later than 5:00 pm (Toronto Time) on
June 5, 2007 (or such other time and/or later date as the Company and
the Underwriters may agree).

Undtil the date on which the distribution of the Offered Shares and the
Over-Allotment Option 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 and the
Over-Allotment Option.

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:

(i) a copy of the Preliminary Prospectus in the English, signed as
required by the Canadian Securities Laws, including copies of
documents incorporated by reference therein;

(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; and

(iii) 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

318




)

_28 -

Prospectus or Supplementary Material in respect thereof (including the
Preliminary International Offering Memorandum) as the Underwriters
reasonably require.

The Company shall deliver or cause to be delivered, to the
Underwriters, without . charge, n 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, signed as required by
- the Canadian Securities Laws, including copies of documents
incorporated by reference therein;

(i) a copy 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 Pdyry
Forest Industry Lid. together with copies of any other anciilary
documents required to be filed by the Company under the
Canadian Securities Laws;

(iii) 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

(vi) aletter from the TSX advising the Company that approval of the
conditional listing of the Offered Shares has been granted by the
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TSX, subject 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 notice 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
would 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) anychangeina 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:
(ili) to render 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 trading 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 Securities
Laws, comply with ail legal requirements necessary to comply with the
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Canadian Securities Laws in order to allow for the continued
distribution of the Offered Shares and the Over-Allotment Option in
the Qualifying Jurisdictions as contemplated in Section 3 hereof.

The Company shall in good faith discuss with the Underwriters any
change in circumstances (actual, 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 or 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 (i) make all necessary filings
and use its best efforts to obtain all necessary regulatory and other
consents and approvals required in connection 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 Final
MRRS Decision Document for the Prospectus has been issued by the
Ontario Securities Commission, as the principal regulator of the
Company under the MRRS, 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
Securities Regulator for amending or supplementing the Prospectus or
any Supplementary Material or any request made by any other
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securities 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.

7. Covenanis of the Underwriters. The Underwriters covenant with the Company

as foliows:

@

(b)

()

(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
Documents.

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 and the Over-Allotment Option,
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 members 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
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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. For greater certainty,
notwithstanding any other provision of this Agreement, Credit Suisse
will not offer or sell any of the Offered Shares within the United States.

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, distribution 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 subject 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:

(i) 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.

(i) 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.

(i) 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.
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the Offering Documents, at the respective dates thereof, did, do
and 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. 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.

none of the Company, its Affiliates or anyone acting on their
behalf (other than the Underwriters, its Affiliates or any person
acting on their behalf, as to which no representation is made)
directly or indirectly, has taken or will take any action in
violation of Regulation M under the 1934 Act in connection with
the offer and sale of the Offered Shares.

the Company is not and will not become, as a result of the
issuance and sale of the Offered Shares and the application of
the proceeds thereof, 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 a passive foreign investment company 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 negotiated, 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 manner 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 offers 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 manner
involving a public offering within the meaning of Section 4(2) of
the 1933 Act.

none of the Company, its Affiliates or any.person acting on its
behalf or their behalf has engaged or will engage in any
Directed Selling Efforts with respect to the Offered Shares and
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the Company and its Affiliates and any person acting on its or
their behalf have complied and will comply with the offering
restrictions requirements of Regulation 5.

the Offered Shares satisfy the requirements set forth in Rule
144 A(d)(3) under the 1934 Act. '

during the pericd of two years after the Closing Date or any
Option 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
that have been reacquired by any of them.

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
with the sale of the Offered Shares in a manner which would
require the registration of the Offered Shares under the 1933
Act.

for the benefit of any holder of Offered Shares or potential
purchaser thereof, that for so long as any of the Common Shares
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
either furnishes to the SEC the information referred to in Rule
12g3-2(b) under the 1934 Act or files reports and other
information with the SEC under Section 13 or 15(d) of the 1934
Act.

With respect to offers and sales within the United States pursuant to
the International Offering, the Underwriters agree with the Company

that:

(@)

(A) 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
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to, persons who it reasonably believes to be Qualified
Institutional Buyers in accordance with Rule 144 A and (B) it will
not, and will cause its U.S. Affiliates not to, sell any Offered
Shares in the United States except in definitive, fully registered
form to purchasers;

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 Act} or in any manner involving a public
offering within the meaning of Section 4(2) of the 1933 Act, any
of the Offered Shares; and

it is an “accredited investor” within the meamng of Regulation
D under the 1933 Act.

The Underwriters have 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 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:

Y

(i)

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 is required;

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;

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 S under the 1933
Act or pursuant to another exemption from the registration
requirements of the 1933 Act; and
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(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 in
accordance with Rule 903 of Regulaton 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 and any of the
Underwriters, their Affiliates and any such persons have
complied and will comply with the offering restrictions
requiremient of RegulationS. -

9. Indemnity and Contribution.

(@

The Company agrees to indemnify and hold harmless 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 “Indemnified 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 such action or claim) (collectively, a “Claim”) caused
by (i) any untrue statement or alleged untrue statement made by the
Company in Section 2 hereof or in any certificate delivered to the
Underwriters pursuant to this Agreement; (ii) any misrepresentation
or alleged misrepresentation (for purposes of Canadian Securities
Laws), or any untrue statement or alleged untrue statement of a
material 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 liabilities are caused by any
such misrepresentation, untrue statement or omission or alleged
misrepresentation, untrue statement 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
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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 Indemnified 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
counsel 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 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 Indemnified Parties and that all such
fees and expenses shall be reimbursed as they are incurred. 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 settlement 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 liable 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 (i) the Company shall not have reimbursed the
Indemnified Party in accordance with such request prior to the date of
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such settlement. The Company shall not, without the prior written
consent of the Indemnified Party, effect any settlement 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 Indemnified Party, unless such settlement 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 reasonable 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:

()] any misrepresentation (for the purposes of the Canadian
Securities Laws or any of them) which is based upon or results
from a statement 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 indemnification 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 indemnifying
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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 (i) 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 (ii) 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 9(f)(i) above
but also the relative fauit of the Company on the one hand and of the
Underwriters on the other hand in connection with the
Inisrepresentation, 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 correct 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 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
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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,
(ii) any investigation made by or on behalf of the Underwriters, any
person controlling the Underwriters or any affiliate of the
Tnderwriters 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:

Dundee Securities Corporation 45%
CIBC World Markets Inc. 20%
Merrill Lynch Canada, Inc. 10%
Credit Suisse Securities (Canada) Inc.  10%
UBS Securities Canada Inc. 10%
Haywood Securities Inc. o%

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 ail 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, ther
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] 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 obligaton 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 shail 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. Termination.

(a)

In addition to any other remedies which may be available to the
Underwriters, any Underwriter shall be entitled, without liability, 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:

(i)  Trading generally shall have been suspended or materially
limited on, or by, as the case may be, any of the Toronto Stock
Exchange, 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;
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A material disruption in securities settlement, payment or
clearance services in the United States, Canada or London shall
have occurred;

Any moratorium 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;

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, action, state, condition or occurrence of national or
international consequence, acts of hostilities, terrorism, or
escalation thereof or other calamity or crisis, any change in
currency exchange rates or controls 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 material information, which, in the
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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.

(b) All terms and conditions of this Agreement shall 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 notice to that effect given to the
Company at or prior to the Closing Time. The Underwriters may
waive, in whole or in part, 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.
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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 mgnatures thereto
and hereto were upon the same instrument.

14.  Applicable Law. 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
uncenditionally 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.

15.  Headings. The headings of the sections of this Agreement have been inserted
for convenience of reference orily and shall not be deemed a part of this Agreement.

16.  Notices. All communications hereunder shali 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, 1.5B 3C3

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

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

Dundee Securities Corporation
1 Adelaide Street East

Suite 2700

Toronto, Ontario -

M5C 2V9

Attention: Mr. Dave Anderson




-45-

Telecopier No.: (416) 350-3312

The parties may change their respective addresses and telecopy numbers for notice,
by notice given in the manner 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 time) on such Business Day, and
otherwise shall be deemed to be given at %:00 am. (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 legat
representatives and nothing expressed or mentioned in this Agreement is intended
or shall be construed to give any other person any legal or equitable right, remedy or
claim under or in respect of this Agreement, 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
Persomn

18.  Public Announcements. The Company agrees that it shall not make any public
announcements regarding the transactions contemplated hereunder without the
prior 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 advertisements relating to
its role in connection with the Offering.

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

20.  Survival. The respective representations, warranties, agreements, covenants,
indemnities 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; (ii) delivery of and
payment for the Offered Shares; and (iif) any subsequent disposition by the
Underwriters of the Offered Shares.

21.  Authority of Dundee. Dundee is hereby authorized by the other Underwriters
to act on its behalf and the Company shall be entitled 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 Dundee which represents and warrants that they have
irrevocable authority to bind the Underwriters, except in respect of any matters
relating to termination, waiver or extension, and Sections 9, 10 and 11, which
matters may be acted on by only the Underwriter affected. Dundee shall consult.
with the other Underwriters concerning any matter in respect of which it acts as

336




337
-46 -

representative of the Underwriters. The obligations of the Underwriters under this
Agreement shall be several and not joint and several.

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]




Accepted as of the date hereof

DUNDEE SECURITIES
CORPORATION

By: (Signed) DAVID ANDERSON

Name; David Anderson
Title: Executive Vice President &
Director

MERRILL LYNCH CANADA, INC.

By: (Signed) PAUL ALLISON
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Very truly yours
SINO-FOREST CORPORATION
By: (Signed) ALLENT.Y. CHAN

Name: Allen T.Y. Chan
Title: Chief Executive Officer

CIBC WORLD MARKETS INC.

By: (Signed) ALAN C. WALLACE
Name: Alan C. Wallace
Title: Vice Chairman &
Managing Director

CREDIT SUISSE SECURITIES
{CANADA) INC.

By: (Signed) RYAN LAPOINTE

Name: Paul Allison
Title: Executive Vice President &
Managing Director

UBS SECURITIES CANADA INC,

(Signed) MICHAEL J. KOUSAIE

Name: Ryan Lapointe
Title: Vice President

HAYWOOD SECURITIES INC.

By: (Signed) BLAKE CORBET

Name: Michael J. Kousaie
Title: Executive Director

Name: Blake Corbet
Title: Managing Director,
Investment Banking




SCHEDULE “A”
OPINION OF COMPANY’S CANADIAN COUNSEL

The opinion of the Company’s Canadian Counsel shall relate to the following
matters:-

1.

The Company has been continued and is existing under the laws of Canada,
and has all requisite corporate power, capacity and authority to carry on its
business and to own, lease and operate its property and assets as described in
the prospectus and to execute, deliver and perform its obligations under the
Underwriting Agreement.

The authorized share capital of the Company consists of an unlimited
number of common shares {“Common Shares”) and an unlimited number of
preference shares issuable in series (the “Preferred Shares”), of which, prior
to the issuance of the Offered Shares, ® Common Shares and no Preferred
Shares are duly and validly authorized and issued as fully paid and non-
assessable.

All necessary corporate action has been taken by the Company to authorize
and issue the Offered Shares and, upon receipt by the Company of payment
therefor by the Underwriters as provided by the Underwriting Agreement,
the Offered Shares will have been validly authorized and issued by the
Company as fully paid and non-assessable Common Shares. There are no
provisions contained in the articles or by-laws of the Company or under the
Canada Business Corporations Act that entitle any person to pre-emptive rights
in respect of the Offered Shares.,

To our knowledge, the Company 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 Company to authorize
the execution and delivery of each of the Preliminary Prospectus and the
Prospectus and the filing thereof under Canadian Securities Laws in each of
the Qualifying Jurisdictions and the distribution of each of the Preliminary
International Offering Memorandum and the Final International Offering
Memorandum (collectively, the “Offering Memorandum”).

All necessary corporate action has been taken by the Company to authorize
the execution and delivery of the Underwriting Agreement and the
performance of the Company’s obligations thereunder and the Underwriting
Agreement has been duly executed and delivered by the Company, and
constitutes a legal, valid and binding agreement of the Company, enforceable
against the Company in accordance with its terms.
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The execution and delivery of the Underwriting Agreement and the
performance of the Company’s obligations thereunder and the issuance, sale
and delivery of the Offered Shares, and the use of the proceeds therefrom, 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) any of the terms, conditions or provisions of the articles or by-laws of
the Company, 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 (“Contracts”) governed by the laws of the Province of
Ontario under which the Company is bound and which are identified
on the Officer's Certificate (other than those in respect of which
waivers or consents have been received or will be received prior to the
Closing Time), except for such conilicts, breaches or defaults which
would not:

(i) 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
Company, or -

(ii) affect the validity of, or have any adverse effect on, the issue
and sale of the Offered Shares or other transactions
contemplated under the Underwriting Agreement.

To our knowledge, there are no legal or governmental proceedings pending
or threatened to which the Company or its Subsidiaries is a party or to which
any of their material properties or assets are subject other than as described in
the Prospectus or have been disclosed to you in writing.

The attributes of the Offered Shares are consistent in all material respects
with the description thereof in the Prospectus.

The form of definitive share certificate representing the Offered Shares has
been duly approved and adopted by the Company, complies with applicable
law, the articles and the by-laws of the Company and the resolution of the
board of directors relating thereto and the share certificate(s) representing the
Offered Shares delivered at the Closing Time has or have been duly issued,
executed and delivered by or on behalf of the Company.
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The Offered Shares have been conditionally approved for listing by the TSX,
subject to compliance by the Company with the terms and conditions
contained in the letter from the TSX to the Company dated ®, 2007.

The Offered Shares are qualified investments for trusts governed by
registered retirement savings plans, registered retirement income funds and
deferred profit sharing plans under the Income Tax Act (Canada).

CIBC Mellon Trust Company at its principal office in the City of Toronto has
been duly appointed as the transfer agent and registrar for the Offered
Shares.

All documents have been filed and all requisite proceedings have been taken
and all approvals, permits, consents and authorizations of appropriate
regulatory authorities under Canadian Securities Laws have been obtained to
qualify the distribution of the Offered Shares and the Over-Allotment Option
in each of the Qualifying Jurisdictions through investment dealers or brokers
duly registered under the Canadian Securities Laws of each such Qualifying
Jurisdiction who have complied with the relevant provisions of the Canadian
Securities Laws of such Qualifying Jurisdiction.

(@)  The statements made in the Offering Memorandum under the caption
“Taxation—Canada” faitly present a general summary of the principal
Canadian federal income tax considerations generally applicable to a
US. Resident, as defined therein, who acquires Offered Shares
pursuant to the Offering Memorandum.

(b)  The statements made in the Prospectus under the caption “Description
of Securities Being Distributed”, insofar as such statements constitute
summaries of the principal attributes of the share capital of the
Company or summaries of certain provisions of the Canada Business
Corporations Act, constitute fair summaries of such attributes and
provisions.

(¢)  The statements made in the Offering Memorandum under the caption
“Enforcement of Civil Liabilities”, insofar as the matters of Ontario law
and the federal laws of Canada applicable therein are concerned, are
true and accurate.

That nothing has come to our attention that leads us to believe that the
information contained in the Management Information Circular dated
April 27, 2007 prepared in connection with the Company’s annual and special
shareholders’ meeting held on May 28, 2007 (other than the information
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contained under the headings “Executive Compensation - Summary
Compensation Table”, “Executive Compensation - Compensation and
Nominating Committee and Report on Executive Compensation”, “Executive
Compensation - Shareholder Return Performance Graph”, “Indebtedness of
Directors and Executive Officers” and “Report on Corporate Governance”),
when taken together with the disclosure relating to such matters in the
Prospectus, contains any untrue statement of a material fact or omits to state a
material fact necessary to make a statement therein not misleading in the light
of the circumstances in which it was made, within the meaning of the
Securities Act (Ontario).

In giving their opinions, such counsel shall be entitled to rely, as to matters of fact,
upon certificates of officers of the Company, the Company’s registrar and transfer
agent and the Company’s Auditors, and on certificates of public and stock exchange
officials, as necessary and as applicable, and to make such assumptions and
qualifications as are acceptable to the Underwriters’ Counsel. In giving their
opinions, such counsel shall also be entitled to rely exclusively upon the opinions of
local counsel as to the matters mentioned above relating to jurisdictions other than
the Province of Ontario.
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SCHEDULE “B”
OPINION OF COMPANY’S PRC COUNSEL

The opinion of the Company’s PRC Counsel shall relate to the following matters:

1.

Each of Jiangxi Jiachang Forestry Development Co., Ltd. and Heyuan Jiahe
Forestry Development Co. Ltd. (each a “Cooperative Joint Venture
Company”; collectively, the “Cooperative Joint Venture Companies”) has
been duly incorporated under the laws of the PRC as a cooperative joint
venture enterprise 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 its business as
described in the Offering Documents and its constitutive documents,
including but not limited to, the business license (the “Joint Venture
Documents”), 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.

Each of Guangxi Guijia Forestry Co.,, Ltd, Gaoyao Jiayao Forestry
Development Co., Ltd,, Zhangzhou Jiamin Forestry Development Co., Ltd.,
SFR (Suzhou) Co., Ltd., Jiafeng Wood (Suzhou) Co., Ltd., Guangdong Jiayao
Wood Products Development Co., Ltd., Sinowin Plantings (Suzhou) Co., Ltd.,
Sino-Maple (Shanghai) Trading Co., Ltd., Sino-Forest (China) Investments Co.,
Ltd., Sino-Forest (Heyuan) Co., Ltd., Sino-Forest (Guangzhou) Co., Ltd., Sino-
Forest (Guangzhou) Trading Co., Ltd., Sino-Forest (Anhui} Co., Ltd., Sino-
Forest (Suzhou) Trading Co., Ltd., Heilongjiang Jiamu Panel Co., Ltd., Hunan
Jiayu Wood Products Co., Ltd, Xiangxi Autonomous State Jiaxi Forest
Development Co., Ltd., Sino-Maple (Shanghai) Co., Ltd., Zhangjiagang Free
Trade Zone Jiashen International Trading Co. Ltd, Hunan Jiayu Wood
Products (Hongjiang City) Co., Ltd. and Shaoyang Autonomous State Jiading
Forest Development Co., Ltd. (each a “WFOE"; collectively, the “WFOEs”;
and together with the Cooperative Joint Venture Companies, the “PRC
Sub51d1ane5”) has been duly incorporated under the laws of the PRC as a
wholly foreign owned enterprise 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 as
disclosed in Item 14 of this opinion) and to conduct business as described in
the Offering Documents and its business license, 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. As confirmed by the Company, Zhangjiagang Free Trade Zone
Jiashen International Trading Co., Ltd, Hunan Jiayu Wood Products
(Hongjiang City) Co., Ltd. and Shaoyang Autonomous State Jiading Forest
Development Co., Ltd. are newly established and have not commenced their
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business operation.

To the best of our knowledge, each of Sino-Forest Resources Inc. and Suri-
Wood .Inc. (each a “Foreign Company”; collectively, the “Foreign
Companies”) has the right to conduct business in the PRC in the manner as
presently conducted and as described in the Offering Documents, and has the
right to own the purchased tree plantations (as set forth in the Offering
Documents) and as approved by the relevant forestry bureaus, has the right to
log, transport, and sell the purchased tree plantations in accordance with the
PRC laws and regulations.

Each of Sino-Wood (Jiangxi) Limited (HK) and Sino-Wood {Guangdong)
Limited (HK) (each a “Foreign Party”; collectively, the “Foreign Parties”) is

the sole contributor of the respective registered capital of each of the

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

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

The contracted registered capital of each of the Cooperative Joint Venture
Companies has been subscribed in full by the Foreign Parties of each such
Cooperative Joint Venture Company and all government approvals relating to
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the subscription thereof have been issued and are in full force and effect.
Except for [Guangdong Jiayao Wood Products Development Co. Ltd.,
Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd.,
Hunan Jiayu Wood Products (Hongjiang City) Co., Ltd. and Shaoyang
Autonomous State Jiading Forest Development Co., Ltd., whose registered
capital shall be fully subscribed by [*] 2007, [*] 2007 and [*] 2007
respectively in accordance with their respective approvals], the registered
capital of each of the WFOEs has been subscribed in full and all government
* approvals relating to the subscription thereof have been issued and are in full
force and effect.

The performance of each Cooperative Joint Venture Companies or the Foreign
Parties, as the case may be, of its obligations under the Joint Venture
Documents to which it is a party does not confravene, in any material respect,
(i) any provision of any PRC law or regulation or (ii) any approval, judgment,
order, decree or regulation of any governmental body or agency or any court
in the PRC having jurisdiction over such Cooperative Joint Venture
Companies or the Foreign Parties, as the case may be, or any of the properties
of assets of such Cooperative Joint Venture Companies or the Foreign Parties,
as the case may be.

To the best of such counsel’s knowledge, information and belief 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 (iii) 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.

To the best of such counsel’s knowledge, information and belief after
reasonable investigation and inquiry, and as confirmed by the Company, none
of the Foreign Companies is, under the current business model as presently
conducted and as described in the Offering Documents, in violation of or in
- default under (i) any provision of PRC law or regulation, (if) 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 any court in the PRC having
jurisdiction over it or over any of its properties or assets, , except for such
defaults that would not have a material adverse effect on the Foreign
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Companies taken as a whole or on any of the Foreign Companies
individually.

To the best of such counsel’s knowledge, information and belief after
reasonable investigation and inquiry, and as confirmed by the Company, each
of the PRC Subsidiaries has duly filed all required tax returns and has paid all
material PRC taxes which it is required to have paid, except for taxes payment
of which is being contested in good faith by appropriate 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 Foreign Companies conducting authorized
trading operations, the PRC taxes which they are required to pay shall be
withheld and paid by their 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 Foreign Companies as disclosed in the
Offering Documents.

The articles of association of each PRC Subsidiary have been approved by its
respective approving authority, are in full force and effect and comply with
the requirements of applicable law of the PRC in all material respects.

Each of the Joint Venture Documents applicable to each Cooperative Joint
Venture Company or Foreign Party 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.

The carrying on of the authorized trading operations by Foreign Companies
pursuant to the relevant agreements to which it is a party does not contravene
any provision of applicable PRC law, rule or regulation and any such
agreements to which a Foreign Company is a party is valid and legally
binding, in full force and effect, and enforceable in accordance with its terms
and the Foreign Companies have and will have good and valid title to the
after-tax profits generated by or derived from such operations, except for
those that would not have a material adverse effect on the Foreign Companies
taken as a whole or on any of the Foreign Companies individually.

The relevant PRC Subsidiaries have duly obtained the relevant Plantation
Rights Certificates for their legal titles to the plantation land use rights and the
planted tree plantations. According to the relevant Plantation Rights
Certificates and relevant approvals provided by the Company, as of [March
31}, 2007, the relevant PRC Subsidiaries have the right to use approximately
[58,000] hectares of plantation land contributed by the PRC partners of the
Cooperative Joint Venture Companies or leased from other parties, in which
the approximately {18,900] hectares of plantation land are currently used by
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Guangxi Guijia Forestry Co., Ltd. and Gaoyao Jiayao Forestry Development
Co., Ltd. Since Guangxi Guijia Forestry Co., Ltd. and Gaoyao Jiayao Forestry
Development Co., Ltd. have been approved to be converted into WFOEs and
obtained their new Business Licenses, they will need to negotiate with the
original plantation land owners or holders to enter into new plantation land
transfer agreement or lease agreement, go through the requisite legal
formalities for the transfer of plantation land and obtain the Plantation Rights
Certificates for those plantation lands in accordance with the relevant PRC
laws and regulations. ’

The Foreign Companies have duly obtained the approvals from the relevant
forestry bureaus for the acquisition of the purchased tree plantations.
According to the relevant purchased tree contracts entered into by the Foreign
Companies as of [March 31], 2007 and as confirmed by the relevant local
forestry bureaus in their respective approvals, the Foreign Companies have
the right to own approximately [294,000] hectares of the purchased trees
plantations acquired by such Foreign Companies. According to the relevant
purchased tree contracts, the Foreign Companies have the right, but not an
obligation, to acquire plantation land use rights for the lands underlying the
purchased trees acquired pursuant to the purchased tree contracts entered
into as of [March 31], 2007, subject to the execution of definitive agreements
and requisite plantation rights registration procedures in accordance with the
relevant PRC laws and regulations.

The Agreement for Long Term Cooperation on Wood Supply entered into
between Sino-Forest (Guangzhou) Trading Co., Ltd., Inner Mongolia Forest
and Timber Resources Co., Ltd. and Erlianhaote Joint Forestry Bureau on 31
July 2006 is legal, valid and enforceable under the PRC laws and regulations.
The implementation of the aforesaid agreement is subject to the execution of
specific agreements between the relevant parties.

Each of the two Master Agreements for Acquisition of Pine and Fir Forest
dated 28 September 2006 and 7 December 2006, respectively (collectively, the
“Hunan Master Agreements”), between Sino-Panel (Asia) Inc. and Hongjiang
City Forestry Technology Integrated Development Services Company
(“Hongjiang City Company”) is legal, valid and enforceable under PRC laws
and regulations; under the Hunan Master Agreements, (i) Sino-Panel (Asia)
Inc. will purchase approximately 100,000 hectares and 300,008 hectares,
respectively, of plantation trees in Hongjiang City, Huaihua City, Shaoyang
City and its surrounding areas in the Hunan Province, in the PRC over a 14
year period, the specific terms and conditions of such purchase to be
determined upon the execution of definitive agreements between the PRC
subsidiaries of the Company and Hongjiang City Company and subject to
requisite plantation rights registration procedures in accordance with the

347




18.

19.

- 20,

21.

-6-

relevant PRC laws and regulations; and (ii) Sino-Panel (Asia) Inc., through the
PRC subsidiaries of the Company, also has the rights to acquire the plantation
land use rights of the plantation land for up to 50 years after harvesting,
subject to execution of definitive agreements and requisite plantation rights
registration procedures in accordance with the relevant PRC laws and

regulations.

The Master Agreement for the Acquisition of Pine and Broadleaved Shaw
dated March 23, 2007 (the “Yunan Master Agreement”) between Sino-Panel
(Asia) Inc. and Gengma Dai and Wa Tribes Autonomous Region Forestry
Company Ltd. (“Gengma Forestry”), a company established in Lincang City,
Yunnan Province in the PRC is legal, valid and enforceable under PRC laws
and regulations. Under the Yunan Master Agreement, the specific terms and
conditions of such purchase will be determined upon the execution of
definitive agreements between the PRC subsidiaries of the Company and
Gengma Forestry and subject to requisite plantation rights registration
procedures in accordance with the relevant PRC laws and regulations.

To the best of such counsel’s knowledge, information and belief after
reasonable investigation and inquiry, and as confirmed by the Company,
there are no legal or governumental proceedings pending in the PRC to which,
the Company, any Foreign Parties, Foreign Companies or PRC Subsidiary is a
party or to which any of their respective properties or assets 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, any Foreign Parties, any Foreign Companies
and the RPC Subsidiaries taken as a whole, or the Company, any Foreign
Parties, any Foreign Cormnpanies or PRC Subsidiary individually, the validity
or enforceability of the Underwriting Agreement or the transactions
contemplated therein and as disclosed in the Offering Documents; and, to the
best of such counsel’s knowledge, information and belief and as confirmed by
the Company, no such proceedings are threatened.

To the best of such counsel’s knowledge, information and belief after
reasonable investigation and inquiry, and as confirmed by the Company,
there are no outstanding guarantees or contingent payment obligations of
each of the PRC Subsidiaries in respect of indebtedness of third parties except

for [the mortgages relating to the land use rights and building ownership of

Guangdong Jiayao Wood Products Development Co., Lid. and Jiafeng
Wood (Suzhou) Co., Ltd. and except for those as described in the Offering
Documents).

Each of the PRC Subsidiaries owns or has been granted all necessary rights to
use, for the approved duration of such PRC Subsidiary, all of the properties
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and assets owned or used by it or transferred, assigned or otherwise conveyed
to it in connection with its formation or thereafter, free and clear of all claims,
liens, security interests or other encumbrances except for the mortgages or
guarantees as described in Item 20 of this opinion or are not material,
individually or in the aggregate, to the business of the Company and the PRC
Subsidiaries, taken as a whole or individually; 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,
except as disclosed in Item 20 of this opinion, all such plantation land-use
rights or land use rights are free and clear of all encumbrances and defects,
and all such plantation land-use rights or land uée 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, taken as a whole or individually.

To the best of such counsel’s knowledge, information and belief after
reasonable investigation and inquiry and as confirmed by the Company, each
of the PRC Subsidiaries (i) is in compliance in ail material respects with all
applicable laws and regulations relating to the protection of human health
and safety, the environment or hazardous or toxic substances or wastes,
pollutants or contaminants (“Environmental Laws”), (ii) has received in all
material respects all 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 Offering Documents and (iii) is in compliance
with the PRC environmental laws and regulations, except for those that
would not have a material adverse effect on the PRC Subsidiaries taken as a
whole or on any of the PRC Subsidiaries individually.

All descriptions in the Offering Documents of PRC laws or regulations and
contracts, documents and matters governed by or under PRC law are accurate
in all material respects; to the best of such counsel’s knowledge, information
and belief after reasonable investigation and inquiry, and as confirmed by the
Company, there are no franchise, contracts, indentures, mortgages, loans,
notes, leases or other instruments required to be described or referred to in the
Offering Documents in all material aspects other than those described or
referred to therein, and the descriptions thereof or references thereto are
correct in all material respects.

To the best of such counsel’s knowledge, information and belief after
reasonable investigation and inquiry, and as confirmed by the Company, the
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issue and sale of the Offered Shares and the execution and delivery by the
Company of, and the performance by the Company of its obligations under
the Underwriting Agreement and the consummation by the Company of the
transactions contemplated therein and in the Offering Documents (i) will not
contravene (A) any provision of PRC law or regulations, (B) 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, (C)
any material agreement governed by PRC law by which the Company or any
of the Foreign Companies is bound or to which any of the properties or assets
of the Foreign Companies is subject, or (D) any regulation, judgment, order or
decree of any governmental body, agency or any court in the PRC or (ii) will
not result in the creation or imposition of any claim, lien, mortgage, security
interest or other encumbrance on any property or assets of the PRC
Subsidiaries or on any purchased trees plantations of the Foreign Companies
in the PRC.

All such 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 Offering Documents and (ii) the
Foreign Companies to own the purchased tree plantations and conduct
business in the manner as described in the Offering Documents have been
obtained or made and are in full force and effect, except for those that are not
material, individually or in the aggregate, to the business, operations and
financial conditions of the PRC Subsidiaries, the Foreign Parties or the Foreign
Companies, taken as a whole or individually.

The application of the net proceeds from the offering, as contemplated by the
Offering Documents, will not (i) contravene any provision of applicable PRC
law, rule or regulation or the articles of association and any amendment
thereof or the business license of any of PRC Subsidiaries or (ii) to the best of
such counsel’s knowledge, information and belief after reasonable
investigation and due inquiry, contravene the terms or provisions of, or
constitute a default under, (A) any indenture, mortgage, loan agreement, lease

or other agreement binding upon any PRC Subsidiaries, (B) any indenture, .

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

To the best of such counsel’s knowledge, information and belief after due
investigation and inquiry and as confirmed by the Company, except that (i)
the Cooperative Joint Venture Companies are in the process of being
converted into wholly foreign owned enterprises, and (ii) SFR (Suzhou) Co.,
Ltd. is in the process of being merged with and absorbed by Jiafeng Wood

(Suzhou) Co., Lid. and its registration will be cancelled, none of the PRC

Subsidiaries nor any 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.

The statements in the Final International Offering Memorandum under the
headings “Risk Factors”, “Summary Description of the Business”,
“Management’s Discussion and Analysis of Financial Condition and Results
of Operations”, “Government Regulation” and “Forestry Plantation
Contractual Arrangements” 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 such counsel’s knowledge, information and belief after
reasonable investigation and inquiry, such counsel is of the opinion that as
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long as agreements are reached with relevant PRC partners of the Cooperative
Joint Venture Companies, there are no legal impediments for the Cooperative
Joint Venture Companies to be converted into wholly foreign owned
enterprises.

Such counsel has generally reviewed and discussed with the Underwriters’
representatives and with certain officers and employees of, and counsel and
independent accountants for, the Company the information furnished, and
the Company has confirmed such information to such counsel. On the basis of
such consideration, review, discussion and confirmation, with ordinary care
and due diligence as a PRC legal counsel, but without independent check or
verification, except as stated, such counsel has no reason to believe that (other
than (i) the report of Péyry Forest Industry Lid. incorporated by reference in
the Offering Documents and (ii) the financial statements and other financial
and statistical data contained in the Offering Documents (which include the
section headed “Summary of Certain Differences Between Canadian GAAP
and U.S. GAAP”) contained in the Final International Offering Memorandum,
as to which such counsel is not called upon to express any belief), the Otfering
Documents contained as of its date or contains as of the date of this opinion
any untrue statement of a material fact or omitted or omits to state a material
fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, insofar as they constitute matters
of PRC laws, or summaries of PRC legal matters, purport to describe
provisions of PRC laws, in all material respects, not misleading.

In giving their opinions, such counsel shall be entitled to rely, as to matters of
fact, upon certificates of officers of the Company, the Company’s registrar and
transfer agent and the Company’s Auditors, and on certificates of public and
stock exchange officials, as necessary and as applicable, and to make such
assumptions and qualifications as are acceptable to the Underwriters’

- Counsel.
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SCHEDULE “C*
OPINION OF COMPANY’S U.S. COUNSEL

The opinion of the Company’s U.S. Counsel shall relate to the following matters:

1.

Assuming (i) the representations of the Underwriters and the Company
contained in the Agreement are true and correct and (ii) compliance by the
Underwriters and the Company with their respective covenants set forth in
the Agreement, it is not necessary in connection with the offer, sale and
delivery of the Offered Shares to the Underwriters pursuant to the
Agreement or the initial offer and resales of the Offered Shares by the
Underwriters in the manner contemplated by the Agreement and described
in the Final International Offering Memorandum, to register the Offered
Shares under the Securities Act of 1933;

No consent, approval, waiver, license or authorization or other action by, or
filing with, any U.S. federal or New York governmental authority is required
in connection with the execution and delivery by the Company of the
Agreement, the consummation by the Company of the transactions
contemplated by the Agreement or the performance by the Company of its
obligations under the Agreement, except for state securities or “blue sky”
laws, as to which such counsel need express no opinion;

The execution and delivery of the Agreement and the performance by the
Company of its obligations under the Agreement will not conflict with,
constitute a default or violate (a} any statute, rule or regulation of any United
States federal or New York State governmental agency or body, except that
such counsel expresses no opinion in relation to any violation of the anti-
fraud provisions of United States federal laws or New York State securities
laws, (b) the terms, conditions or provisions of any document, agreement or
other instrument listed on a schedule to such counsel’s opinion or (c) any
judgment, writ, injunction, decree, order or ruling of any New York State or
U.S. federal court or governmental authority binding on the Company of
which such counsel is aware; .

The statements made in the Final International Offering Memorandum under
the caption “US. Federal Income Taxation,” insofar as they purport to
constitute summaries of matters of U.S. federal tax law and regulations or
legal conclusions with respect thereto, constitute accurate summaries of the
matters described therein in all material respects; and

The Company is not, and immediately after giving effect to the transactions
contemplated by the Agreement and the Final International Offering
Memorandum and the application of the net proceeds of the Offering as
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described in the Final International Offering Memorandum, will not be,
required to be registered as an “investment company”, under U.S. Investment
Company Act of 1940, as amended.

In giving their opinions, such counsel shall be entitled to rely, as to matters of fact,
upon certificates of officers of the Company, the Company’s registrar and transfer
agent and the Company’s Auditors, and on certificates of public and stock exchange
officials, as necessary and as applicable, and to make such assumptions and
qualifications as are acceptable to the Underwriters’ Counsel.
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SCHEDULE “D*
OPINION OF COMPANY’S HONG KONG COUNSEL

The opinion of the Company’s Hong Kong Counsel shall be in or substantially in the
following form:

[Note: The contents of this opinion letter are subject to any change to Hong Kong
law and the results of the examination of the documents described]

[*] June 20071
To:  Sino-Forest Corporation {the “Company”)

Dear Sir

SINO-FOREST CORPORATION

1 We understand that this opinion letter is to be delivered to the Underwriters
(as defined below) pursuant to section [5(e)] of the underwriting agreement
between the Company and Dundee Securities Corporation, CIBC World
Markets Inc., Merrill Lynch Canada, Inc,, Credit Suisse Securities (Canada)
Inc., UBS Securities Canada Inc. and Haywood Securities Inc. (collectively the
“Underwriters”) dated [28] May 2007 (the “Underwriting Agreement”). We
do not act for or in relation to any of the Underwriters or any of the Group
Companies (as set out in Schedule 1 to the Underwriting Agreement) in
relation to or in connection with the issue of the Offered Shares (as defined in
the Underwriting Agreement) or any of the other acts contemplated by or
referred to in the Underwriting Agreement or the Underwriting Agreement
itself; and our engagement in relation to the Company is in respect of the
issue of this opinion letter only. For the purpose of this opinion letter, the
“Hong Kong Subsidiaries” means Sino-Wood Partners, Limited, Sino-
Plantation Limited, Sino-Wood (Guangxi) Limited, Sino-Wood (Jiangxi)
Limited, Sino-Wood (Guangdong) Limited and Sino-Wood (Fujian) Limited.

2 This opinion letter is limited to the laws of the Hong Kong Special
Administrative Region (“Hong Kong” or the “HKSAR") of the People’s
Repubtic of China (the “PRC”) in force at the date of this opinion letter and is
given on the basis that it will be governed by and construed in accordance
with Hong Kong law. We express no opinion on any law other than Hong
Kong law. We have not made any investigation or enquiry other than as
stated in paragraph 3. Our opinion is Jimited to the matters specifically and

! To be on or around [14] June 2007.
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expressly stated in paragraph 5. All references to the date of this opinion
letter shall be construed in accordance with Hong Kong time.

We have examined the following:

(@

(b}

(e

{9)

(e)

the public records disclosed by the search made by us in respect of each
of the Hong Kong Subsidiaries on [*] June 20072 at the Hong Kong
Business Registration Office (the “Business Registration Search”);

the public records disclosed by the search made by us in respect of each
of the Hong Kong Subsidiaries on [*] June 20072 at the Hong Kong
Companies Registry (the “Company Search”);

the public records disclosed by the search made by us in respect of each
of the Hong Kong Subsidiaries on [*] June 20074 at the Official
Receiver’s office of Hong Kong (the “Official Receiver Search”);

the results disclosed by the search made by Target On-Line Financial
Ltd. (“Tolfin") in respect of each of the Hong Kong Subsidiaries on [+]
June 20075 against the Cause Book of the Registry of the High Court of
Hong Kong and the Cause Book of the Registry of the District Courts of
Hong Kong (the “Cause Book Enquiry”);

the following documents provided to us by or on behalf of the
Company:

(i) the register of members of each of the Hong Kong Subsidiaries;
and

(i) a declaration of trust made by Tak Yuen Chan dated 17 March
1994 in respect of 1 share in the capital of Sino-Wood Partners,
Limited in favour of Sino-Forest Corporation; a declaration of
trust made by Chan Tak Yuen dated 26 October 2002 in respect of
1 share in the capital of- Sino-Plantation Limited in favour of
Sino-Wood Partners, Limited; a declaration of frust made by
Chan Tak Yuen dated 13 December 2002 in respect of 1 share in
the capital of Sino-Wood (Guangxi) Limited in favour of Sino-

LT 7 I |

To be on or around [14] June 2007.
To be on or around [14] June 2007.
To be on or around [14] June 2007.
To be on or around [14] June 2007.
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Plantation Limited; a declaration of trust made by Chan Tak
Yuen dated 13 December 2002 in respect of 1 share in the capital
of Sino-Wood (Jiangxi) Limited in favour of Sino-Plantation
Limited; a declaration of trust made by Chan Tak Yuen dated 4
October 2002 in respect of 1 share in the capital of Sino-Wood
(Guangdong) Limited in favour of Sino-Plantation Limited; and a
declaration of trust made by Chan Tak Yuen dated 4 October
2002 in respect of 1 share in the capital of Sino-Wood (Fujian)
Limited in favour of Sino-Plantation Limited; and

a certificate of a director of Sino-Wood Partners, Limited dated [+] June
2007%; a certificate of a director of Sino-Plantation Limited dated [+]
June 20077; a certificate of a director of Sino-Wood (Guangxi) Limited
dated [¢] June 20078; a certificate of a director of Sino-Wood (Jiangxi)
Limited dated [*] June 2007% a certificate of a director of Sino-Wood
(Guangdong) Limited dated [*] June 20071%; and a certificate of a
director of Sino-Wood (Fujian) Limited dated [*] June 2007
(collectively the “Certificates of Directors”).

For the purpose of this opinion letter, we have assumed without further
inquiry that:

(@)

(b}

the information disclosed by the Business Registration Search is true
and complete as at [+] June 200712 and has not since then been altered
and that the Business Registration Search did not fail to disclose any
information which had been delivered for registration but did not
appear on the public file at the time of our search; it should be noted
that there can be a delay between the delivery to the Hong Kong
Business Registration Office of information or documents for filing and
the appearance of that information or those documents on the public
file of the Hong Kong Subsidiaries;

the information disclosed by the Company Search is true and complete
as at [*] June 200712 and has not since then been aitered and that the

m o Nt

11
12
13

This will be the date of this opinion letter.
This will be the date of this opinion letter.
This will be the date of this opinion letter.
This will be the date of this opinion letter.
This will be the date of this opinion letter.
This will be the date of this opinion letter.
This will be the date of the search,

This will be the date of the search.
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Company Search did not fail to disclose any information which had
been delivered for registration but did not appear on the public file at
the time of our search; it should be noted that there can be a delay
between the delivery to the Hong Kong Companies Registry of
information or documents for filing and the appearance of that
information or those documents on the public file of the Hong Kong
Subsidiaries;

the information disclosed by the Official Receiver Search is true and
complete as at [*] June 200714 and has not since then been altered and
that the Official Receiver Search did not fail to disclose any information
which had been delivered for registration but did not appear on the
public file at the time of our search; it should be noted that there can be
a delay between the delivery to the Official Receiver’s office of Hong
Kong of information or documents for filing and the appearance of that
information or those documents on the public file of the Hong Kong
Subsidiaries;

the information disclosed by the Cause Book Enquiry is true and
complete as at [*] June 2007?5 and has not since then been altered and
the Cause Book Enquiry did not fail to disclose any proceeding or
action or other information which had been issued or published by the
High Court or any District Court or any office or department or other
part of the Government of the Hong Kong (or which appeared on the
Cause Book of the Registry of the High Court of Hong Kong or the
Cause Book of the Registry of the District Courts of Hong Kong) at the
time of the enquiry; it should be noted that there can be a delay
between the issue or publication of information and the appearance of
that information on the Cause Book of the Registry of the High Court of
Hong Kong or the Cause Book of the Registry of the District Courts of
Hong Kong;

all signatures, seals and chops are genuine, and the identity and legal
capacity of all signatories and corporate officers are correct;

all persons signing, sealing, delivering and/or issuing the certificates,
documents and corporate records provided to us had due power and
authority to do so and had taken all necessary corporate and other
action to sign, seal, deliver and/or issue such certificates, documents
and corporate records;

14
15

This will be the date of the search.
This will be the date of the search.
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(h)

(M)

G

(k)

U

(m)

all certificates, documents and corporate records provided to us
expressed to be signed, sealed, delivered and/ or issued have been duly
signed, sealed, delivered and/ or issued; '

each declaration of trust described in paragraph [3(e)(ii)] above was
when made and is legal, valid, binding and enforceable in accordance
with its terms and no such declaration of trust has been revoked or
modified;

Chan Tak Yuen and Tak Yuen Chan refer to the same persory;

all certificates, documents and corporate records provided to us are
authentic, accurate and complete, whether as originals or copies; and
that, in particular, all certificates, documents and corporate records
presented as copies are accurate and complete as at the date of this
opinion letter and in conformity with their respective originals;

there has been no general meeting of and no board meeting of any of
the Hong Kong Subsidiaries and no written resolution by the members
or the directors of any of the Hong Kong Subsidiaries in which the
members or the directors of such Hong Kong Subsidiary/Subsidiaries
have passed a resolution or resolutions and the record of which has not
been brought specifically to our attention in writing and/or not
delivered to the Hong Kong Companies Registry for registration;

the accuracy, currency and completeness of all statements and
information contained in all certificates, documents and corporate
records examined by us; and

there has been no change in the circumstances or prospects of any
Group Company which is material to the statements herein which has
not been brought specifically to our attention in writing.

Based on and subject to and relying on the foregoing and the qualifications
and reservations in paragraph 6, we are of the following opinion:

(a)

Each of the Hong Kong Subsidiaries is duly incorporated in Hong
Kong under the Companies Ordinance (Cap. 32 of the Laws of Hong
Kong) (the “Companies Ordinance”) and is validly existing as a
limited liability company under the laws of Hong Kong.
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Based solely on the memorandum and articles of association of each of
the Hong Kong Subsidiaries revealed by the Company Search, the
business registration certificate of each of the Hong Kong Subsidiaries
revealed by the Business Registration Search and the Certificates of
Directors, each of the Hong Kong Subsidiaries 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
comparty.

The Company Search revealed no order or resolution for the winding-
up of any of the Hong Kong Subsidiaries and no notice of appointment
of a receiver; however, such search is not capable 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 Kong Subsidiaries had been presented; however,
a winding-up petition may be presented but not filed at the Official
Receiver’s Office immediately upon such presentation.

The Cause Book Enquiry revealed (i) no proceeding before the Hong
Kong High Court against any of the Group Companies and (ii) no
action before any Hong Kong District Court 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 memorandum and articles of association of each of
the Hong Kong Subsidiaries revealed by the Company Search and the
Certificates of Directors, the issue of shares in the capital of each of the
Hong Kong Subsidiaries has been duly authorised.

Based solely on the register of members of Sino-Wood Partners,
Limited as at [+] June 200716, 2,999,999 Ordinary Shares and 129,927
Class B Shares in the capital of Sino-Wood Partners, Limited are held by
Sino-Forest Corporation and 1 Ordinary Share in the capital of Sino-
Woaod Partners, Limited is held by Chan Tak Yuen. Based solely 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 Yuen is held by Chan Tak

16

This will be the date the register is examined.
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Yuen as nominee for Sino-Forest Corporation. Based solely on a special
resolution of Sino-Wood Pariners, Limited passed on 10 March 2003
revealed by the Company Search, such share has been designated and
registered as an Ordinary Share.

Based solely on the register of members of Sino-Plantation Limited as at
[+] June 200717, 4,999 shares in the capital of Sino-Plantation Limited are
held by Sino-Wood Partners Limited and 1 share in the capital of Sino-
Plantation Limited is held by Chan Tak Yuen. Based solely on a
declaration of trist made by Chan Tak Yuen dated 26 October 2002 in
favour of Sino-Wood Partners, Limited, the 1 share in the capital of
Sino-Plantation Limited held by Chan Tak Yuen is 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)
Lirnited as at [*] June 20078, 1 share in the capital of Sino-Wood
{(Guangx) Limited is held by Sino-Plantation Ltd and 1 share in the
capital of Sino-Wood (Guangxi) Limited is 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 is held
by Chan Tak Yuen as trustee for the benefit of Sino-Plantation Limited.

Based solely on the register of members of Sino-Wood (Jiangxi) Limited
as at [*] June 2007?%, 1 share in the capital of Sino-Wood (Jiangxi)
Limited is held by Sino-Plantation Ltd and 1 share in the capital of
Sino-Wood (Jiangxi) Limited is 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 (Jiangxi) Limited held by Chan Tak Yuen is 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 [*} June 20072, 1 share in the capital of Sino-Wood

(Guangdong) Limited is held by Sino-Plantation Ltd and 1 share in the
capital of Sino-Wood (Guangdong) Limited is held by Chan Tak Yuen.
Based solely on a declaration of trust made by Chan Tak Yuen dated 4
October 2002 in favour of Sino-Plantation Limited, the 1 share in the

17
18
19

This will be the date the register is examined.
This will be the date the register is examined.
This will be the date the register is examined.
This will be the date the register is examined.
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capital of Sino-Wood (Guangdong) Limited heid by Chan Tak Yuen is
held by Chan Tak Yuen as trustee for the benefit of Sino-Plantation
Limited.

)] Based solely on the register of members of Sino-Wood (Fujian) Limited
as at [*} June 200721, 1 share in the capital of Sino-Wood (Fujian)
Limited is held by Sino-Plantation Ltd and 1 share in the capital of
Sino-Wood (Fujian) Limited is held by Chan Tak Yuen. Based solely on
a declaration of trust made by Chan Tak Yuen dated 4 October 2002 in
favour of Sino-Plantation Limited, the 1 share in the capital of Sino-
Wood (Fujian) Limited held by Chan Tak Yuen is held by Chan Tak
Yuen as trustee for the benefit of Sino-Plantation Limited.

On 1 July 1997, Hong Kong became the Hong Kong Special Administrative
Region of the PRC. On 4 April 1990, the National People’s Congress (the
“NPC") of the PRC adopted the Basic Law of the HKSAR (the “Basic Law”).
Under Article 8 of the Basic Law, the laws of Hong Kong in force at 30 June
1997 (that is, the common law, rules of equity, ordinances, subordinate
legislation and customary law) shall be maintained, except for any that
contravene the Basic Law and subject to any amendment by the legislature of
the HKSAR. Under Article 160 of the Basic Law, the laws of Hong Kong in
force at 30 June 1997 shall be adopted as laws of the HKSAR unless they are
declared by the Standing Committee of the NPC (the “Standing Committee”)
to be in contravention of the Basic Law and, if any laws are later discovered to
be in contravention of the Basic Law, they shall be amended or cease to have
force in accordance with the procedure prescribed by the Basic Law.

On 23 February 1997, the Standing Committee adopted a decision (the
“Decision”) on the treatment of laws previously in force in Hong Kong.
Under paragraph 1 of the Decision, the Standing Committee decided (as
translated by us) that “the laws previously in force in Hong Kong, which
include the common law, rules of equity, ordinances, subsidiary legislation
and customary law, except for those which contravene the Basic Law, are to
be adopted as the laws of the HKSAR”. Under paragraph 2 of the Decision,
the Standing Committee decided that the ordinances and subsidiary
legislation set out in Annex 1 to the Decision “which are in contravention of
the Basic Law” are not to be adopted as the laws of the HKSAR. One of the
ordinances set out in that Annex is the Application of English Law Ordinance
(Cap. 88) (the “English Law Ordinance”). The English Law Ordinance
applied the common law and rules of equity of England to Hong Kong. We

a1

This will be the date the register is examined.
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have assumed in giving this opinion letter that the effect of paragraph 2 of the
Decision, insofar as it relates to the English Law Ordinance, is to repeal the
English Law Ordinance prospectively and that the common law and rules of
equity of England which applied in Hong Kong on 30 June 1997 continue to
apply, subject to their subsequent independent development which will rest
primarily with the courts of the HKSAR which are empowered by the Basic
Law to refer to precedents of other common law jurisdictions when
adjudicating cases.

7 This letter is addressed to the Company solely for its benefit for the purpose
of section [5(e)] of the Underwriting Agreement. It may not be transmitted to
anyone else (other than the Underwriters) and cannot be relied upon by
anyone or for any other purpose or quoted or referred to in any other
document or filed with anyone and neither its contents nor its existence may
be disclosed without our prior written consent.

Yours faithfully

In giving their opinions, such counsel shall be entitled to rely, as to matters of fact,
upon certificates of officers of any Group Company, matters disclosed as the result
of public searches, corporate and other documents provided by any Group
Company, any Group Company’s registrar and transfer agent and any Group
Company’s Auditors, and on certificates of public and stock exchange officials, as
necessary and as applicable, and to make such assumptions and qualifications as
such counsel deems appropriate.
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Schedule 1 - Group Companies

1. the Company;

2. the following subsidiaries of the Company incorporated in Hong Kong (the
“Hong Kong Subsidiaries”):

@
(i)
(iif)
(iv)
)
(vi)

Sino-Wood Partners, Limited
Sino-Plantation Limited

Sino-Wood (Guangxi) Limited;
Sino-Wood (Jiangxi} Limited;
Sino-Wood (Guangdong) Limited; and
Sino-Wood (Fujian) Limited.

3. the following subsidiaries of the Company incorporated in British Virgin
Islands (the “BVI Subsidiaries”):

(0
(i)
(i)
(tv)
v)
v
(vii)
(viii)
(D)
x)
(xi)

(i)

{xiv)

Sino-Forest Resources Inc.;
Suri-Wood Inc.;

Sino-Global Holdings Inc.;
Grandeur Winway Ltd.;

Sinowin Investments Ltd.;
Dynamic Profit Holdings Limited;
Sino-Forest Investinents Limited;
Sino-Panel (Gaoyao) Ltd ;
Sino-Panel (Xiangxi) Limited;
Sino-Panel (North East China) Limited;
Sino-Panel Holdings Limited;
Sino-Panel (Asia) Inc,;

Sino-Panel (Gaoyao) Ltd.;

SER (China) Inc.;
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(xv) Sino-Panel (Suzhou) Limited; and
(xvi) Sino-Panel (Hunan) Limited.

the following subsidiaries of the Company incorporated in People’s Republic of
China (the “PRC Subsidiaries”):

(i) I EEEKLERAR S (Guangxi Guijia Forestry Co., Ltd.);

(i) IEBEIMULEZBHERAT (iangxi Jiachang Forestry Development Co., -

Litd.);

(i) STFREAMLEZBRERAT (Heyuan Jiahe Forestry Development Co.,
Ltd.);

(v) BEIEHKLEBEMBAF (Gaoyao Jiayao Forestry Development Co.,
Led.); '

(v) EMFEBEAKLERARLT (Zhangzhou Jiamin Forestry Development
Co., Ltd.);

(vi)  Sino-Forest (China) Investments Limited;
(vii) Sino-Forest (Heyuan) Co., Ltd.;

(viii} Sino-Forest (Guangzhou) Co., Ltd.;

(ix)  Sino-Forest (Guangzhou) Trading Co., Ltd.;
(x)  Sino-Forest (Suzhou) Trading Co., Ltd.;

(xi) Sino-Forest(Anhui) Co. Ltd;

(xi) FREEALEZBERAR (Guangdong Jiayao Wood Products
Development Co., Ltd.);

(xiti) AN (FRM)HMRL F (SFR (Suzhou) Co., Ltd.);
(xiv) BFERLFFMERLH (Jiafeng Wood (Suzhou) Co., Ltd.);

(xv) Sino-Maple (Shanghai) Co., Ltd.;
(xvi) Sino-Maple (Shanghai) Trading Co., Ltd.;
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(xvii) Sinowin Plantings (Suzhou) Co. Ltd.;

(xviii) Hunan Jiayu Wood Products Co., Ltd.;

(xix) Xiangxi Autonomous State Jiaxi Forest Development Co., Ltd.;

(xx) Heilongjiang Jiamu Panel Co., Ltd.;

(xxi) Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd.;
(xxii) Hunan Jiayu Wood Products (Hongjiang City) Co., Ltd.; and

(xxiii) Shaoyang Autonomous State Jiading Forest Development Co., Lid.




SCHEDULE “E”
OPINION OF UNDERWRITERS’ CANADIAN COUNSEL

The opinion of the Underwriters’ Canadian Counsel shall relate to the following
matters:

1.

The Underwriting Agreement has been duly authorized, executed and
delivered by the Company, and constitutes a legal, valid and binding
obligation of the Company, enforceable against the Company in accordance
with its terms under the laws of the Province of Ontario and the federal laws
of Canada applicable therein.

All documents required to be filed by the Company, all proceedings required
to be taken by the Company, and all approvals, permits, consents and
authorizations of the Securities Regulators required to be obtained by the
Company under Canadian Securities Laws, have been filed, taken or obtained
in the Qualifying Jurisdictions in order to qualify the Shares for distribution
(or distribution to the public, as the case may be), in each of the Qualifying
Jurisdictions through registrants registered under Canadian Securities Laws
who have complied with the relevant provisions of such laws.

The form of definitive share certificate representing Common Shares has been
duly approved and adopted by the Company, complies with the
requirements of the Canada Business Corporations Act, and complies with the
requirements of the articles of continuance of the Company and by-laws (and
all amendments thereto).

The share certificate representing the Purchased Shares delivered to you, or
as directed by you, on the date hereof, has been duly executed and delivered
by or on behalf of the Company.

The Shares have been conditionally approved for listing by the Toronto Stock
Exchange, subject to the Company fulfilling ail of the conditions set by the
Toronto Stock Exchange in the TSX Letter.

Provided the Shares are listed on the Toronto Stock Exchange, the Shares are,
at the date hereof, qualified investments under the Income Tax Act (Canada)
and the regulations there under for trusts governed by registered retirement
savings plans, registered retirement income funds, and deferred profit
sharing plans (collectively, the “Plans”) and registered education savings
plans, subject to the specific provisions of any particular plan. In the opinion
of such counsel, based in part on reliance on a certificate of an officer of the
Company, the Shares will not constitute foreign property, as at the date
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hereof, for the Plans and other persons subject to tax under Part XI of the
Income Tax Act (Canada) and the regulations there under.

In giving their opinions, such counsel shall be entitled to rely, as to matters of fact,
upon certificates of officers of the Company, the Company’s registrar and transfer
agent and the Company’s Auditors, and on certificates of public and stock exchange
officials, as necessary and as applicable, and to make such assumptions and
qualifications as are acceptable to the Underwriters. In giving their opinions, such
counsel shall also be entitled to rely exclusively upon the opinion of (i) Aird & Berlis
LLP with respect to paragraphs 1, 3 and 4 above, and (i) local counsel as to the
matters mentioned above relating to jurisdictions other than the Provinces of British
Columbia, Alberta and Ontario.
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SCHEDULE “¥
OPINION OF UNDERWRITERS’ PRC COUNSEL

The opinion of the Underwriters’ PRC Counsel shall relate to the following matters:

1.

Each of Jiangxi Jiachang Forestry Development Co., Ltd. and Heyuan Jiahe
Forestry Development Co., Ltd. (each a “Cooperative Joint Venture
Company”; collectively, the “Cooperative Joint Venture Companies”) has
been duly incorporated under the laws of the PRC as a cooperative joint
venture enterprise 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 its
business as described in the Offering Documents and its constitutive
documents, including but not limited to, the business license (the “Joint
Venture Documents”), and is in good standing and duly qualified to fransact
business in each jurisdiction in which the conduct of its business, or its
ownership or leasing of property requires such qualification.

Each of Guangxi Guijia Forestry Co., Ltd, Gaoyao: Jiayao Forestry
Development Co., Ltd., Zhangzhou Jiamin Forestry Development Co., Ltd.,
SFR (Suzhou) Co., Ltd., Jiafeng Wood (Suzhou) Co., Ltd., Guangdong Jiayao
Wood Products Development Co., Ltd., Sinowin Plantings (Suzhou) Co., Ltd.,
Sino-Maple (Shanghai) Trading Co., Ltd., Sino-Forest (China) Investments
Co., Ltd., Sino-Forest (Heyuan) Co., Ltd., Sino-Forest (Guangzhou) Co., Ltd.,
Sino-Forest (Guangzhou) Trading Co., Lid., Sino-Forest (Anhui) Co., Ltd.,
Sino-Forest (Suzhou) Trading Co., Ltd., Heilongjiang Jiamu Panel Co., Ltd.,
Hunan Jiayu Wood Products Co., Ltd., Xiangxi Autonomous State Jiaxi Forest
Development Co., Ltd., Sino-Maple (Shanghai) Co., Ltd.,, Zhangjiagang Free
Trade Zone Jiashen International Trading Co., Ltd, Hunan Jiayu Wood
Products (Hongjiang City) Co., Ltd. and Shacyang Autonomous State Jiading
Forest Development Co., Ltd. (each a “WFOE"; collectively, the “WFOEs";
and together with the Cooperative Joint Venture Companies, the “PRC
Subsidiaries”) has been duly incorporated under the laws of the PRC as a
wholly foreign owned enterprise 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 as
disclosed in Item 14 of this opinion) and to conduct business as described in
the Offering Documents and its business license, 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. As confirmed by the Company, Zhangjiagang Free Trade Zone
Jiashen International Trading Co., Ltd., Hunan Jiayu Wood Products
(Hongjiang City) Co., Ltd. and Shaoyang Autonomous State Jiading Forest
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Development Co., Ltd. are newly established and have not commenced their
business operation.

To the best of our knowledge, each of Sino-Forest Resources Inc. and Suri-
Wood Inc. (each a “Foreign Company”; collectively, the “Foreign
Companies”) has the right to conduct business in the PRC in the manner as
presently conducted and as described in the Offering Documents, and has the
right to own the purchased tree plantations (as set forth in the Offering
Documents) and as approved by the relevant forestry bureaus, has the right
to log, transport, and sell the purchased tree plantations in accordance with
the PRC laws and regulations.

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

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

The contracted registered capital of each of the Cooperative Joint Venture
Companies has been subscribed in full by the Foreign Parties of each such
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Cooperative Joint Venture Company and all government approvals relating
to the subscription thereof have been issued and are in full force and effect.
Except for [Guangdong Jiayao Wood Products Development Co., Ltd,
Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd,
Hunan Jiayu Wood Products (Hongjiang City) Co., Ltd. and Shaoyang
Autonomous State Jiading Forest Development Co., Ltd., whose registered
capital shall be fully subscribed by [*] 2007, [*] 2007 and [] 2007
respectively in accordance with their respective approvals), the registered
capital of each of the WFOEs has been subscribed in full and all government
approvals relating to the subscription thereof have been issued and are in full
force and effect. R

The performance of each Cooperative Joint Venture Companies or the
Foreign Parties, as the case may be, of its obligations under the Joint Venture
Documents to which it is a party does not contravene, in any matertal respect,
(i) any provision of any PRC law or regulation or (i) any approval, judgment,
order, decree or regulation of any governmental body or agency ar any court
in the PRC having jurisdicion over such Cooperative Joint Venture
Companies or the Foreign Parties, as the case may be, or any of the properties
of assets of such Cooperative Joint Venture Companies or the Foreign Parties,
as the case may be.

To the best of such counsel’s knowledge, information and belief 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 (ili) 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.

To the best of such counsel’'s knowledge, information and belief after
reasonable investigation and inquiry, and as confirmed by the Company,
none of the Foreign Companies is, under the current business model as
presently conducted and as described in the Offering Documents, in violation
of or in default under (i) any provision of PRC law or regulation, (ii) 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 any court in the PRC
“having jurisdiction over it or over any of its properties or assets, , except for
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such defaults that would not have a méterial adverse effect on the Foreign
Companies taken as a whole or on any of the Foreign Companies
individually.

To the best of such counsel's knowledge, information and belief after
reasonable investigation and inquiry, and as confirmed by the Company,
each of the PRC Subsidiaries has duly filed all required tax returns and has
paid all material PRC taxes which it is required to have paid, except for taxes
payment of which is being contested in good faith by appropriate
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 Foreign
Companies conducting authorized trading operations, the PRC taxes which
they are required to pay shall be withheld and paid by their 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
Foreign Companies as disclosed in the Offering Documents.

The articles of association of each PRC Subsidiary have been approved by its
respective approving authority, are in full force and effect and comply with
the requirements of applicable law of the PRC in all material respects.

Each of the Joint Venture Documents applicable to each Cooperative Joint
Ventwre Company or Foreign Party 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.

The carrying on of the authorized trading operations by Foreign Companies
pursuant to the relevant agreements to which it is a party does not contravene
any provision of applicable PRC law, rule or regulation and any such
agreements to which a Foreign Company is a party is valid and legally
binding, in full force and effect, and enforceable in accordance with its terms
and the Foreign Companies have and will have good and valid title to the
after-tax profits generated by or derived from such operations, except for
those that would not have a material adverse effect on the Foreign
Companies taken as a whole or on any of the Foreign Companies
individually.

The relevant PRC Subsidiaries have duly obtained the relevant Plantation
Rights Certificates for their legal titles to the plantation land use rights and
the planted tree plantations. According to the relevant Plantation Rights
Certificates and relevant approvals provided by the Company, as of [March
31}, 2007, the relevant PRC Subsidiaries have the right to use approximately
[58,000} hectares of plantation Jand contributed by the PRC partners of the
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Cooperative Joint Venture Companies or leased from other parties, in which
the approximately [18,900] hectares of plantation land are currently used by
Guangxi Guijia Forestry Co., Ltd. and Gaoyao Jiayao Forestry Development
Co., Ltd. Since Guangxi Guijia Forestry Co., Ltd. and Gaoyao Jiayao Forestry
Development Co., Ltd. have been approved to be converted into WFOEs and
obtained their new Business Licenses, they will need to negotiate with the
original plantation land owners or holders to enter into new plantation land
transfer agreement or lease agreement, go through the requisite legal
formalities for the transfer of plantation land and obtain the Plantation Rights
Certificates for those plantation lands in accordance with the relevant PRC
[aWws and regtilations. ’ )

The Foreign Companies have duly obtained the approvals from the relevant
forestry bureaus for the acquisition of the purchased tree plantations.
According to the relevant purchased tree contracts entered into by the
Foreign Companies as of [March 31), 2007 and as confirmed by the relevant
local forestry bureaus in their respective approvals, the Foreign Companies
have the right to own approximately [294,000] hectares of the purchased trees
plantations acquired by such Foreign Companies. According to the relevant
purchased tree contracts, the Foreign Companies have the right, but not an
obligation, to acquire plantation land use rights for the lands underlying the
purchased trees acquired pursuant to the purchased tree contracts entered
into as of [March 31], 2007, subject to the execution of definitive agreements
and requisite plantation rights registration procedures in accordance with the
relevant PRC laws and regulations.

The Agreement for Long Term Cooperation on Wood Supply entered into
between Sino-Forest (Guangzhou) Trading Co., Ltd., Inner Mongolia Forest
and Timber Resources Co., Ltd. and Erlianhaote Joint Forestry Bureau on 31
July 2006 is legal, valid and enforceable under the PRC laws and regulations.
The implementation of the aforesaid agreement is subject to the execution of
specific agreements between the relevant parties.

Each of the two Master Agreements for Acquisition of Pine and Fir Forest
dated 28 September 2006 and 7 December 2006, respectively (collectively, the
“Hunan Master Agreements”), betiween Sino-Panel (Asia) Inc. and Hongjiang
City Forestry Technology Integrated Development Services Company
(“Hongjiang City Company”) is legal, valid and enforceable under PRC laws
and regulations; under the Hunan Master Agreements, (i) Sinoc-Panel (Asia)
Inc. will purchase approximately 100,000 hectares and 300,000 hectares,
respectively, of plantation trees in Hongjiang City, Huaihua City, Shaoyang
City and its surrounding areas in the Hunan Province, in the PRC over a 14
year period, the specific terms and conditions of such purchase to be
determined upon the execution of definitive agreements between the PRC
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subsidiaries of the Company and Hongjiang City Company and subject to
requisite plantation rights registration procedures in accordance with the
relevant PRC laws and regulations; and (ii) Sino-Panel (Asia) Inc., through
the PRC subsidiaries of the Company, also has the rights to acquire the
plantation land use rights of the plantation land for up to 50 years after
harvesting, subject to execution of definitive agreements and requisite
plantation rights registration procedures in accordance with the relevant PRC
laws and regulations.

The Master Agreement for the Acquisition of Pine and Broadleaved Shaw
dated March 23, 2007 (the “Yunan Master Agreement”) between Sino-Panel
(Asia) Inc. and Gengma Dai and Wa Tribes Autonomous Region Forestry
Company Ltd. (“Gengma Forestry”), a company established in Lincang City,
Yunnan Province in the PRC is legal, valid and enforceable under PRC laws
and regulations. Under the Yunan Master Agreement, the specific terms and
conditions of such purchase will be determined upon the execution of
definitive agreements between the PRC subsidiaries of the Company and
Gengma Forestry and subject to requisite plantation rights registration
procedures in accordance with the relevant PRC laws and regulations.

To the best of such counsel’s knowledge, information and belief 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 Foreign Parties, Foreign Companies or PRC Subsidiary is-a
party or to which any of their respective properties or assets 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, any Foreign Parties, any Foreign Companies
and the RPC Subsidiaries taken as a whole, or the Company, any Foreign
Parties, any Foreign Companies or PRC Subsidiary individually, the validity
or enforceability of the Underwriting Agreement or the transactions
contemplated therein and as disclosed in the Offering Documents; and, to the
best of such counsel’s knowledge, information and belief and as confirmed
by the Company, no such proceedings are threatened.

To the best of such counsel's knowledge, information and belief after:

reasonable investigation and inquiry, and as confirmed by the Company,
there are no outstanding guarantees or contingent payment obligations of
each of the PRC Subsidiaries in respect of indebtedness of third parties except
for [the mortgages relating to the land use rights and building ownership of
Guangdong Jiayao Wood Products Development Co., Ltd. and Jiafeng
Wood (Suzhou) Co., Lid. and except for those as described in the Offering
Documents].
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Each of the PRC Subsidiaries owns or has been granted all necessary rights to
use, for the approved duration of such PRC Subsidiary, 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, free and clear of
all claims, liens, security interests or other encumbrances except for the
mortgages or guarantees as described in Item 20 of this opinion or are not
material, individually or in the aggregate, to the business of the Company
and the PRC Subsidiaries, taken as a whole or individually; 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
beihg conducted; excépt as disclosed "in Iterh 20 of 'thi3" opifiion, all such
plantation land-use 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, taken as a whole or individually.

To the best of such counsel's knowledge, information and belief 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 toxic substances or wastes,
pollutants or contaminants (“Environmental Laws”), (ii} has received in all
material respects all 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 Offering Documents and (iii) is in compliance
with the PRC environmental laws and regulations, except for those that
would not have a material adverse effect on the PRC Subsidiaries taken as a
whole or on any of the PRC Subsidiaries individually.

All descriptions in the Offering Documents of PRC laws or regulations and
contracts, documents and matters governed by or under PRC law are
accurate in all material respects; to the best of such counsel’s knowledge,
information and belief after reasonable investigation and inquiry, and as
confirmed by the Company, there are no franchise, contracts, indentures,
mortgages, loans, notes, leases or other instruments required to be described
or referred to in the Offering Documents in all material aspects other than
those described or referred to therein, and the descriptions thereof or
references thereto are correct in all material respects.
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To the best of such counsel’s knowledge, information and belief after
reasonable investigation and inquiry, and as confirmed by the Company, the
issue and sale of the Offered Shares and the execution and delivery by the
Company of, and the performance by the Company of its obligations under
the Underwriting Agreement and the consummation by the Company of the
transactions contemplated therein and in the Offering Documents (i} will not
contravene (A) any provision of PRC law or regulations, (B) any agreemnent
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, (C)
any material agreement governed by PRC law by which the Company or any
of the Foreign Companies is bound or to which any of the properties or assets
of the Foreign Companies is subject, or (D) any regulation, judgment, order or
decree of any governmental body, agency or any court in the PRC or (ii) will
not result in the creation or imposition of any claim, lien, mortgage, security
interest or other encumbrance on any property or assets of the PRC
Subsidiaries or on any purchased trees plantations of the Foreign Companies
in the PRC.

All such 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 Offering Documents and (ii) the
Foreign Companies to own the purchased tree plantations and conduct
business in the manner as described in the Offering Documents have been
obtained or made and are in full force and effect, except for those that are not
material, individually or in the aggregate, to the business, operations and
financial conditions of the PRC Subsidiaries, the Foreign Parties or the
Foreign Companies, taken as a whole or individually.

The application of the net proceeds from the offering, as contemplated by the
Offering Documents, will not (i) contravene any provision of applicable PRC
law, rule or regulation or the articles of association and any amendment
thereof or the business license of any of PRC Subsidiaries or (ii} to the best of
such counsel’s knowledge, information and belief after reasonable
investigation and due inquiry, contravene the terms or provisions of, or
constitute a default under, (A) any indenture, mortgage, loan agreement,
lease or other agreement binding upon any PRC Subsidiaries, (B) any
indenture, mortgage, loan agreement, lease or other agreement governed by
PRC law by which the Company or any of the Foreign Companies or PRC
Subsidiaries is bound or to which any the properties or assets of the Foreign

376




27.

29.

-9-

Companies or PRC Subsidiaries is subject or (C) any judgment, order or
decree of any goverrumental body, agency or court in the PRC.

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

To the best of such counsel’'s knowledge, information and belief after due
investigation and inquiry and as confirmed by the Company, except that (i)
the Cooperative Joint Venture Companies are in the process of being
converted into wholly foreign owned enterprises, and (ii) SFR (Suzhou) Co.,,
Ltd. is in the process of being merged with and absorbed by Jiafeng Wood
(Suzhou) Co., Lid. and its registration will be cancelled, none of the PRC
Subsidiaries nor any 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 appointinent of a receiver of any of the
PRC Subsidiaries or any of its assets has been issued and no dedlaration or
order of insolvency has been or is threatened to be made.

The statements in the Final International Offering Memorandum under the
headings “Risk Factors”, “Summary Description of the Business”,
“Management’s Discussion and Analysis of Financial Condition and Results
of Operations”, “Government Regulation” and “Forestry Plantation
Contractual Arrangements” 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.
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To the best of such counsel’s knowledge, information and belief after
reasonable investigation and inquiry, such counsel is of the opinion that as
long as agreements are reached with relevant PRC partners of the
Cooperative Joint Venture Companies, there are no legal impediments for the
Cooperative Joint Venture Companies to be converted into wholly foreign
owned enterprises.

Such counsel has generally reviewed and discussed with the Underwriters’
representatives and with certain officers and employees of, and counsel and

independent accountants for, the Company the information furnished, and-

the Company has confirmed such information to such counsel. On the basis
of such consideration, review, discussion and confirmation, with ordinary
care and due diligence as a PRC legal counsel, but without independent check
or verification, except as stated, such counsel has no reason to believe that
(other than (i) the report of Péyry Forest Industry Ltd. incorporated by
reference in the Offering Documents and (i) the financial statements and
other financial and statistical data contained in the Offering Documents
(which include the section headed “Summary of Certain Differences Between
Canadian GAAP and US. GAAP") contained in the Final International
Memorandum, as to which such counsel is not called upon to express any
belief), the Offering Documents contained as of its date or contains as of the
date of this opinion any untrue statement of a material fact or omitted or
omits to state a material fact necessary in order to make the staterents
therein, in the light of the circumstances under which they were made,
insofar as they constitute matters of PRC laws, or summaries of PRC legal
matters, purport to describe provisions of PRC laws, in all material respects,
not misleading,.

In giving their opinions, such counsel shall be entitled to rely, as to matters of fact,
upon certificates of officers of the Company, the Company’s registrar and transfer
agent and the Company’s Auditors, and on certificates of public and stock exchange
officials, as necessary and as applicable, and to make such assumptions and
qualifications as are acceptable to the Underwriters.
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SCHEDULE “G”
OPINION OF UNDERWRITERS' U.S. COUNSEL

The opinion of the Underwriters’ U.S. Counsel shall relate to the following matters:

1.

!\J

It is not necessary in connection with the offer, sale and delivery of the
Offered Shares to the Underwriters under the Underwriting Agreement, or
the initial resale of such Offered Shares by the Underwriters in accordance
with the Underwriting Agreement to register the Offered Shares under the
Securities Act, it being understood that no opinion is expressed as to any
subsequent resale. of. any. Offered Shares. . Such. counsel’s. opinion assumes
that the Offering is made as contemplated in the Final International Offering
Memorandum and the accuracy of and compliance with the representations,
warranties and covenants of the Company and the Underwriters in the
Underwriting Agreement relating to the offering of the Offered Shares.

No consent, approval, authcrization or order of, or qualification with, any
governmental body or agency under United States federal or New York state
law that in such counsel’s experience is normally applicable to general
business corporations in relation to transactions of the type contemplated by
the Underwriting Agreement is required for the performance by the
Company of its obligations under the Underwriting Agreement, except such
as may be required under state securities or Blue Sky laws.

In giving their opinions, such counsel shall be entitled to rely, as to matters of fact,

upon certificates of officers of the Company, the Company’s registrar and transfer
agent and the Company’s Auditors, and on certificates of public and stock exchange
officials, as necessary and as applicable, and to ‘make such assumptions and
qualifications as are acceptable to the Underwriters.
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This is Exhibit “B” referred to in the
Affidavit of Rebecca Wise

Sworn before me, this fo)ré

day of April, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Soficitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time,
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EXECUTION COFY

Dated: July 17, 2008

SINO-FOREST CORPORATION

{a Canada Business Corporations Act carporation)

5.00% Convertible Seaior Notes due 2013

PURCHASE AGREEMENT
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Sino-Forest Corporaticn
(a Canada Business Corporations Act corporation)

.5.3300,000,000
5.00% Convetﬁble Senior Notes due 2013

PURCHASE AGREEMENT
July 17, 2008

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financial Center

New York, New York 10080

United States

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

Ladies and Gentlemen:

Sino-Forest Corporation, a Canada Business Corporations Act corporation (the “Company”), confirms its
agreement with Memill Lynch, Pierce, Fenner & Smith Incorporated (“Mersill Lynch™) and Credit Suisse
Securities (USA) LLC (together, the “Injtial Purchasers”, which term shall also include any initial
purchaser substituted as hereinafier provided in Section 11 hereof), for whom Merrill Lynch is acting as
representative (in such capacity, the “Representative™) with respect to (i) the issuc and sale by the
Company aod the purchase by the Initial Purchasers, acting severally and not jointly, of the respective
principal amounts of the Company’s 5.00% Convertible Senior Notes due 2013 (the “Notes™) set forth in
Schedule A hereto, and (ji) 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 sny pext of an additional
U.S.$300,000,000 principal amount of Notes to cover over-allotments, if any, The aforesaid Notes (the
“Initial Notes”) to be purchased by the Initisl Purchasers and all or any part of the additional
1.8.545,000,000 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 July 23, 2008 (the “Indenture™) among the Company, the subsidiary
guarantors named in 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), priar to maturity (unless previously redeemed or otherwise purchased)
into common shares, without par value, of the Company (the “Common Shares”) in accordance with the
terms of the Notes and the Indenture. Notes issued in book-entry form will be issued to Cede & Co. as
nomipee of The Depository Trust Company (“DTC”) pursuant to a letter agreement, to be dated as of
Closing Time (as defined in Section 2(b)), among the Company, the Trustee and DTC.
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The payment of principal of, interest on, and all other amounts due under, the Notes will be
irrevocably and unconditionaily gnaranteed on a senior basis by the Subsidiary Guarantors, pursuant to
their guarantees (the “Subsidiary Guarantees™). The Initial Noteg and the Subsidiary Guarantees attached
thersto are herein collectively referred to as the “Initial Securities,” and the Option Notes and the
Subsidiary Guarzntees 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.”

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 berein, 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 Securities and the Indenture, investors that acquire Securities may only resell or
otherwise transfer such Securifies if such Securities are hereafter registered under the 1933 Act or if 2n
exemption from the registration requirements of ths 1933 Act is available (including the exemption
afforded by Rude 144A (“Rule 144A™) or Regulation S (“Regulation 5”) of the rules and regulations
promulgated under the 1933 Act by (the “1933 Act Regulations™) the Securitics 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 dated July 16, 2008 (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 dated July 17, 2008 (the “Final
Offering Memerandum™), each for use by such Initial Purchaser in connection with its' solicitation of
purchases of, or offering of, the Securities. “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 amy docurnents incorporated therein by reference, which has been
prepared and delivered by the Company to the Initial Purchasers in connection with their solicitation of
purchases of, or offering of, the Securities.

SECTION 1. Representations and Warranties by the Company and the Snbsidiary Guarantors,

{(a) Represemtations and Warranties by the Company. The Company represents and warrants
to each Initial Purchaser as of the date hereof and as of 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: ’

(D Disclosure Package and Final Offering Memorandum. As of the Applicable Time
(as defined below), neither (x) the Preliminary Offeting Memorandum ss of the Applicable Time
as supplemented by the final pricing term sheet, in the form attached hercto as Schedule B (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 state 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 8:00 A M. (New York time) on July 18, 2008 or such
other time as agreed by the Company and Memill Lynch.
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“Supplemental Offering Materials” means any “written communication” (within the
meaning of the 1933 Act and the 1933 Act Regulations) prepared by or on bebalf of the
Company, or used ar referred to by the Company, that constitutes ar 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
Supplement), 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 to state & material fact necessary in order to make 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 Initiat
Purchaser through Merrill Lynch expressly for use therein, it being understood and agreed that
the only such information is that described as such in Section 7(a) fereof.

(i) Independent Accountants. Fach of the accountamts who cerified the finapeial
statemenis sod supporting schedules included in the Disclosure Package and the Final Offering
Memorandum are independent public acconntants as required under Canadian securities laws and
there have not been any disagreements within the meaning of National Instrument 51-102 since
January 1, 2003 with any present or former auditors of the Company.

(i)  Finaneia! Statements. The financial statements, together with the related
schedules and notes, included in the Disclosure Package and the Final Offering Memorandum,
present fairly the financial position of the Company and its 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
finsncial 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 financial 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 Bxchange Act of 1934, as
amended (the “1934 Act™).

The disclosure contained in the section headed “Summary of Cerlain Differences
Between Canadian GAAP and U.S. GAAP” in the Disclosure Package and the Final Offering
Memorandum which summarizes certain significant differences between Canadian GAAP and
1).S. GAAP is a correct and accurcate 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, liabilities (contingent or otherwise),
obligations (absolute, accrued or otherwise), capital, business afifairs, or business prospects of the
Company and its Subsidiaries considered as one entexprise (the “Condition of the Company”),
whether or not arising in the ordinary course of business (such change, a “Material Adverse
Effect™), (B) there have beem no transactions 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 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 finaneial statements included in the Disclosure Package and the Final Offering
Memorandum any material loss or interference with iis 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 Memorandurn.

(v) Incorporation and Good Standing of the Company. The Company has been duly
continued, is validly existing as a corporation i good stending under the Canada Business
Corporations Act, and has the corporate power and authority to own its property and o conduct
its business as described in the Disclosure Package and the Final Offering Memorandum, The
Company 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 cause a Material Adverse Effect.

-(vi)  List of Subsidiaries. All of the Subsidiaries of the Company are listed on
Schedule D-2 hereto; all of the Company’s Subsidiaries other than those listed on Schedule D-3
are either Subsidiary Guarantors or entities organized or incorporated under the laws of the PRC,
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 control a majority interest (Whether
by way of sharcholding, trust arrangement or otherwise).

For purposes of this Agreement, “Subsidiary” means: (a) any corporation of which
securities, baving by the tenms thereof ordinary voting power to elect 8 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 th¢ happeming of amy
contingency, unless the contingency has occurred and then only for as long as it continucs), arc at
the time directly, indirectly or bencficially 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 partmership of
which the Company, or one or more of its Subsidiaries, or the Company and one or mare of its
Subsidiaries (x) directly, indirectly or beneficiaily cwns or controls more than 50% of the income,
capital, beneficial or ownership interest (however designated) thereof and (y) is a general pactner,
in the case of a limited parinership, or is a parmer that has the authority to bind the partnership in
all other cases; or (¢) any other person of which at feast a masjority 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
Coropany and one or more of its Subsidiaries.

(vi) Incorporation and Good Standing of Subsidiaries. Each Subsidiary of the
Company has been duly incorporated, amalgamated, formed or continued, as the case may be, is

4
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validly existing as a corporation in good standing under the laws of the jurisdiction of its
incarporation, 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, Each Subsidiary of the Company 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 2 Material Adverse Effect; except as described in
Section 1(xliv) below, all of the issued shares of capital stock or registered capital, as the case
may be, of each Subsidiary of the Company have been duly and validly authorized and issued, are
fully paid and non-assessable and the shares of capital stock or registered capital, as the case may
be, of each such Subsidiary owned by the Company or another Subsidiary are owned directly or
indirectly by the Company, free and clear of ail liens, encumbrances, equities or claims, except as
otherwise described in the Disclosure Package and the Final Offering Memorandum.,

(viii) Corporate Authority. The Company has corporate right, power and authority to
execute and deliver this Agreement, the Securities and the Indenturs (collectively, the
“Transaction Docuraents™) and to perform its obligations hereunder and thercunder; 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 vaiidly taken.

(ix)  Capitalization. The total shareholders’ equity of the Company is as set forth in
the Disclosure Package and the Final Offering Memoarandum in the column entifled “Actual”
under the caption “Consolidated Capitalization” as of the respective dates set forth therein, and
the actual, authorized, issued and outstanding number of Common Shares as of March 31, 2008 is
as set forth in the section entitled “Description of the Shares™ in the Disclosure Package and the
Final Offering Memorandum, and there bave 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 of the 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 issnance 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 issnance upon such conversion by all necessary corporate action and such shares,
when issued upon such coaversion 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 security interests, claims,
liens, equity or encumbrances; no holder of such shares will be subject to personal liability by
reason of 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 Djsclosure Package and the Final Offering Memorandum, there are no
limitations on the rights of the holders of the Common Shares issuable upan conversion of the
Notes to hold, vote or transfer their shares. 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 autborized 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 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 thereunder, set forth in the
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Disclosure Package and the Final Offering Memorandum accurately and fairly describes such
plans, arrangements, options and rights.

x) Authorization of Agreement. This Agreement bas 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 Comnpany, 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), reorgamization,
moratorinm 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).

(xif)  Authorization of Notes. The Notes have been duly authorized and, at 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 {his Agreement, will constitute valid and binding
obligations of the Company, enforceable against the Company in accordence with their terms,
except as the enforcement thercof may be limited by bankruptcy, insofvency (including, without
limitation, all laws relating 1w fraudulemt trangfers) reorganization, moratorium or similar laws
affecting enforcement of creditors’ rights penerally and except as enforcement thereof is subject
to general principles of equity (regardless of whether enforcement is considered in a praceeding
in equity or at law), and will be in the form contemplated by, and entitled o the benefits of, the
Indenture.

(xiif) Descriptions in Transaction Documents. 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. Neither the Company nor any of
its Snbsidiaries is, or with the giving of notice or lapse of time or both would be, (4) in violation
of any provision of laws, statutes, rule or regulation or its charter, articles of confinuance, 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 aperations 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, [ease or other agreement or instrument to which the Company or any of its
Subsidiaries is a party or by which any of ther may be bound, or to which any of the property or
assets of the Company or any of its Subsidiarics is subject (collectively, “Agrecments 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 ot 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 Disclosure Package and the Final Offering Memorandum and the consnmmation of the
transactions contemplated herein and in the Disclosure Package and the Final Offering
Memorandum (including the issuance and sale of the Securities and the use of the proceeds from
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the sale of the Sccuritics 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 ar without the giving of notice or passage of time or both,
conflict with or constitute a breach of, or defauit 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, articles of continuance, by-
laws, business license, business permit or other constitutional documents of the Company or any
of its Subsidiaries or any applicable Jaw, 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 evest or condition which gives the holder of any
note, debenture or other evidence of indebtedaess (or any person acting on such holder’s behalf)
the right to require the repurchase, rederoption 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 knowledge of the Compsny, is imminent, and the
Company is not aware of any existing or imminent labor 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 a Material Adverse Effect. Except as described in the Disclosure
Package and the Final Offering Memorandum, the Company and each of its Subsidiaries has
complied in all material respects with all applicable employment, labor and similar laws except
for such non-compliances as would oot, singly or in the aggregate, have a Material Adverse
Effect.

(xvi) Absence of Proceedings., There is no action, suit, proceeding, inquiry or
investigation before or brought by any court or governmental agency or body, domestic or
foreign, or any stock exchange, now pending, or, to the knowledge of the Company, threatened,
against or affecting the Company or any of its Subsidisries 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
governmental 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 Affiliste of the Company take, directly or indirectly, any
action which is designed to or which bas constituted or which would be expected to cause or
result in stabilization or manipulation. of the price of any security of the Company te facilitate the
sale or resale of the Securities.

(xviii) Absence of Fusther Requirements. No filing with, or authorization, approval,
consent, license, order, registration, qualification or decree of, any cowrt or governmental
authority or agency is necessary or required for the performance by the Company of its
obligations hereunder, in connection with the offering, issnance or sale of the Securities
hereunder or the consummation of the transactions contemplaied by the Transaction Documents
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or for the due execution, delivery or performance of the Transaction Documents by the Company,
except such as have been already obtained, except for the approval of 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 Capedian securities
regulatory anthorities.

(xix) Possession of Intellectual Property. The Company and its Subsidiaries own or
possess or can acquire on rcasonable terms sufficient trademarks, trade names, patent rights,
copyrights, licenses, 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 Rights of others.

(xx) Possession of Licenses and Permits, Bach of the Company and its Subsidiaries
has obtained all consents, authorizations, approvals, orders, certificates and permits of and from,
and has made al} declarations and filings with, all relevant national, local or other governmentat
authorities and all relevant courts and other tribunals (*Governmentel 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 m the menner described in, and contemplated by, the
Disclesure Package and the Final Offering Memorandum, except for Government Authorizations
the failure of which to obtain would, 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 Propexty. Each of the Company and its Subsidiaries bas good and valid
title to all real property and all personal property owned by it, in each case free and clear of all
liens, emcumbrances 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 propexty 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 Memotandum; 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 oot material and do not interfere with the use made and proposed to
be made of such property and buildings by the Compaay and its Subsidiaries 50 as to resultin a
Material Adverse Effect, in each case except as described 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 the plantation land use or other relevant
plantation rights, as applicable, that are required or otberwise necessary under 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 failure of which to obtain would
not result in a Material Adverse Effect; with respect to any of the plants, buildings or other
structures owned by the eny 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 stmcture complies in alf
material respects with all the applicable laws and regulations except such as would not, singly or
in the aggregate, result in a Material Adverse Effect.
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(xxii) Bovironmental Laws. Except as described in the Disclosure Package and the
Final Offering Memorandum and except such matters as would not, singly or in the aggregate,
result in a Material Adverse Effect, (A) neither the Company nor any of its Subsidiaries is in
violation of any federal, state, local or foreign statute, law, rule, regulation, ordinance, code,
policy or rule of common {aw or any judicial or administrative interpretation thereof, including
any judicial or admipistrative order, consent, decree or judgment, relating to pollution or
protection of humsn health, the eavironment (including, without limitation, ambient air, surface
water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation,
laws and regulations relating to the release or threatened release of chemicals, pollutants,
contaminants, wastes, toxic substances, hazardous substances, petroleum or petroleum products,
ashestos-containing materials or meld (collectively, “Hazardous Materials™} or to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
Hazardous Materials (collectively, “Environmental Laws”), (B) thie Company and jis Subsidiaries
have all permits, authorizations and approvals required undes any applicable Environmental Laws
and are cach in compliance with their requirements, (C)there are no pending or, to the
Company's Knowledge, threatened administrative, regulatory or judicial actions, suits, demands,
demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings
relating to any Environmental Law against the Company or any of its Subsidiaries and (D) there
are o events or circumstances that would reasonably be expected to form the basis of an order
for clean-up or remediation, or an action, suit or proceeding by auy vrivate party or governmental
body or agency, against or affecting the Company or any of its Subsidiaries reiating to Hazzrdous
Materials or Environmental Laws.

(xxiif) Disclosure of Legal Matters, The statements set forth in the Disclosure Package
and the Fingl Offering Memorandum (A) under the sections headed “Description of the Shares™
and “Description of Notes”, insofar as they purport to constitute a summary 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.

(xxiv) Matedal Contracts. (A) All the master agreements or other contracts entered into
by the Subsidiaries of the Company relating to the purchasc of the rights to the trees on particular
plantation land with or without a pre-emptive right to lease such plantation land, (i} =il the long-

* term lease agreements entered into by any of the Company’s Subsidiaries for tres plantations, (ji)

all the share purchase or other investment agreements entered into by the Company and any of its
Subsidiaries and (jii) all the master agreements, other contracts or arrangements between any of
the Company’s Subsidiaries and an authorized intermediary regarding the sales of standing
timber, have been duly authorized, executed and delivered by the reievant Subsidiaries of the
Company. 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 notice of any intention to terminate any such contract or agreement of
repudiate or disclaim any such trapsaction. (B) All descriptions of material contracts or
documents in the Disclosure Package and Final Offering Memorandum, 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 descriptions. To the best
knowledge of the Company, there are no confracts 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.
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{(xxv) Accounting Controls. Except as disclosed in the Disclosure Package and the
Final Offering Memorandum, the Company and each of its Subsidiaries maintains a system of
internal controls sufficicnt to provide reasonable assurances that: (A) transactions are executed in
accordance with management’s general or specific authorization; (B) transactions are recorded as
necessary to permit the financial statements to be fairly presented in accordance with GAAP and
to maintain accountability for assets; (C} access to its assets is permitted only in accordance with
management’s general or specific authorization; (D) the recorded accountability for assets is
compared with existing assets at reasonable intervals and appropriate action is taken with respect
to any differences; (E) the Company and each of its Subsidiaries has made and kept hooks,
records and accounts, which, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of assets of such entity; and (F) 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 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. The Company bag established procedurcs
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 control over financial reporting (whether or not remediated)
and {Z) 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 internal control over financial
reporting.

(oxvi)  Accounting Polici iquidity and Capital Resources. The section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Critical Accounting Policies” in the Disclosore 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 (ji)
judgments and uncertainties affecting the application of critical accounting policies. The section
entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—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
Cornpany believes would materially affect its liquidity and are reasonably likely to occur; and (v}
all off-balance sheet arrangements, if any, that have or are reasonably likely to have a curvent 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 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 Adverss Effect,

(xotvii) Ingurence. The Company and its Subsidiaries camry or are entitled to the benefits
of insurance, with financially sound and reputable insurers, in such amounts and covering such
risks as is generally maintained by companies of established repufe 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 repew its existing insurance
coverage as and when such policies expire or (B) to chtain 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,

10
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(xxviil) 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 copsent or other consent i requisite
form to the use of such data from such sources.

{xxix) lnvestment 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 (ihe #1940 Act™).

(xxx) Similay Offerings. 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 amy 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 to
be registered under the 1933 Act.

(xxxi) Rule 144A Eligibility, The Sccuritics are eligible for resale pursuant to Rule
144A and will sot be, at Closing Time, of the same class a3 securities listed on a natiopal
securities exchange registered under Section 6 of the 1934 Act, or quoted in a U.S, automated
interdealer quotation system.

{xxxif) 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 conncction with the offering of the
offered Securities, in any form of general solicitation or gencral advertising within the meaning of
Rule 502(c) under the 1533 Act.

(xxxiif) No Registration Required, Subject to compliance by the Initial Purchasers with
the representations and wamanties of the Initial 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 under the 1933 Act or
to qualify the Indenture under the Trust Indenture Act of 1939, as amended (the “1339 Act”).

(xxiv) No Directed Selling Efforts. With respect to those offered Securities sold in
reliance on Regulation S, (A) none of the Company, its Affiliates or amy person acting on its or
their behalf (other than the Initial 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.

(xxxv) Forsign Issuer, The Company 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 1933 Actor
in the Common Shares or amy securities of the same class as the Common Shares.

11
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(xxxvi) No_Finders. Other than pursuant to this Agreement, there are no contracts,
agreements or understandings between the Company or any of ifs Subsidiaries and any person
that would give rise to a valid claim against the Company, any of its Subsidiaries or the Initial
Purchasers for a brokerage commission, finder’s fee or other like payment in connection with the
issuance and sale of the Securities.

(xxxvii) Anti-Corruption Practices. None of the Company, any of the Subsidiaries or, to
the knowledge of the Company, any officers, directors, supervisors, managers, agents or
employees of the Company or any of its Subsidiaries hes, directly or indirectly, (i) made,
promised or authorized any contribution, payment or gift of funds or property to any official,
employee or agent of any governmental agency, authority or instmmentality in Canada, the PRC,
Hong Kong, the United States, the British Virgin Islands or any other jurisdiction for the purpose
of influencing any act or decision of such official or of the government to obtain or retain
business, or direct business to the Company or agy of its Subsidjaries, or otherwise in
contravention of applicable law, or (ii) made any contribution to any candidate for public office
where either the payment or the purpose of such contribution, payment or gift constitutes bribery
in breach of applicable laws of Canada, the PRC, Hong Kong, the United States, the British
Virgin Islands or any other jurisdiction or otherwise was or is prohibited under any applicable
taw, rule or regulation of any locality; and the Company and its Subsidiaries and Affiliates (as
Lereafler defined) have conducted this business in compliance with applicable anti-corruption
laws.

(xxxviii) OFAC, Neither the Company, nor any of its Subsidiaries ntor, to the knowledge
of the Company, any director, officer, agent, employee, affiliate or person acting on behalf of the
Company ot its Subsidiaries is currently subject to any U.S. sanctions administered by the Office
of Poreign Assets Control of the U.S. Treasury Department (“OFAC™); and the Company will not
directly or indirectly use the proceeds of the offering, or lend, contribute or otherwise make
available such proceeds to any Subsidiary, joint venture partner or other person or entity, for the
purpose of financing the activitics of any person currently subject to any U.S. sanctions
administered by OFAC.

(xxxix) Related Party Transactions. The statements set forth in the Disclosure Package
and the Final Offering Memorandum under the captions “Related Party Transactions” and
“Management’s Discussion and Apalysis of Financial Condition and Results of Operations —
Related Party Transactions™ are true and accurate in all material respects and there are no other
facts known or which could on reasonable enguiry have been known to the Company, the
omission of which would make any such statements misieading in any material respect. Except
as disclosed in the Disclosure Package and the Final Offering Memorandum, no material
indebtedness (actual or contingent) and no materjal 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 ar executive
officer {including his/her spouse or children, or any company or undertaking in which he/she
holds a controlling interest). There are no materal 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
Disclosure Package md the Final Offeting Memorandum.

(xI)  Reporting Issuer Status and Listing of Shares. The Company is 2 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 defanlt
of any requirement of such securities laws by any applicable Canadian securities regulatory
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authority, except in each case for such defaults as would have & Material Adverse Effect. The
outstanding Common Shares are listed on the Toronto Stock Exchange (the “TSX"} and the
Company is in corapliance with all requirements of the TSX. The Company bas taken no action
designed to, or likely to have the effect of, (a) delisting the 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.

(xli) Solvency, The Company and cach Subsidiary Guarantor is, and immediately
after the Closing Time and immediately upon consunmmation of the transactions contemplated
herein and in the Offering Memoraadum 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
liahilities) 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, () 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
smail capital, Except such as would not result in 8 Material Adverse Effect, 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 knowledge 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, trustes, administrator or similar officer of any of
the Company and its Subsidiaries, or any of their respective propertics, revenues or assets.

(xlii) Registered Capital of PRC Subsidiaries. Each of the Company’s Subsidiaries in
the People’s Republic of China (the “PRC™) has been duly established as a wholly foreign owned
enterprises {each, a “WFOE” and, collectively the “WFOEs"} or 2 PRC limited company invested
by WFOE (each, 2 “PRC 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 registered capital of each of the PRC Subsidiaries has
been subscribed in full with one exception as referred to below, aod 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 (Yusnan) Trading
Co., Ltd. in due course in accordance with PRC laws and regualtions.

(xliii)' Ownership Stuchire of PRC Subsidiaries. The ownership structure of the
Company’s Subsidiaries in the PRC as described in the Disclosure Package and the Final
Offering Memorandum is in compliance with any applicable laws and regulations in the PRC.

(xliv) Articles of Association of PRC Subsidiaries. The articles of association of cach
of the PRC Subsidiaries comply with the requirements of applicable laws of the PRC, and are in

full force and effect.

(xtv) CIV Conversion. The events and transactions {the “CJ'V Conversion™) set forth in
the Disclosure Package and the Final Offering Memorandum under the caption “Business—Our
Wood Fiber Operations—Planted Tree Plantations™ relating to the conversion of the corporate
form of certain PRC Subsidiaries of the Company from cooperative joint venture into wholly
foreign-owned enterprise have been duly effected in accordance with applicable laws and
regulations, and the description of the CJV Conversicn set forth therein is an accurate and fair
summery of such transactions in all material respects.
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(xivi) Dividends by PRC Subsidiaries, Each of the WFOEs has full power and authority
to effect dividend payments and remittances thereof outside the PRC in United States dollars,
except for the withholding tax required under the New Income Tax Law of the PRC and other
exceptions, in each case, as disclosed in the Disclosure Package and the Final Offering
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 PRC,

{xlvii) Sharcholder Loans to PRC Subsidiaries. Each of the WFOEs bas full power and
authority to borrow sharcholder loans from its foreign sharebolder as contemplated and described
in the Disclosure Package and the Final Offering Memorandum. Except for those disclosed in the
Offering Memorandum, no other licenses, - consents, approvals, autborizations, permits,
certificates or orders of or from, or fillings, declarstions or qualifications with or to, any
governmental body, court, agency or official in the PRC are required for any WFOR to borrow
shareholder loaps. Each of the WFOEs will be able to repay such sharebolder loans in, and remit
to outside the PRC, United States dollars, except for the withholding tax required under the New
Income Tax Law of the PRC and other exceptions, in each case, as disclosed in the Disclosure
Package and the. Final Offering Memorandum, free of deduction or withholding on account of
income taxes and without the nesd to obtein any consent, approval, zuthorization, order,
registration or qualificaticn of or with any court or govemmentai or regulatory agenoy or bedy of
or in the PRC.

(xlviii) Foreign Exchange Registration. Each of the WFQEs bas 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 & Material Adverse Effect. The Company, through the
WFOES, has obtained all necessary foreign exchange registration certificates from the State
Administration of Foreign Exchange or its local counterparts for its investments in the PRC. No
other govemnmental registration, authorization or filing with any govemmental 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 Reorganization, cxcept for those that have
already been obtained or those the absence of which would not result in a Material Adverse
Effect.

(xlix) Prohibition on Dividends. No Subsidiary of the Company is currently prohibited,
directly or indirectly, under any agreement or other instrument to which it is a party or is subject,
from payipg any dividends to the Company, from making any other distribution on such
subsidiary’s capifal stock, from repaying to the Company any loans or advances to such
subsidiary from the Company or from transferring any of such subsidiary’s propertics or assets to
the Company or any other subsidiary upon the requisite approval procedures for such transfetring,
except for Sino-Panel (Yunnan) Trading 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 cxcept as otherwise described in the Disclosure
Package and the Fipal Offering Memorandum,

¢)] Absence of Off-Balance Sheet Transactions. Other than as disclosed in the
finsncial statements referred to in Section 1(a)(iii) and in the Disclosure Package and the Final
Offering Memorandum, there are no off-balance sheet transactions, arrangements, obligations
(including contingeat 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, ¢hange in financial condition, results of operations, liquidity, capital
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expenditures, capital resources, or significant components of revebues or expenses of the
Company and any of its Subsidiaries, taken as a whole.

L) Absence of Contingent Lisbilities. Except as disclosed in the Disclosure Package
and the Final Offering Memorandum, none of the Company or any of its Subsidiaries has any
contingent liabilities, in excess of the liabilities that are either reflected or resetved against in the
financial statements referred to in Section 1(a)(iii), which would result in a Material Adverse
Effect.

(i)  Immunity. None of the Company, the Company’s Subsidiaries or any of the
Company’s or its Subsidiaries’ properties, assets of revenues are entitled to any right of immnnity
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 judgment, or from other legat process or proceedings
for the giving of any relief or for the enforcement of any judgment The irrevocable and
unconditional waiver, and agreement of the Company in Section 17 of this Agreement by which
the Company agrees not to plead or claim any such immunity in any legal action, suit or
proceeding based on this Agreement is not in violation of the laws of the PRC.

(i) Tax Returns. Other than as disclosed in the Disclosure Package and the Final
Offering Memorandum, the Company and each of its Subsidisries 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 for such amounts that arc being contested in good faith by the
Company or its Subsidiaries or for such failures to pay or provide as would not, singly or in the
aggregate, bave a Materisl Adverse Effect; other than ss disclosed in the Disclosure Package and
the Final Offering Memorandum, the Company is not aware of any material tax deficiencies or
material interest or penalties accrued 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.

(liv) No Tax or Duty. Except as disclosed in the Disclosure Package and the Final
Offering Memorandum, 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 any Initial Purchaser under the
laws of Canada, Hong Kong, the PRC, the British Virgin Islands or the United Statés, or of any
political subdivision, department or agency thereof, in connection with (A) the jssuance of the
Securitics, (B) the sale and delivery by the Company of the Securities to such Initial Purchaser in
the manner contemplated herein, (C) the resale and delivery of the Secusities by such Initial
Purchaser in the manner contemplsted.in the Disclosure Package and the Final Offering
Memorandum or (D) the consummation of any other transaction contemplated in this Agreement
or the Indenture; provided that (i) such Initial Purchaser is a non-resident of Canada who does not
use or hold, and is mot deemed to use or hold, the Securities or the Purchase Agreement in
connection with the carrying on of & business in Canada in any taxation year; (ji) in the case that
an Initial Purchaser carries on an insurance business in Canada and elsewhere, this Agreemaent
and the Securities are not “designated insurance property” in respect of such Initial Purchaser;
and (iii) such Initisl Purchase does not carry on a trade or business in Hoag Kong and does not
purchase or bold the Securities as part of such trade or business carried on in Hong Kong.
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(v)  Neo Withholdine Tax, All interest, principal, premium, if any, and other payments
due under or made on the Securities may under the current laws and regunlations of Canada, Hong
Kong, the British Virgin Islands and the PRC be paid to the holders of the Securities, and all
interest, principal, premium or other payment due under or made on the Securities will not be
subject to withholding or 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 obtaiming eny consents, approvals, authorizations, orders, registrations, clearances or
qualifications of or with any governmental agency or body having jurisdiction over the Company
or any of its Subsidiaries or any of their respective properties in the Canada, Hong Kong, the
British Virgin Islands or the PRC.

(Ivi}  Validity under the Laws of Canada. It is not necessary under the laws of Canada
aor any political subdivision thereof or authority or agency therein in order to enable a Subsequent
Purchaser of Notes or an owner of any interest therein to enforce its rights under the Notes or to
enable the Initial Purchasers to enforce its rights under any of this Agreement, the Indenture or
the Notes that it should, as a result solely of its holding of Notes be licensed, qualified, or
otherwise entitled to carry on business in Canada or any political subdivision thereof or authority
or agency therein; each of this Agreement, the Indenture and the Notes is in praper 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 emsure the
legality, validity, enforceability or admissibility in evidence of any of this Agreement, the
Indenture or the Notes in Canada or any political subdivision thercof or agency therzin 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 thereofl

(vii) Effest of Choice of Eaw Provision, Under the laws of the Province of Ontario,
the courts of such province will recognize and give effect to the choice of law provisians set forth

in Section 17 hereof and enforce judgments of any New York Court (as defined in Section 17
obtained against the Company or any Subsidiary Guarantor to enforce this Apreement, provided
that (a) the parties® choice of New York Law is bona fide and legal agd there is no reason for
avoiding the choice of law on the grounds of public policy under the laws of the Province of
Onterio; and (b) in any such proceeding, and notwithstauding the parties’ choice of law, the
Ontario 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; (i)
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 procedurai;
(iii) will apply provisions of Ontario Law that have ovetriding effect; {iv) will not apply any New
York Law if such application would be characterized under 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); under the laws of the PRC, the choice of law provisions set forth in Section 16
hereof will be recognized by the courts of the PRC and any judgment obtained in any New York
Court (as defined in Section 17 hereof} 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 Clvil Procedure Law of the PRC relating to the enforceability of foreign
judgments.
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(iviif) Effect of Submission to Jurisdiction Provision. Each of the Company and the
Subsidiary Guarantors has the power to submit, and pursuant to Section 17 of this Agreement and
the terms of the Indenture, has legally, validly, effectively and irrevocably submitted, to the
jurisdiction of any New York State or United States federal court sitting in the Borough of
Manhattan, The City of New York, and has the power to designate, appoint and empower, and
pursuant to Section 17 of this Agreement and the terms of the Indenture, bas legaily, validly and
effectively designated, 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 Securities, as the case
may be, in any New Yark Court (a3 defined in Section 17 hereof).

(b)  Representations and Warranties by the Company and the Subsidiary Guarantors. Each
Subsidiary Guarantor and the Company jointly and severally represents and warrants to each Initial
Purchaser as of the date hereof and as of Closing Time referred to in Section 2{c) hereof, and as of each
Date of Delivery (if any) referred to in Section 2(b) hereof, and agrees with each Initial Purchaser, with
respect to such Subsidiary Guarantor and its Subsidiary Guarantee, as follows:

()] Incorporation apd Good Standing of Subsidiary Guarantor. The Subsidiary
Guarantor has been duly incorporated, amalgamated, formed or continued, as the case may be, is
validly existing as & corporation in good standing under the laws of the jurisdiction of its
incorporation, amalgamaiion, formation or comtinuance, and has the corporate power and
authority to awn its property and to conduct its business as described in the Disclosure Package
and the Fipal Offering Memorandum. The Subsidiary Guarantor is duly qualified to transact
busintess and is in good standing in each jurisdiction in which the conduct of jts 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 cause a Material Adverse Effect.

(D) Corporate Authority. The Subsidiary Guarantor has corporate right, power and
authority to execute and deliver this Agreement, the Subsidiary Guarantee and the Indenture and
to perform its obligations hereunder and thereunder; and ail action required to be takea by the
Subsidiary Guarantor for the due and proper authorization, execution and delivery of each of this
Agreemeat, the Subsidiary Guarantee and the Indenture and the consummation of the transactions
contemplated bereby and thereby has been duly and validly taken.

(i)  Authorization of Agreement, This Agreement has been duly authorized, executed
and delivered by the Subsidiary Guarantor.

(iv)  Absence of Violations, Defaults and Copflicts. The Subsidiary Guarantor is not,
ot with the giving of notice or lapse of the time or both would not be, {A} in violation of any
provision of law, statute, rule or regulation or its charter, articles of incorporation, 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 Subsidiary Guarantor 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 agresment, note, lease or other agreement or instrument to which the Subsidiary

Guarantor or any of its Subsidiaries is a party or by which any of them may be boued, or to which '

any of the property or assets of the Subsidiary Guarantor or any of its Subsidiaries is subject
(collectively, “Subsidiary Guarantor Agreements and Instruments™) except, in each case, for such
violations or defaults that would not result in a Material Adverse Effect; and the executicn and
delivery of each of this Agrcement and the Indenture by the Subsidiary Guarantor, the giving of
the Subsidiary Guarantee, the performance by the Subsidiary Guarantor of its obligations under
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this Agreement, the Indenture, the Subsidiary Guarantee and any other agreement or instrument
entered into or issued or to be entered into or issued by the Subsidiary Guarantor in connection
with the transactions conteropiated hereby or thereby or in the Disclosure Package and the Final
Offering Memorandum, the consummation of the transactions contemplated herein and in the
Disclosure Package and the Final Offering Memorandum and compliance by the Subsidiary
Guaranter with its cbligations bereunder or thereunder have been duly authorized by all nccessary
corporate action and deo aot and will not, whether with or without the giving of notice or passage
of time or both, conflict with or constitute a breach of, or default or Repayment Event {as defined
under Section 1(xiv)) under, or result in the creation or imposition of amy lien, charge or
encumbrance upon any property or assets of the Subsidiary Guarantor or any of its Subsidiaries
pursuant to, the Subsidiary Guarantor Agreements and Instruments, nor will such action result in
any violation of the provisions of the charter, articles of incorporation, by-laws, business license,
business permit or other constitutional documents of the Subsidiary Guarantor or any of ifs
Subsidiaries ar any applicable law, statute, rule, regulation, judgment, order, writ or decree of any
government, government instrumentality or court, domestic or foreign, baving jurisdiction over
the Subsidiary Guarantor or any of its Subsidiaries or any of their assets, properties or operations.

(v}  Absence of Further Requirernents. No filing with, or authorization, approval,
consent, liccose, order, registration, qualification or decree of, any court or governmental
authority or agency is necessary or required for the performance by the Subsidiary Guarastor of
its obligations hereunder, in connection with the offering, issuance or sale of the Securitics
hereunder or the consumration of the transactions contemplated by the Transaction Documents
or for the due execution, delivery or performance of this Agreement, the Subsidiary Guarantee or
the Indeature by the Subsidiary Guarantor, except such as have been already obtained,

(vi)  Authorization o] bsidiacy Guarantee. The Subsidiary Guarantee has been
duly authorized by the Subsidiary Gnarantor, and when executed and delivered by the Subsidiary
Guarantor, will constitute a valid and binding agreement of the Subsidiary Guarantor enforcesble
against the Subsidiary Guarantor in accordance with its terms, except as the enforcement thereof
may be limited by bankruptcy, 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 genersl principles of
equity (regardless of whether enforcement is considered in a proceeding in equity or at law).

(vii}  Authorization of the Indenture. The Indenture has been duly authorized by the
Subsidiary Guarantor and, when executed and delivered by the Subsidiary Guarantor and other
parties thersto, will constitute a valid and binding agreement of the Subsidiary Guarantor,
enforceable against the Subsidiary Guarantor in accordance with its terms, except as the
enforcement thereof may be limited by bankruptcy, 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}.

(viii} Investment Compapy Act. The Subsidiary Guarantor is not, and after giving
effect to the Offering and Sale of the Securities and the application of the proceeds thereof as
described in the Disclosure Package and the Final Offering Memorandum will not be, required to
register ag an “investment corepany” under 1940 Act.

(ix)  Similar Offerings. Neither ths Subsidiary Guaranter nor any of its Affiliates has,
directly or indirectly, solicited any offer to buy, sold or offered to sell or otherwise negotiated in
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respect of, or will solicit any offer to by, sell or offer to sell or otherwise negotiate in respect of,
in United States or to any United States citizen or resident, any security which is or would be
integrated with the sale of the Securitics in a manner that would require the offered Securities to
be registered under the 1933 Act.

) No General Solicitation. None of the Subsidiary Guarantor, its Affiliates or any
person acting on its or any of their behalf (other than the Initial Purchasers, as to whom the
Subsidiary Guarantor and the Company make no representation) has engaged or will engage, in
connection with the offering of the offered Securities, in eny form of general solicitation or
general advertising within the meaning of Rule 502(c) under the 1933 Act.

. w.w{xi) . ..No Directed Selling Efforts. With respect to those offered Securities sold in
reliance on Regulation 8, (A) none of the Subsidiary Guarantor, its Affiliates or any person acting
on its or their behalf (otber than the Initial Purchasers, as to whom the Subsidiary Guarantor and
the Company make no represcntation) has cngaged or will engage in any directed selling efforts
within the meaning of Regulation S and (B) each of the Subsidiary Guarantor and its Affiliates
and any person acting on its or their behalf (other than the Initial Purchasers, as to whom the
Subsidiary Guarantor and the Company make no representation) has complied and will comply
with any applicable offering restrictions requirement of Regulation S.

(xii) Absence of Manipulation. Neither the Subsidiary Guaranfor nor any of its
Affiliates has taken, nor will the Subsidiary Guarantor or any of its Affiliates take, directly or
mdirectly, 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.

(xiii) Foreign Issuer. The Subsidiary Gueraator is a “foreign issuer” within the
meaning of Ruole 902 under the 1993 Act and reasonably believes there is no “substantial 1.5.
market interest” in the Subsidiary Guarantor’s “debt securities” as such terms are defined in Rule
902 under the 1993 Act,

{© Officer’s Certificates. Any certificate signed by any officer of (i) the Company or any of
it Subsidiaries, or (ii) any Subsidiary Guarantor delivered to the Representative or counsel for the Initial
Purchasers shall be deemed a representation and warranty by the Company and/or such Subsidiary
Guarantor, as the case may be, to each Initial Purchaser as to the matters covered thereby.

SECTION 2. Sale and Delivery to the Initial Purchasers: Closing.

(a) Initial Securities. On the basis of the representations, warranties and agreements berein
contaioed and subject to the terms and conditions herein set forth, the Company and the Subsidiary
Guarantors agree to sell to ¢ach Initial Purchaser, severally and not jointly, and each Initial Purchaser,
severally and not jointly, agrees to purchase from the Company and the Subsidiary Guarantors, at the
price set forth in Schedule A, the sggregate principal smount of Initial Securities set forth in Schedule B
opposite the name of such Initial Purchaser, plus any additional principal amount of Securities which such
Initial Purchaser may become obligated to purchase pursuant to the provisions of Section 11 hereof.

) Option Securities. In addition, on the basis of the representations and warranties herein
contajned and subject to the terms and conditions herein set forth, the Company and the Subsidiary
Guarantors hereby grant an aption to the Initial Purchssers to purchase, severally and not jointly, up to an
additional U.8.$45,000,000 principal amount of Securities at the same price set forth in Schedule B for
the Initial Securities, plus accrued interest, if any, from the Closing Time to the Date of Dellvery (as
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defined below). The option hereby granted will expire 30 days after the date hereof and may be exercised
in whole or in part from time to time only for the purposc of covering over-allotments which may be
made in connection with the offering and distribution of the Initial Securitics upon notice by Memill
Lynch to the Company setting forth the principal amount of Option Securities as to which the several
Initial Purchasers, are then exercising the option and the time and dste of payment and delivery for such
Option Securities. Any such time and date of delivery (a “Date of Delivery”) shall be determined by
Merrili Lynch, but shall not be later than seven full Business Days (as defined below) after the exercise of
said option, nor in any event prior to the Closing Time, as hereinafter defined. If the option is exercised
as to all or any portion of the Option Securities, each of the Initial Purchasers, acting severally and not
jointly, will purchase that portion of the total principal amount of Option Securities then béing purchased
which the principal amount of Initial Securities set forth in Schedule A opposm the name of such Initial
Purchaser bears to the total principal amount of Initial Securities, subject in cach case to such adjustments
as Merrill Lynch in its discretion shall make to eliminate any sales or purchasers of fractional Securities.
For purposes of this Section 2, “Business Day” means any day except & Saturday, a Sunday or a day on
which commercial banks in The City New York or Hong Kong are authorized by law to close or
otherwise not open for business.

(c) Payment. Payment of the purchase price for, and delivery of certificates for, the Initial
Securities shall be made af the Hong Kong office of Davis Polk & Wardwell or at such other place as
shall be agreed upon by the Representative and the Company, at 9:00 AM. (New Yark time) on the
fourth Business Day after the date hercof (unless postponed in accordance witb the provisions of Section
11), or such other time not later than ten Business Days after such date as shall be agreed upen in writing
by the Representative and the Company {such time and date of payment and delivery being herein called
“Closing Time™}. .

In addition, in the event that any or all of the Option Securities are purchased by the Initial
Purchasers, payment of the purchase price for, and delivery of certificates for, such Option Securities
shall be made at the above-mentioned offices, or at such other place as shall be agreed upon by the
Representative and the Company, on each Date of Delivery as specified in the notice from the
Representative to the Corpany.

Payment shail be made to tie Company by wire transfer of immediately available fimds to a
bank eccount designated by the Company, against delivery to the Representative for the respective
accounts of the Initial Purchasers of certificates for the Securities to be purchased by them. It is
undesstood that each Initial Purchaser has authorized the Representative, for il account, to accept
delivery of, receipt for, and make payment of the purchase price for, the Securities which it has agreed to

purchase. Mexill Lynch, individually and not as representative of the Initial Purchasers, may (but shall

not be obligated to) make payment of the purchase price for the Securities to be purchased by any Initial
Purchaser whose funds have not been received by Closing Time, but such payment shall not relieve such
Initial Purchaser from its obligations hereunder.

(d Denominarions; Regzstmtmn. Centificates for the Initial Notes and the Option Notes, if
any, shall be in global form and registered in the name of Cede & Co., ag nominee of DTC apd shall be in
such denominations (U.5.51,000 or integral multiples of U.S. Sl 000 in excess theéreof) as the
Representative may request in writing at least one full business day before the Closing Time or the
relevant Date of Delivery, as the case may be. The global certificates representing the Notes shall be
made available for examination and packaging by the Initial Purchasers in The City of New York not later
than 10:00 A.M. on the [ast business day prior to Closing Tirne or the relevant Date of Delivery, as the
case may be. Delivery of (i} one or more global certificates evidencing Notes solt in affshore
transactions in reliance on Regulation S of the 1933 Act to the Trustee, as custodian for DTC, on bebalf
of Clearstream Banking S.A. Luxembourg (“Clearstream™), and Euroclear Bank §.A./N.V.,'as operator of
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the Euroclear System (“Euroclear”), and (if) one or more global certificates representing Notes sold in
reliance on Rule 144A under the 1933 Act to the Trustee, as custodian for DTC, shall be made at the
Closing Time or the relevant Date of Delivery, as the case may be, for the respective accounts of the
Initial Purchasers. '

SECTION3, Covenants of the Company and the Subsidiary Guarantors, The Company and
each of the Subsidiary Guarantors covenants with the Initial Purchasers as follows:

{a) Offering Memorandum. The Company and the Subsidiary Guarantors, as promptly as
possible, will fumish to each Initial Purchaser, without charge, such number of copies of the Offering
Memorandum and any amendments and supplements thereto and documents incorporated by reference
therein as.such Initial Purchaser may reasonably request.. . - - .

()] Notice and Effect of Material Evems. The Compauy and the Subsidiary Guarantors will
immediately notify each Initial Purchaser, and confirm such notice in writing, of (x} any filing made by
the Company and the Subsidiary Guarantors of information relating to the offering of the Securities with
any securities exchange or any other regulatory body in the United States or any other jurisdiction, and (y)
prior to the completion of the placement of the offered Securities by the Initial Purchasers, any material
changes in or affecting the condition, financial or otherwise, or the earnings, business affairs or business
prospects of the Company apd its Subsidiaries considersd as one enterprise which (i) make any statement
in the Disclosure Package, any Offering Memorandum or any Supplemental Offering Material false or
misieading or (i) are not disclosed in the Disclosure Package or the Offering Memorandum, In such
event or if during such time any event shall occur as a result of which it is necessary, in the reasonable
opinion of any of the Company, its counsel, the Initial Purchasers or counsel for the Initial Purchasers, to
amend or supplement the Offering Memoranduns in order that the Offering Memorandum not include any
untrae statement of a material fact or omit to stte a material fact necessary in order to make the
statements therein not misleading in the light of the circumstances then existing, the Company will
forthwith amend or supplement the Offering Memorandum by preparing and fumishing to each Initial
Purchases an amendment or amendments of, or a supplement or supplements to, the Offering
Memorandum {in form and substance satisfactory in the reasonable opinion of counsel for the Initial
Purchasers) so that, as so amended or supplemented, the Offering Memorandum will oot include an
untrue statement of a material fact or omit 1o state 2 material fact necessary in order to make the
statements therein, in the light of the circumstances existing af the time it is delivered to a Subsequent
Purchaser, not misleading.

(c) Amendment and Supplements to the Offering Memorandum; Preparation of Pricing
Supplement; Supplemental Offering Materials. The Company and the Subsidiary Guarastors will advise
each [nitial Purchaser promptly of any proposal to amend or suppiement the Offering Memorandum and
will not effect such amendment or supplement without the consent of the Initial Purchasers. Neither the
consent of the Initial Purchasers, nor the Initial Purchasers’ delivery of any such amendment or
supplement, shall constitute a waiver of any of the conditions set forth in Section 5 hereof. The Company
will prepare the Pricing Supplement, in form and substance satisfactary to the Representative, and shall
furnish as soon as practicable but not later than the Applicable Time to each Initial Purchaser, without
charge, as many copies of the Pricing Supplement as such Initial Purchaser may reasonably request. The
Company and each of the Subsidiary Guaramtors represents and agrees that, unless it obtains the prior
consent of the Representative, it has not made and will not make any offer relating to the Securities by
means of amy Supplemental Offering Materials.

(d) Qualification of Securities for Offer and Sale. The Company and the Subsidiary
Guarantors will use their best efforts, in cooperation with the Initial Purchasers, to enable that the Notes
(and the Common Shares issuable upon conversion of the Notes) may be offered and soid on an exempt

21

{HK) 127230 SUFURCHASEAGT/pdon

102




basis under the applicable securities laws of such states and other jurisdictions es the Initial Purchasers
may designate and to maintain such status in effect as long as required for the sale of the Notes; provided,
however, that the Company and the Subsidiary Guarantors shall not be obligated to file any general
conseat to service of process or to qualify as a foreign corporation or as a dealer in securities business in
any jurisdiction in which it is not so qualified or to subject itseif ta taxation in respect of doing business in
any jurisdiction in which it is not otherwise so subject.

(e) Use of Proceeds. The Company will use the net proceeds received by it from the sale of
the Securities in the manner specified in the Offering Memorandum under “Use of Proceeds.”

1) Stamp and Transfer Tax Indemnity. The Company and the Subsidiary Guarantors will
indernnify and hold each Initial Purchaser harmless against (2) any decumentary, stamp or similar transfer
or issue tax, doties or fees and any transaction levies, commissions or brokerage charges, including any
interest and penalties, on the issue, sale and delivery to the Initial Purchasers of the Securities in
accordance with the terms of this Agreement, the sale and delivery by the Initial Purchasers of the
Securities to Subseguent Purchasers, and the execution and delivery of this Agreement and the Indenture
and (b) any value-added tax payable in connection with the commissions and other amounts payable or
allowable by the Company, in each case, that are or may be required to be paid under the laws of Canada,
Honpg Kong, the PRC, the British Virgin Islands, the United States or any other jurisdiction, or any
political subdivision or taxing authority thereof or therein; provided that (i) the relevant Initial Purchaser
is a non-resident of Canada who does not use or hold, and is not deemed to sue or bold, the Securities or
the Purchase Agreement in connection with the carrying on of a business in Canada in any taxation year;
(ii) in the case that an Initial Purchaser carries on an insurance business in Canada and elsewhere, this
Agreement and the Securities are not “designated insurance property” in respect of such Initial Purchaser;
and (jii) such Initial Purchaser does not camry on a trade or business in Hong Kong and does not purchase
or hold the Securities as part of such trade or business carried on in Hong Kong. The Compamny and the
Subsidijary Guarantors agree that each Initial Purchaser may elect to deduct from the payments to be made
by it to the Company under this Agreement, any amounts required to be paid by the Company and the
Subsidiary Guarantors under this clause,

® Restrictlon on Sale of Securities. During a period of 90 days from the date of the Final
Offermg Memorandum (the “Lock-up Period”), the Company shall not, and shall cause any of its
Subsidiaries not to, without the prior written consent of Memill Lynch, directly or indirectly, (i) issue (in
the case of the Comtpany), sell, offer or agree to scll, grant any option for the sale of, or otherwise transfer
or dispose of, any other debt securities of the Company, or securities of the Company that are convertible
into, or exchangeable for, the Notes or such other debt securities, {ii) offer, pledge, announce the intention
to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant for the sale of, lend or otherwise transfer or dispose of any Common
Shares or securities convertible into or exchangeable or exercisable for or repayable with Common Shares
or (iii) enter into any swap or other agreement or any transaction that transfers, in whole or in part, the
economic consequences of ownership of the Common Shares, or any securities convertible into or
exchangeable or exercisable for or repayable with Common Shares, whether any such swap or transaction
described in clause (ii) or (iii) above is to be settled by delivery of Common Shares or such other
securities, in cash or otherwise; provided, hawever, that the Company may offer, issue and sell Common
Shares or securities convertible into or exchangeable or exercisable for Common Shares, or debt
securities (A} pursuant to this Agreement as set forth in the Disclosure Packags and the Final Offering
Memorandum, {(B) pursuant to any employee, officer or director stock or benefit plan, or (C) upon the
conversion or exercise of the Notes or securities outstanding on the date hereof.
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(o) PORTAL Designation The Company will use its best efforts to permit the Notes to be
designated PORTAL securities in accordance with the rules and regulations adopted by the Financial
Industry Regulatory Authority, Inc. (“FINRA") relating to trading in the PORTAL Market.

(i) Listing on Securities Exchange. The Company will use its best efforts to cause all
Common Shares issuable upon conversion of the Notes to be listed for trading on the TSX.

g} Reservation of Shares of Common Shares. The Company shall reserve and keep
available at all times, free of preemptive rights, Common Shares for the purpose of enabling the Company
to satisfy any obligations to issue Common Shares upon conversion of the Notes.

&)~ .. Clearance and.Settlement Systems. The Company. will use its best efforts to permit the
Securities to be eligible for clearance and settlement through the facilities of DTC, Euroclear Bank or
Clearstream.

1) Publlc Announcement, Prior to the Closing Time, or a Date of Delivery, if any, the
Company will not issue any press release or other communicatien directly or indirectly and hold no press
conferences with respect to the Company or any of its Subsidiaries, the financial condition, results of
operations, business propertics, assets or labilitics of the Compaay or any of its Subsidiarics of the
cifering of the Securities, without the prior consultation of the Representative.

SBECTION 4. Payment of Bxpenses.

(a) Expenses. The Company will pay all expenses incident to the performance of is
obligations under this Agreement, including (i) the preparation, printing, delivery to the Initial Purchasers
and any filing of any preliminary offering memorandum, the Disclosure Package and the Final Offering
Memorandum (including financial statcments and any schedules or exhibits and any document
incorporated therein by reference) and of each amendment or supplement thereto or of any Supplemental
Offering Material, (il) the preparation, printing and delivery to the Initial Purchasers of this Agreement,
any Agreement actong Initial Purchasers, the Indenture and such other documents as may be required in
connection with the offering, purchase, sale, issuance or delivery of the Securities, (iii) the preparation,
issuance and delivery of the certificates for the Securities to the Initial Purchasers and the certificates for
the Common Shares issuable upon conversion thereof, including any transfer taxes, any stamp or other
duties payable upon the sale, issuance and delivery of the Sccurities to the Initial Purchasers, the issuance
and delivery of the Common Shares issuable upon conversion thereof and any charges of DTC or other
applicable clearing system in connection therewith, (iv) the fees and disbursements of the Company’s and
any Subsidiary Guarantor’s counsel, accountants and other advisors, (v) only in the event that the offering
of the Securities as contemplated by this Agreement is terminated or otherwise not consummated, the out-
of-pocket expenses incurred by the Initial Purchasers in connection with this offering, which shall include
travel costs, document production and other customary expenses for this type of transaction, including the
fees and disbursements of the Initial Purchasers’ legal counsel, (vi) the gualification of the Notes and the
Common Shares issuable upon conversion thereof under securities laws in accordance with the provisions
of Section 3(d) hereof, including filing fees and the reasonable fees and disbursements of counsel for the
Tnitial Purchasers in connection therewith and in connection with the preparation of the Blue Sky Survey,
any supplement thereto, (vii) the fees and expenses of the Trustee and any paying agent, transfer agent,
registrar or depositary and any security agent, including the fees and disbursements of counsel for the
Trustee, in comnection with the issnance of the Securities and other transactions contemplated undzr the
Indenture and the Securities, (viii) the costs and expenses of the Company relating to investor
presentations on any “road. show” undertaken in connection with the marketing of the Securities
including, without limitation, expenses associated with the production of road show slides and graphics,
fees and expepses of any consultants engaged in connection with the road show presentations, travel and
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lodging expenses of the representatives and officers of the Company and any such consultants, and the
cost of aircraft and other transportation chartered in connection with the road show, (ix) any fees and
expenses paysble in connection with the initial and continued designation of the Securities as FORTAL
securities under the PORTAL. Market Rules pursuant to FINRA Rule 5322, (x) all the fees, expenses and
ather costs incurred in connection with the application for the listing and quetation on the TSX of the
Common Shares issuable upon conversion of the Securities, {xi) the fees and expenses incumred in
connection with the appointment of any agent for service of process under this Agreement, the Indenture
and other apreements contemplated herein or therein, (xii) all cosis and expenses related to the
preparation, filing and distribution of any announcements related to the offering of the Securities, (xiii)
any fees payable in connection with the rating of the Securities, and (xiv) all other costs and expenses
incident to the perfarmance of the obligations of the Company and the Subsidiary Guarantors.

()] Reimbursement. Without prejudice to subsection (c) below, the Company undertakes,
forthwith after a request by an Initial Purchaser, to reimburse such Initial Purchaser the amount of any
costs, charges, commissions, fees and expenses (including amounts in respect of VAT (or other similar
tax) properly chargeable thereon) payable by the Company under the other subsections of this Section 4
which such Initial Purchaser may bave properly paid or reasonably incurred.

(c) Deduction from Proceeds. Each Initial Purchaser may elect fo deduct an ameunt equal to
(&) the commissions peyable by the Company; aed (B) any such costs, charges, fees, and expepses
(including amounts in respect of VAT (or other similar tax) chargeable thereon), which the Company has
agreed to pay, indemnify or hold such Initial Purchaser harmless against, or which failed to be reimbursed
by the Company, under or pursuant to this Agreement, from any paymeats to be made by such Initial
Purchaser to the Company under Section 2 hereof.

(d)  Reimbursement Obligation Survives. Reimbursement by the Company under subsections
(a) and (b) above shall be made subject to the terms of these subsections, in any cvent irrespective of
whether or not the offering of the offered Securities is completed.

{e} Payments Free of Taxes. All sums payable to the Initial Purchasers by the Company or
the Subsidiary Guarantors under this Agreement chall be paid without set-off or counterclaim, and free
and clear of and without deduction or withholding for or on account of any present or future taxes, levies,
imposts, duties, fees, assessments or other charges of whatever natore imposed by Canada, the British
Virgin Islands, the United States, the PRC and Hoag Kong, or by any department, agency or other
political subdivision or taxing authority thereof, and all interest, penalties or similar liabilities with respect
thereto. If any such taxes are required by law to be deducted or withheld in connection with such
payments, the Company or the Subsidiary Guarantors, as the case may be, will increase the amount to be
paid so that the full amount due is received.

65} Termination of Agreement, If this Agreement is terminated by the Representative in
accordance with the provisions of Section 5 or Section 10(a)() bereof, the Company and the Subsidiary
Guarantors shall reimburse the Initial Purchagers for all of their out-of-pocket expenses, including the
reasonable fees and disbursements of counsel for the Initial Purchasers. The Company and the Subsidiary
Guarantors shall not be responsible for reimbursing any defaulting Initial Purchaser as deseribed in
Section 11 hereof.

SECTIONS. Conditions of Injtial Purchasers® Obligations. The obligations of the Initial
Purchasers hereunder are subject to the accuracy of the representations and wamanties of the Company

and the Subsidiary Guarantors contained in Section 1 hereof as of the date hereof and as of the Closing
Time, except for such representations and warranties that speak to a specific time, in which case the
representation and warranty shall be accurate as of such specified time, or in certificates of any officer of
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the Company or any of its Subsidiarics delivered pursuant to the provisions hercof, to the performance by
the Company and each of the Subsidiary Guarantors of its covenants and other obligations hereunder, and
to the following further conditions:

(a) Opinions of Counsel for Company and Subsidiary Guarantors. At Closing Time, the
Representative shall have received (A) the favorable opinions, dated as of Closing Time, of (I) Aird &
Berlis LLP, counsel for the Company as to Canadian law, to the effect set forth in Exhibit A-1 hereto, (2)
Linklaters, counsel for the Company and certain Subsidiary Guarantors as to United States, Hong Kong
and English law, to the effect set forth in Exhibit A-2 hereto, and (3) Appleby, counsel for the Company
and certain Subsidiary Guarantors as to the laws of the British Virgin Islands, to the effect set forth in
Exhibit A-3 hercof, in each case, in form and substance satisfactory to the Representative; and (B) a
signed copy of the opinion, dated as of Closing Time, of Jingtian & Gongeheng, counsel for the Company
as to PRC law, in form and substance satisfactory to the Representative and to the effect set forth in
Exhibit A-4 hereto, and such opinion shall be addressed to the Company for its sole reliance and
expressly consent to the Company’s delivering a copy of sich opinion 1o the Representative and the
Initial Purchasers® U.S. counsel st Closing Time. Such counsel may also state that, insofar as such
opinion involves factual matters, they have relied, to the extent they deem proper, upon the accuracy and
truthfilness of the representations of the Company or the Subsidiary Guarantors in Section 1 hereof or
certificates of officers of the Company and its Subsidiaries and certificates of public officials.

(b Opinion of Counsel for Initial Purchasers. At Closing Time, the Representative shall
have received the favorable opinions, dated as of Closing Time, of (1) Stikeman Elliot LLP, counsel for
the Initial Purchasers as to Canadian law, with respect to the matters set forth in Exhibit A-S hereto, (2)
Davis Polk & Wardwell, counse) for the Initial Purchasers as to United States law, to the effect set forth
in Exhibit A-6 hereto and (3) Commerce & Finance Law Offices, counsel for the Initial Purchasers s to
PRC law, to the effect set forth in Exhibit A-7 hereto. Such counsel may also state that, insofar as such
opinien involves factual matters, they have relied, to the extent they deem proper, upon certificates of
officers of the Company and its Subsidiaries, upon the accuracy and truthfulness of the representations of
the Company or the Subsidiary Guarantors in Section 1 hereof or officers’ certificates delivered by or on
behalf of the Company or the Subsidiary Guarantors and certificates of public officials.

(c) Officers’ Certificate. At Closing Time, there shall not have been, since the date hereof or
since the respective dates as of which information is given in the Disclosure Package and the Final
Offering Memorandum (exclusive of any amendments or supplements thereto subsequent to the date of
this Agreement), any material adverse change in the condition, financial or otherwisc, or in the camings,
business affairs or buginess prospects of the Company and its Subsidiaries considered as one enterprise,
whether or not arising in the ordinary course of business, and the Representative shall have reccived (A)
from the Company a certificate of the Chief Executive Officer and the Chief Financial Officer of the
Company, dated as of Closing Time, to the effect that (i) there has been no sech material adverse change,
(ii) the representations and warranties made by the Company and each of the Subsidiary Guarantor in
Section 1 hereof are true and correct with the same force and effect as though expressly made at and as of
Closing Time, and (iii) the Company and cach of the Subsidiary Guarentor has complied with all
agreements and satisfied all conditians on its part to be performed or satisfied at or prior to Closing Time
in ail material respects; (B) from the Company a certificate of the Chief Executive Officer and the Chief
Financial Officer of the Company, dated as of Closing Time, o the effect set forth in Exhibit B, and (C)
from each Subsidiary Guarsntor a certificate signed by an executive officer of such Subsidiary Guarantor,
dated as of Closing Time, to the effect that (i} the representations and warranties made by such Subsidiary
Guarantor in Section 1 hereof are true and comect with the same force and effect as though expressly
made at and as of Closing Time, and (ji) such Subsidiary Guarantor has complied with all agreements and
satisfied all condilions on its part to be performed or satisfied at or prior to Closing Time in all materiat
respects.
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@ Accountants’ Comfort Letter. At the time of the execution of this Agreement, the
Representative shall have received from each of (i) Emst & Young LLP and (if) BDO MecCabe Lo
Limited a letter dated such date, in form and substance satisfactory to the Representative, together with
signed and reproduced copies of such letter for each of the other Initial Purchasers, contzining statements
and information of the type ordinarily included in accountants’ “comfort letters” to the Initial Purchasers
with respect to the financial statements and certain financial information confained ‘in the Offering
Memorandum.

(e} Bring-down Comjfort Letter, At Closing Time, the Representative shall have received
from Fmst & Young LLP a letter, dated as of Closing Time, to the effect that Emst & Young LLP
reaffirms the statements made in the letter furnished pursuant to subsection (d) of this Section, except that
the specified date referred to shall be a date not more than three business days prior to Closing Time.

: 63} PORTAL. At the Closing Time, the Notes shall have been designated for trading on
PORTAL.

() Conditional Approval of Listing on TSX. At Closing Time, the TSX shall have received
notice of the purchase and sale of the Notes, aad shall have conditionally approved the Common Shares
issuable upon conversion of the Securities for listing on the TSX, subject only to the customary post-
cigsing deliveries to the TSX.

(b) Maintenance of Rating. At the Closing Time, the Securities shall be rated at least “Ba2”
by Moody’s Investors Service, and the Company shall have delivercd to the Representative a letter dated
the Closing Time, from each such rating agency, or other evidence satisfactory to the Representative,
confirming that the Securities have such ratings, Since the date of this Agreement, there shall not have
occurred a downgrading in the rating assigned to any of the Company’s debt securities by any “nationally
recognized statistical rating agency”, as that term is defined by the Commission for purposes of
Rule 436{g)(2) under the 1933 Act, and no such securities rating agency shall have publicly announced
that it has under surveillance or review, with possible negative implications, its rating of any of the
Company’s debt securities.

() Indenture. At or prior to the Closing Time, each of the Company, the Subsidiary
Guarantors and the Trustee shall have executed and delivered the Indenture.

)] DTC. The Securities shall have been declared eligible for clearance and settlement
through DTC. :

&) Appointment of Service of Process Agent. Law Debenture Corporate Services Inc. shail
have accepted, on or prior to Closing Time, the appointment by the Company and the Subsidiary
Guarantors as provided in Section 17 of this Agreement and pursuant to the terms of the Indenture.

4y Subsidiary Guarantor Shareholder Approval. Each Subsidiary Guarantor shall have
provided to the Representative, approvals from the shareholders of the Subsidiary Guarantor approving
the issuance by such Subsidiary Guarantor of its Subsidiary Guarantee.

(m)  Transfer of Cash. At or prior to the Closing Time, the Company shall have cansed the
wansfer of cash and cash equivalents in a total amount of approximately US$100 miliion from Sina-~
Capital Global Inc. to Sino-Forest Resources Inc. so that the Non-consolidated Cash of Initial Non-
Guarantor Subsidiaries at the Closing Time accounts for no more than 10% of the Consolidated Cash of
the Company based on the most receatly available non-consolidated financial statements of such Initial
Non-Guarantor Subsidiaries and consolidated financial statements of the Company. Unless otherwise
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defined in this Agreement, capitalized terms used in this clause shall have the sams raeanings as given to
them in the Final Offering Memorandum under the caption “Description of the Notes—The Subsidiary
Guarantees.”

(n) Conditions to Purchase of Option Securities. In the event that the Initial Purchasers
exercise their option provided in Section 2(b) hereof to purchase all or amy portion of the Option
Securities, the representations and warranties of the Coropany and the Subsidiary Guarantors confained
herein and the staternents in any certificates furnished by the Company or any Subsidiary of the Company
hereunder shall be true and correct as of each Date of Delivery, except for such representations and
warranties that speak 10 a specific time, in which case the representation and warranty shall be accurate as
of such specified time, and, at the relevant Date of Delivery, the Representative shall have recefved:

(i) Offigers’ Certificate. (A)(x) From the Company, a certificate, dated such Date of

Delivery, of the Chief Executive Officer and the Chief Financial Officer of the Company and (v)

from each Subsidiary Guarantor a certificate, dated such Date of Delivery, of an executive officer

of such Subsidiary Guarantor, each confirming that their respective certificates delivered at

Closing Time pursuant to Section 5(c}(A) or (C) hereof, as the case may be, remain true and

correct as of such Date of Delivery; and (B) from the Company, a certificate of the Chief

Executive Officer and the Chief Financial Officer of the Company in form and substance

catisfactory to the Representative dated the date of such Date of Deiivery, substastially in the

same form and substance as the certificate delivered to the Representative pursuant fo Section

5(c)(B) hereof, except that the “specified date” in the letter furished pursuant to this clause shall

be a date not more than three business days prior to such Date of Delivery,

(i)  Opinion of Counsel for Company and Subsidiary Guarantors. The favorable
opinions of (1) Aird & Berlis LLP, counsel for the Company as to Canadian law, (2) Linklaters,
counsel for the Company and certain Subsidiary Guarentors as to United States, Hong Kong and
English law and (3) Appleby, counsel for the Company and certain Subsidiary Guarantors as (o
the laws of the British Virgin Islands, in form and substance satisfactory to the Representative,
dated such Date of Delivery, relating to the Option Securitics to be purchased on such Date of
Delivery and otherwise to the same effect as their respective opinions required by Section 5(a)
hereof; and (B) a copy of the opinion of Jingtian & Gongcheng, counsel for the Company as to
PRC law, in form and substance satisfactory to the Representative, dated such Date of Delivery,
relating to the Option Securities to be purchased on such Date of Delivery and otherwise to the
same effect as its opinion required by, and satisfying the requirement under, Section 5(a) hereof.

(iii) inion of el for the Initial P . The favorable opinions of (1)
Stikeman Eiliot LLP, counsel for the Initial Purchasers as to Canadian law, with respect to the
matters set forth in Exhibit A-5 hereto, (2) Davis Polk & Wardwell, counsel for the Initial
Purchasers as to United States law, to the effect set forth in Exhibit A-6 hereto and (3) Commerce
& Pinance Law Offices, counsel for the Initial Purchasers as to PRC law, to the effect set forth in
Exhibit A-7 hereto dated such Date of Delivery, relating to the Option Securities to be purchased
on such Date of Delivery.

(iv)  Bring-down Comfort Letter. A letter from Emst & Young LLP, in form and
substance satisfactory to the Representative and dated such Date of Delivery, substantially in the
same form and substance as the letter fumished to the Representative pursuant to Section 5(¢)
bereof, except that the “specified date” in the letter furnished pursuant to this paragraph shall be 2
date not more than three business days prior to such Date of Delivery.
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{0} Additional Documents. At Closing Time and at each Date of Delivery, counsel for the
Initial Purchasers shail have been furnished with such documents and opinions as they may requite for the
purpose of enabling them to pass upon the issnance and sale of the Securities as herein contemplated, or
in order to evidence the accuracy of any of the representations or warranties, or the fulfillment of any of
the conditions, herein contzined; and all proceedings taken by the Company and each of the Subsidiary
Guarantors in connection with the issnance and sale of the Securities as herein contemplated shall be
satisfactory in form and substance to the Represcatative and counsel for the Initial Purchasers,

) Termination of Agreement. If any condition specified in this Section 5 shali not have
been fulfilled when and as required to be fulilled, this Agreement, or in the case of any condition to the
purchase of Option Securities, on a Pate of Delivery which is after the Closing Time, the obligation of the
Initial Purchasers to purchase the relevant Option Securities, may be terminated by the Representative by
notice to the Company and the Subsidiary Guarantors at any time at or prior to Closing Time or such Date
of Delivery, as the case may be, and such termination shall be without liability of any party to any other
party except as provided in Section 4 and except that Sections 1, 7, 8, 9, 12, 16, 17, 18, 20, 21 and 22
shall survive any such termination and remain in full force and effect.

SECTION 6. Subseguent Offers and Resales of the Securities.

{2) Offer and Sale Procedures. Fach of the Initial Purchasers, the Company and the
Subsidiary Guarantors hereby establish and agree to observe the following procedures in connection with
the offer and sale of the Securities:

® Offers and Sales. Offers and sales of the Securities shall be made only to such
persons and in such manner as is contemplated by the Offering Memorandum. Each Initial
Purchaser severally agrees that it will not offer, seil or deliver any of the Securities in any
jurisdiction outside the United States except under circumstances that will result in complisnce
with the applicable laws thereof and that it will take at its own expense whatever action is
required to permit jts purchase and the resale of the Securities in such jurisdiction.

(ii)  No General Solicitation, No general solicitation or general advertising (within
the meaning of Rule 502(¢) under the 1933 Act) will be used in the United States in connection
with the offering or sale of the Securitics.

(iii)  Purchases by Non-Bank Fiducisries In the case of a non-bank Subsequent
Purchaser of a Security acting as a fiduciary for one or more third parties, each third party shall,
in the judgment of the applicable Initial Purchaser, be a qualified institutional buyer, as defined in
Rule 144A under the 1933 Act (“QIB™) or a person outside the Unifed States.

(iv)y  Subsequent Purchaser Notification. Each Initial Purchaser will take reasonable
steps to inform, and cause each of its U.S. Affiliates to take reasonable steps to inform, persons
acquiring Securities from such Initial Purchaser or its Affiliate, as the case may be, in the United
States that the Securities (A) have not been and will not be registered under the 1933 Act, (B) are
being sold to them without registration under the 1933 Aet in reliance on Rule 144A or in
accordance with another exemption from registration under the 1933 Act, as the case may be, and
(C) may not be offered, sold or otherwise transferred except (1) to the Company or one of its
Subsidiaries, {2) outside the United States in accardance with Regulation S and in accordance
with the laws of the applicable jurisdiction, or (3} inside the United States in accordance with {x)
Rule 144A to a person whom the seller reasonably believes is a QIB that is pirchasing such
Sceurities for its own account or for the account of a QIB to whom notice is given that the offer,
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sale or transfer is being made in reliance on Rule 144A or (y) pwsuaot to another available
exemption from registration under the 1933 Act.

) Minimum Principal Amount. No sale of the Notes to any one Subsequent
Purchaser wilt be for less than U.S.$1,000 principal amount and no Note will be issued in a
smaller principal amount. If the Subscquent Purchaser is a non-bank fiduciary acting oni behalf of
others, each person for whom it is acting must purchase at least U.S.$1,000 principal amount of
the Notes,

(vi)  Transfer Restriction. The transfes restrictions and the other provisions set forth
in the Offering Memorendum under the caption “Transfer Restrictions,” including the legend
required thereby, shall apply to the Securities.

() Covenants of the Company and the Subsidiary Guarantors. The Company and each
Subsidiary Guarantor jointly and severally covenants with each Initial Purchaser as follows:

(i) Integration. The Company and each Subsidiary Guarantor agrees that it will not
and will cause its Affiliates not to, directly or indirectly, solicit any offer to buy, sell or make any
offer or sale of, or otherwise negotiate in respect of, seeurities of the Company of any class if, as
a result of the doctrine of “integration” referred to in Rule 502 under the 1933 Act, such offer or
sale would render invalid (for the purpose of {i) the sale of the offered Securities by the Company
to the Initial Purchasers, (i) the resale of the offered Securities by the Initial Purchasers to
Subsequent Purchasers or (iii) the resale of the offered Securities by such Subsequent Purchasers
to others) the exemption from the registration requirements of the 1933 Act provided by Section
4(2) thereof or by Rule 144A or by Regulation $ thereundzr or otherwise.

(61} Rule 144A Information. During any period in which the Company is not subject
to Section 13 or 15(d) of the 1934 Act or exempt from reparting pursuant to Rute 12g3-2(b)
under the 1934 Act, the Company will furnish, upon request, to each holder of the Notes or
Common Shares to be issued upon conversion of the Notes, or any perspective purchaser
designated by any such holder, information satisfying the requirements of Rule 144A(d)H(E)
under the 1933 Act so long as any such Notes or Common Shares are “restricted securities”
within the meanipg of Rule 144A(dX4)(D).

(i)  Restriction on Repurchases. Until the expiration of one year after the Closing
Time or any Date of Delivery, if later, the Company will not, and will cause its Affiliates not to,
resell any offered Securities which are “restricted securities” (as such term is defined under Rule
144(a)}(3) under the 1933 Act), whether as beneficial owner or otherwise (except as agent acting
as a securities broker on behalf of and for the account of customers in the ordinary course of
business in unsolicited broker’s trapsactions}.

) Qualified Institutional Buyer. Each Ipitial Purchaser hereby represents and warrants to,
and agrees with, the Company and the Subsidiary Guarantors, that it is a QIB and an “accredited investor™
within the meaning of Section 501(2) under the 1933 Act.

(d) Resale Pursuant to Rule 903 of Regulation S or Rule 1444. Each Initial Purchaser
understands that the offered Securities have not been and will not be registered under the 1933 Act and
may not be offered or sold within the United States except pursuzant to 20 exemption from, or in a
transaction not subject to, the registration requirements of the 1933 Act. Each Initial Purchaser severally
represents and agrees that it bas not offered or sold, and will not offer or sell, any offered Securities
constituting part of its allotment within the United Stafes cxcept in accordance with Rule 903 of
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Regulation $ under the 1933 Act, Rule 144A under the 1933 Act or another applicable exemption-from
the registration requirements of the 1933 Act. Accordingly, neither it nor its affiliates or any persons
acting on its or their behalf have engaged or will engage in any directed selling efforts with respect to the
offered Securities. Terms used in this paragraph have the meanings given to them by Regulation 8.

© European Economic Area. In relation to each Member State of the European Economic
Area which has implemented the Prospectus Directive (each, a “Relevant Member State”), each Initial
Purchaser severally represents and agrees that, with cffect from and including the datc on which the
Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation
Date™), it has not made and will not make an offer of Securities which are the subject of the offering
contemplated by the Offering Memorandum to the public in that Relevant Member State other than:

) to legal entities which are anthorized or reguiated to operate in the financial
markets or, if not so authorized or regulated, whose corporate purpose is solely fo invest in
securities;

(it) to any legal entity which has two or more of (1) an average of at least 250
employees during the last financial year; (2) a total balance sheet of more than €43,000,000; and
(3) an annual net turmaver of more than €50,000,000, ag shown in its last annual or consolidated
ULCUUTIS;

(iii)  to fewer than 100 patural or legal persons (other than qualified investors as
defined in the Prospectus Directive) subject to obtaining the prior consent of the manager for any
such offer; or

(iv)  inany other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Securities shall require the Company or any Initial Purchaser to
publish a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Securities to the public” in
relation to any Securities in any Relevant Member State means the communication in any form
and by any means of sufficient information on the terms of the offer and the Securities to be
offered so as to enable an investor to decide to purchase or subscribe the Securitics, as the same
may be varied in that Member State by any measure implementing the Prospectus Directive in
that Member State, and the expression “Prospectus Directive” means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.

(43 United Kingdom. Each Initial Purchaser sevemaily represents and agrees that (a) it has
only communicated or caused o be communicated and will enly communicate or cause to be
communicated an invitalion or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000 (“FSMA™) received by it in connection with
the issue or sale of the Securitics in circumstances in which Section 21(1) of the FSMA does not apply to
the Company or any Subsidiary Guaraator and (b} it has complied and will comply with all applicable
provisions of the FSMA with respect to anything done by-it in relation to the Securitics in, from or
otherwise involving the United Kingdom.

(8) Hong Kong. Each Initial Purchaser severally represents and agrees that it has not offered
ot sold and will not offer or seil in the Hong Kong Special Administrative Region of the People’s
Republic of China (“Hong Kong™), by means of any documect, any Securities other than (i) to
“professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the

30
(HK) 12723735 SPURCHASE AGTipados

411




“Securities Ordinance”) and any rules made under the Securitics Ordinance or (ii) in other circumstances
which do not result in the document being a “prospectus” as defined in the Companies Ordinance (Cap.
32) of Hong Kong or which do not constitute an offer to the public within the meaning of such ordinance;
and (B} it has not issued or bad in its possession for the purposes of issue, and will ot issue or have in its
possession for the purposes of issue, whether in Hong Kong or clsewherc, any advertisement, invitation
or document relating to the Securities which is directed at, or the contents of which are likely to be
accessed or read by the public of Hong Kong {except if permitted to do $0 under the securities laws of
Hong Kong) other than with respect to Securities which are or are intended to be disposed of only to
persons outside Hong Kong or only to “professional investors” as defined in the Securities Ordinance and
any rules made under that ordinance.

(h)  Singapore. Each Initial Purchaser acknowledges that the Offering Memorandum or any
other materials distributing by it has not been registered as a prospectus with the Monetary Authority of
Singapore (the “MAS”) under the Securities and Futures Act (Chapter 289) of Singapore (the “SFA") and
that the Securities will be offered in Singapore pursuant to exemptions under Section 274 and 275 of the
SFA. Accordingly, each Initial Purchaser severally represents and agrees that it has not offered or sold
any Securities or caused the Securities to be made the subject of an invitation for subscription or purcirase
and will not offer or sett the Securities or cause the Securities to be made the subject of an invitatien for
subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, the
Offering Memorandum or any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Securities, whether directly or indirectly, to persons in
Singapore other than (i) to an instingional investor under Section 274 of the SFA; (ii) to a relevant person
pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the
conditions specified in Section 275, of the SFA,; or (iii) otherwise pursuant to, and in acedrdance with the
conditions of, any other applicable provision of the SFA.

Where the Securities are subscribed or purchased under Section 275 of the SFA by a relevant
person who is:

i) 2 corporation (which is not an accredited investor (as defined in Section 4A of
the SFA)) the sole business of which is to hold investments and the entire share capital of which
is owned by one or more individuals, each of whom is an accredited investor under the SFA; or

(D a trust (where the frustee is not an accredited investor under the SFA) whose sole
purpose is to hold investments and each beneficiary of the trust is an individual who is an
accredited investor under the SFA,

the shares, debentures or units of shares and debentures of that corporation, or the beneficiaries’
rights and interest in that trust, as the case may be, shall not be transferable for six months after that
corporation or that frust has so acquired the Securities unless;

{1) the transfer is to an institational investor ueder Sectlon 274 of the SFA, orto a
relevant person or to any person under Section 2750) and Section 275(1A} of the SFA
respectively, and in accordance with the conditions specified in Section 275 of the SFA;
2 where no consideration is or will be given for the transfer; or
(3)  where the transfer is by operation of law.
(@) Japan, The Securities bave not been and will not be registered under the Securities and
Exchange Law of Japan (the “Securities and Exchange Law™) and each Initial Purchaser severally
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represents and agrees that it has not, directly or indirectly, offered or sold and will not, directly or
indirectly, offer or sell any Securities in Japan or to, or for the benefit of, any resident of Japan (which
tetm as used herein means amy person resident in Japan, including any corporation or other emtity

organized under the laws of Japan), or to others for reoffering or resale, directly or indirectly, in Japan or

to, or for the benefit of, a resident of Japan except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other
applicable laws and regulations of Japan.

§)) Canada. Bach Initial Purchaser severally represents and agrees that it will not transfer,
sell, or otherwise disposs of Notes, or Common Shares issuable on conversion of the Notes (or any legal
or beneficial jnterest therein), in, or to a resident of, Canada, or through a Canadian stock exchange ar
over-thecounter trading market operating in Canada, until the date this is four months and onc day
following the Closing Time, unless such transfer, sale, or other disposition is made to a person that is an
accredited investor within the meaning of Mational Instrument 45-106 of the Canadian Securities
Administrators or unless the principal amount of Securities or Common Shares transferred, sold or
otherwise disposed of is in a principal amount that is not less than C$§150,000.

(k) PRC. Each Initial Purchaser severally represents and agrees that it has ot made and will
not make any offer or sale of the Securities within the PRC by means of the Offering Memorandum or
any other decument.

SBECTION 7. Indemnification.

(=) Indemnification of Initial Purchasers. The Company and each Subsidiary Guarantor,
jointly and severally, agrees to indemnify and hold harmless each Initial Purchaser, its affiliates, as such
term is defined in Rule 501(b) under the 1933 Act (each, an “Affiliate”™), its sclling agents and cach
person, if any, who controls any Initial Purchaser within the meaning of Section 15 of the 1933 Act or
Section 20 of the 1934 Act as follows:

i) against any and ail loss, liability, claim, damage and expense whatsoever, as
incwrred, arising out of apy untrue statement or alleged unfrue statement of a material fact
contsined in amy preliminary offering memorandum, the Disclosure Package, the Final Offering
Memorandum {or any amendment or supplement thereto) or any Supplemental Offering
Materials, or the omission or alleged omission therefrom of a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not
misleading;

(i) against any and all loss, liability, claim, damage and expense whatsoever, as
incurred, to the extent of the aggregate amount paid in settiement of any litigation, or any
investigation or proceeding by any govermmental agency or body, commenced or threatened, or
of any claim whatsoever based upon any such untrue statement or omission, or any such alleged
unfrue statement ox omission; provided that (subject to Section 7(d) below) any such settlernent is
effected with the written consent of the Company; and

(ifi)  aguinst any and all expense whatsoever, as incurred (including the fees and
disbursements of counsel chosen by Mermriil Lynch), reasonably incurred in investigating,
preparing or defending apainst any litigation, or any investigation or proceeding by any
governmental ageacy or body, commenced or threatened, or any claim whatsoever based upon
any such untrue statement ot omission, or any such alleged unfrue statement or omission, to the
extent that any such expense is not paid under (f) or (ii) above;
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provided, however, that this. indenmity agreement shall not apply to any loss, Liability,

claim, damage or expense to the extent arising out of any untrue statement or omission or alleged
untrue statement or omission made in reliance upon and in conformity with written information
furnished to the Company and the Subsidiary Guarantors by any Initial Purchaser through Meriil
Lynch expressly for use in any preliminary offering memorandum, the Disclosure Package, the
Final Offering Memorandum (or any amendment or supplement thereto) or in any Supplemantal
Offering Materials, it being understood and agreed that the only such information consists of the
following information: (i) the first paragraph on page iii in the Offering Memorandum; (ii) the
pame of the Initial Purchasers appearing in the first paragraph under the beading “Plan of
Distribution” in the Offering Memorandum; and (jii) two paragraphs under the subheading “Plan
of Distribution—Price Stabilization and Short Positions” in the Offering Memorandum,

® Indemnification of Comparty. Each Initial Purchaser severally agrees to indemnify and
hold harmless the Company and each person, if any, who controls the Company within the meaning of
Section 15 of the 1933 Act or Section 20 of the 1934 Act against any and all loss, liability, claim, damage
and expense described in the indemnity contained in subsection (2) of this Section, as incurred, but only
with respect to untrue statements or omissions, or alleged untrue statements or omissions, mede in any
preliminary offering memorandum, the Disclosure Package, the Final Offering Memorandum or any
Supplemental Offering Materials in reliance upon and in conformity with written information furnished to
the Company by any Initial Purchaser through Memill Lynch expressly for use therein, it beicg
understood and agreed that only such information consists of the information described as such in
subsection (a) above.

(©) Actions against Partles; Notification. Each indemnified party shail give notice as
promptly 2s reasonably practicable to each indemnifying party of any action commenced against it in
respect of which indemnity may be sought hereunder, but fajlure to so notify an indemnifying party shall
not relieve such indemnifying party from any liability hereunder to the extemt it is not materially
prejudiced as a result thereof and in any event shall not relieve it from any lability which it may have
otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to
Section 7(z) above, counsel to the indemnified parties shall be selected by Merrill Lynch and, in the case
of parties indemnified pursuant to Section 7(b) above, counset to the indemnified parties shall be selected
by the Company, An indemnifying party roay participate at its own expense in the defense of any such
action; provided, however, that counsel to the indemnifying party shali not (except with the consent of the
indemnified party) also be counsel to the indemnified party. In no event shall the indemnifying parties be
liable for fees and expenses of more than one counsel (in addition to any local counsel) separate from
their own coumsel for all indemnified parties in connection with any one action or separate bur similar or
related actions in the same jurisdiction arising out of the same general allegations or circumstances. No
indemnifying party shall, without the prior written consent of the indemnified parties, settle or
compromise or consent to the eniry of any judgment with respect to any litigation, or any investigation or
proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever in
respect of which indemnification or contribution could be sought under this Section or Section 8 hercof
(whether or not the indemnified parties are actual or potential parties thereto), unless such settlement,
compromise or consent (i) includes an unconditional release of each indemnified party from all liability
arising out of such litigation, investigation, proceeding or claim 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.

(d)  Settlement without Consent if Failure to Reimburse. If at any time an indemnnified party
shall have requested an indemnifymg party to reimburse the indenmified party for fees and expenses of
counsel, such indemnifying party agrees that it shall be Liable for any settement of the nature
contemplated by Section 7(a)(ii) effected without its written conseat if (f) such settlement is entered into
more than 45 days sfter receipt by such indemnifying party of the aforesaid request, (if) such
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indemmifying party shall have received notice of the terms of such seftlement at least 30 days prior to such
scftlement being enotered into and (iif) such indemnifying party shall not have reimbursed such
indemnified party in accordance with such request prior to the date of such settlement,

SECTION 8. Contribution If the indemmification provided for in Section 7 hereof is for any
reason unavailable to or insufficient to hold harmliess an indemnified party in respect of amy losses,
liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute
to the apggregate amount of such losses, liabilities, claims, damages and expenses incurred by such
indemnified party, as incumed, (i) in such proportion as is appropriate to reflect the relative benefits
received by the Company and the Subsidiary Guarantors on the one hand and the Initial Purchasers on the
other hand from the offering of the Securitics pursuant to this Agreement or (if) if the allocation provided
by clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in clause (i) above but also the relative fault of the Company and the
Subsidiary Guarantors on the one hand and of the Initial Purchasers on the other hand in connection with
the staterments or omissions which resulted in such losses, liabilities, claims, damages or expenses, as well
as any other relevant equitable considerations.

The relative benefits received by the Company and the Subsidiary Guarantors on the one
hand and the Initial Purchasers on the other hand in connection with the offering of the Securities
cursuant to this Agreement shall be deemed to be in the same respective proportions as the total net
proceeds from the offering of the Securities pursuant to this Agreement {before deducting expenses)
received by the Company and the Subsidiary Guarantors and the total underwriting discount received by
the Initial Purchasers, bear ta the agpregate initial offering price of the Securifies.

The relative fault of the Company and the Subsidiary Guarantors on the one hand and the
Initial Purchasers on the other hand shall be determined by reference to, among other things, whether any
such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a
material fact relates to information supplied by the Comspany and the Subsidiary Guarantors or by the
Initial Purchasers and the parties’ relative intent, knowledge, access to information and opportunity to
comect ot prevent such statement or omission.

The Company, the Subsidiary Guarantors and the Initial Purchasers agree that it would
not be just and equitable if contribution pursuant to this Section were determined by pro rata (even if the
Initial Purchasers were treated as one entity for such purpose} allocation or by any other method of
allocation which does not take account of the equitable considerations referred to above in thiz Section.
The apgregate amount of fosses, liabilities, claims, damages and expenses incurred by an indemnified

and referred to above in this Section shall bs desmed to include any legal or other expenses
reasopably incurred by such indemnified party in investigating, preparing or defending against any
litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or any claim whatsoever based upon any such unirue or alleged untrue statement or omission
or alleged omission.

Notwithstanding the provisions of this Section, no Initial Purchaser shall be required to
contribote any amount in excess of the amount by which the total price at which the Securities purchased
and sold by it hereunder exceeds the amount of any damages which such Initial Purchaser has otherwise
been required to pay by reason of snch untrue or alleged untrue statement or omission or alleged
omission.

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.
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For purposes of this Section, each person, if any, who confrols an Initial Purchaser within
the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Initial Purchaser’s
Affiliates and selling agents shall have the same rights to contribution as such Initial Purchager, and each
person, if any, who controls the Company and any of the Subsidiary Guarantors within the meaning of
Section 15 of the 1933 Act or Section 20 of the 1934 Act shall bave the same rights o contribution as the
Company and such Subsidiary Guarantor. The Initial Purchasers® respective obligations to contribute
pursuant to this Section are several in proportion to the principal amount of Securities set forth opposite
their respective names in Schedule A bereto and not joint :

SECTION 9. Representations, Warranties and Agreements to Survive. All representations,
warranties and agreements contained in this Agreement or in certificates of officers of the Company or its

Subsidiaries .or any Subsidiary. Guarantor. submitted .pursuant hercto. shall remain. operative and in. full
force and effect, regardless of (i) any investigation made by or on behalf of any Initial Purchaser or its
Affiliates or selling agents, any person controlling any Initial Purchaser, its officers or directors or any
person controlling the Company or any Subsidiary Guarantor and (ii) delivery of and payment for the
Securities.

SECTION 10. Termination of Agreement.

{a) Termination; General. The Representative may terminzte this Agreement, by notice to
the Company and the Subsidiary Guaraators, at aay time at or prior to Closing Time (i) if there has been,
since the time of execution of this Agresment or since the date as of which information is given in the
Preliminary Offering Memorandum, the Disclosure Package or the Fipal Offering Memorandum
(exclusive of amy amendments or supplements thereto subsequent to the date of this Agreement), any
material adverse change in the condition, financial or otherwise, or in the carnings or business affairs or
busipess prospects of the Company and its Subsidiaries considered as one enterprise, whether or not
arising in the ordinary course of business, or (i) if there has occurred any material adverse change in the
financial markets in the United States or the international financial markets, any outbreak of hostilities or
escalation thereof or other calamity or crisis or any change or development involving a prospective
change in national or international political, financial or economic conditions, in each case the effect of
which is such as to make it, in the judgment of the Representative, impracticable or inadvisable to market
the Securities or to enfarce contracts for the sale of the Securities, or (ifi) if trading in any securities of the
Company has been suspended or materially limited by the Commissian, any Canadian provingial
securities regulatory authority, the TSX, the Investment Industry Regulatory Organization of Camada, the
Singapore Monetary Authority, the Singapore Exchange Securities Trading Limited or the NASDAQ
System, or if trading generally on the TSX, the London Siock Exchange, the Singspore Exchange
Securities Trading Limited, the Hong Kong Stock Exchange, the American Stock Exchange or the New
York Stock Exchange or in the NASDAQ System has been suspended or materially limited, or minimum
or maximum prices for trading have been fixed, or maximum ranges for prices have been required, by any
of said exchanges or by such system or by order of the Commission, the FINRA or any other
governmental authotity, or (iv) a material disruption has occurred in commercial tanking or securities
settlement or ¢learance services in Canada, the United States, Japan, the United Kingdom, Hong Kong,
PRC, Singapore or with respect to Clearstream Bank, société anonyme and Euroclear Bank SAMY, as
operator of the Euraclear System, or (v} if a banking moratorium has been declared by any Canadian,
United States Federal or New York Stats, Japan, United Kingdom, European Central Bank, Hong Kong,
PRC or Singapore authorities.

(b)  Liabilities. If this Agreement is terminated pursvant to this Section, such termination
shall be without liability of any party to any other party except as provided in Section 4 hereof, and
provided further that Sections 1,7, 8, 9, 12, 16, 17, 18, 20, 21 and 22 shall survive such termination and
remain in full force and effect.
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SECTION 11. Default by One or More of the Initial Purchasers. 1f one or more of the Initial
Purchasers shall fail at Closing Time to purchase the Securities which it or they are obligated to purchase
under this Agreement {the “Defaulted Securities”), the Representative sball have the right, within
24 hours thereafter, to make arrangements for one or more of the non-defaulting Initial Purchasers, or any
other initial purchasers, 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 Representative shall not have
completed such arrangements within such 24-hour period, thea:

(a) if the number of Defeulted Securities does not exceed 10% of the
aggregate principal amount of the Securities to be purchased hereunder, each of the non-
defaulting Initial Purchasers shall be obligated, severaily and not jointly, to purchase the
full amount thereof in the proportions that their respective underwriting obligations
hereimder bear to the underwriting obligations of all non-defaulting Initial Purchasers, or

(b) if the number of Defaulted Sccurities exceeds 10% of the aggregate
principal amount of the Securities to be purchased hereunder, this Agreement shall
terminate without liability on the part of any non-defaulting Initia] Purchaser.

No action taken pursuant to this Scction shall relieve any defaulting Initial Porchaser from
Kability in respect of its default.

In the event of any such default which does not result in a termination of this Agreement, either
the Representative or the Company shall have the right to postpone Closing Time for a period not
exceeding seven days in order to effect any required changes in the Offering Memorandum or in any
other documents or arrengements. Ag used herein, the term “Initial Purchaser” includes any person
substituted for m Initial Purchaser under this Section.

SECTION 12. Notices. All notices and other comnmnications herennder shall be in writing and
shall be deemed to have been duly given if mailed or transmitted by any standard form of
telecommunication. Notices to the Initial Purchasers shall be directed to Merill Lynch, Pierce, Fenmer &
Smith Incorporated st 4 World Financial Center, New York, New York 10080, United States, Facsimile:
(212) 449-3027, Attention: Global Origination Counsel, with a simultaneous copy to: Merrill Lynch (Asia
Pacific) Limited at 15/F Citibank Tower, 3 Garden Road, Hong Kong, Pacsimile: (852) 2161-7393; and
notices to the Company or any Subsidiary Guarantor shail be directed to it at 3815-29, 38% Floor, Sun
Hung Kai Center, 30 Harbour Road, Wanchai, Hong Kong, Facsimile: (852) 2877-0062, Atiention:
Emilia Sin, Legal Affairs Manager.

SECTION 13. No Advisory or Fiduciary Relatiopship. The Company and each Subsidiary
Guarantor named berein scknowledges and agrees that (g) the purchase and sale of the Securities pursuant
to this Agreement, including the determination of the offering price of the Securities and any related
discounts apd commissions, is an arm’s-length commercial transaction between the Company and the
Subsidiary Guarantors, on the one hand, aod the several Initial Purchasers, on the other hand, (b) in
connection with the offering contemplated bereby and the process leading to such transaction each Initial
Purchaser is and has been acting solely as a principal and is not the agent or fiduciary of the Company or
any Subsidiary Guarantor, or its shareholders, creditors, emyployees or any other party, (c) no Initial
Purchaser has assumed and will assume an advisory or fiduciary responsibility in faver of the Company
or any Subsidiary Guarantor with respect to the offering contemplated hereby or the process leading
thereto (irespective of whether such Initial Purchaser bas advised or is currently advising the Company
or any Subsidiary Guarantor on other matters) and no Initial Purchaser has any obligation to the Company
or any Subsidiary Guarantor with respect to the offering contemplated hereby except the obligations
expressly set forth in this Agreement, (d) the Initial Purchasers and their respective Affiliates may be
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engaged in a broad range of transactions that involve interests that differ from those of each of the
Company and the Subsidiary Guarantors, and (¢) the Initial Purchasers have not provided any legal,
accounting, regulatory or tax advice with respect to the offering contemplated hereby and the Company
and the Subsidiary Guarantors bave consulted their own legal, accounting, regulatory and tax advisars to
the extent they bave deemed appropriate.

SECTION 14. Intepration. This Agresment supersedes all prior agreemeants and understandings
(whether written or oral) among the Company, the Subsidiary Guarantors and the Initial Purchasers, or
any of them, with scspect ta the subject matter hereof.

SECTION 15. Pagties. This Agreement shall inure to the benefit of and be binding upon the

Initial Purchasers and the Company, the Subsidiary Guarantors and their.respective successors. Nothing
expressed or mentioned in this Agreement is intended or shall be construed to give any person, fimm or
corporation, other than the Initial Purchasers, the Company, the Subsidiary Guarantors and their
respective successors and the controlling persons and officers and directors referred to in Sections 7 and 8
and their heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect
of this Agreement or any provision herein contained. This Agreement and all conditiens and provisions
hereof are intended to be for the sole and exclusive benefit of the Initial Purchasers, the Company, the
Subsidiary Guarantors and their respective successors, and said controlling persons and officers and
dircctors and their heirs and legal represemtatives, and for the benefit of no other person, frm or
corporation. No purchaser of Securities from any Initial Purchaser shall be deemcd to be a successor by
reason merely of such purchase.

SECTION 16. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND

CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

SECTION 17. Submission_to Jurigdietion; Appointment of Agent for Service; Waiver of
Impuwmity. (2) Each of the Company and the Subsidiary Guarantors imrevocably submits to the non-
exclusive jurisdiction of any New York State or United States Federal court sitting in the Borongh 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, the Disclosure Package, the Final Offering Memorandum or the offering
of the Securities. Fach of the Company and the Subsidiary Guarantors 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.,

(b) Each of the Company and the Subsidiary Guarantors hereby imevocably appoints Law
Debenture Corporate Services Inc., with offices at 400 Madison Avenne, 4" 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. Each of the Company and the Subsidiary Guarantors waives, to
the fullest extent permitted by law, any other requirements of or objections to personal jurisdiction with
respect thereto. Each of the Company and the Subgidiary Guarantors represents and warrants 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 Guarantors agrees to take any and alf
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 its
Subsidiaries’ respective properties, assets or revenues may have or may hereafter become entitled to, or
have atiributed to it, any right of immunity, on the grounds of sovereignty or otherwise, flom any legal
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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 amy cowrt, from service of process, from
attachment upon or prior to judgment, from aftachment 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
yespect to its obligations, liabilities or any other matter under or arising out of or in connection with this
Agreement and the transactions contemplated hercby, 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 immunity and
consent to such relief and enforcement.

SECTION 18. Judgment Currency. I for the purposes of obtaining judgment in amy court it is
necessary to convert a sum due hereunder into any currency other than United States dollars, the parties
hereto agree, to the fullest extent permitted by law, that the rate of exchange used shall be the rate at
which in accordance with normal banking procedurcs an Initial Purchaser could purchase United States
dollars with such other currency in The City of New York on the business day immediately preceding that
on which final judgment is given. The obligation of the Company or any Subsidiary Guarantor with
respect to any sum due from it to any Initial Purchaser or any person controlling such Enitdal Purchaser
shall, notwithstanding any judgment in a currency other than United States dollars, not be discharged until
the Hrst business day following receipt by such Initial Purchaser or controlling persoa of any sum in such
other currency, and only to the extent that such Initial Purchaser or controlling person may in accordance
with normal banking procedures purchase United States dollars with such other currency. 1f the United
States dollars so purchased are less than the sum originally due to such Inital Purchaser or controlling
person hereunder, each of the Company and the Subsidiary Guarantors agrees, jointly and severally, as a
separate obligation and notwithstanding any such judgment, to .indemnify such Initial Purchaser or
controlling person against such loss. If the United States dollars so purchased are greater than the sum
originally due to amy Initial Purchaser or controlling person heremnder, such Initial Purchaser or
controlling person agrees to pay to the Company or the relovant Subsidiary Guarantor, a3 applicable, an
smount equal to the excess of the dollars so purchased over the sum originaily due to such Initial
Purchsser or controlling person hereunder.

SECTION 19. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT,
EXCEPT AS OTHERWISE SET FORTH HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW
YORK CITY TIME.

SECTION 20. Counterparts. This Agresment may be cxccuted in any cumber of counterparts,
each of which shall be deemed to be an original, but all such counterparts shall sogether constitute one
and the same Agreement.

SECTION 21. Effect of Headings. The Section headings herein are for convenience only and
shall not affect the construction hereof.

SECTION 22. Seversbility. In case any provision contained in this Agreement should be
invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.

[INTENTIONALLY LEFT BLANK BELOW]
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If the foregoing is in accordance with your understanding of our agreement,
pleage sign aud retum to ths Compeny a counterpert hereof, whereupon this
instrument, along with all counterparts, will becoms s binding agreement among the
Initial Purchasergthe Company and the Subsidiary Guarentors in accordanca with it
terms. s

Sino-Forest Corporplion

By Mo
Name:
Titles
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If the foregoing is in sccordance with your understanding of our agreement,
please sign and retum to the Company a counterpart hereof, whereupon this
{nstrunent, atong with &l counterparts, will become a binding agreement among the
Initial Pmchaae:g}ha Company and the Subsidiary Guarentors in accordance with its
femis, Lt

—

Sino-Panel Holdings

By:

Name:
Title:

Sino-Panet (Asia)

By:

Nanie:
Title:

Sino-Panel {Gaoyao) Li

o (P he

Namer’ .
Title:

SER (ChinsJ tne,

B _ [
Namb"
Title:

Sine-Wood. Partners, Limi

. fi
Name: -1
Title:

Sigoehre Pago to Pureliase Agicement
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Sito-Forest Reseurces Ine.

By:

Name: \
Title:
Swri-Wood Tno.
{
w . A X
Name: \ .
Tifle:
Sino-Plentation Limiled
{
By: .
Neme! \
Title:
Sino-Wood {Guangxi} Limited
By _{ ¢EﬁQa¢J
Name: \
Title:
Sino-Wood (Jiangxi) Limited
By. LSLVQ@J
Name: \ :
Title:
Sino-Global Holdi_ngs Ine.
!
By _{ i
Name: \
Title:

Siguausrs Pape ta Paichas Agresmpnt
i

]
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Sinowin Irvestm itad

Sina-Forest Bio-Sctency % fmited

By: {
Name—~" \ ;
Title:

Slgnalore Page lo Putciuse Apteamesl




$ino-Panel (Quangzhow) Limited

By: N

Name: N
Title:  ~ .

Sino-Pane{ [Suzhon] Lim{tgjd

By: § @Tj\g@g
Dl

Sino-Panel (Yunnan) Limited

Il

By - >4~
Name: \
Titte:
Sino-Papel (Guangxi) Limi-wd
By: (- Bt
Nams: N
Title: \
Sino-Panel {Guizhou) Limited
By: (Sﬁanf
Wame: ~
Titles

Name: - \
Titls:

Sipantare Pexoto Puschave Agreament
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Sinc-Pane! (Fujlan)

\

By: ( /
N
Title:

Slgaainse Pagoto Prochise Apreatnont
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CONFIEMED AND ACCEPTED,
as of the date first above written:

- MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
For itself and as Representative of
the other Initiat Purchaser named
in Schedule A hereto

By:
Name: VY Soefiop Zuberd
Authorized Sigaatoly

Sigontive Paga to Purchase Agreercent
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SCHEDULE A

Name of Initial Purchaser

Merrill Lynch, Pierce, Fenner & Smith Incorporated ...............

Credit Suisse Securities (USA) LLC

(HK) 12T23/35/PURCHASE AGT s doc

.........................................

Sch A-1
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Principal
Amount of
Securities

US$216,600,000
US§ 83,400,000

US$300,000,000




SCHEDULEB

Sino-Forest Corporation
US$$300,000,000 5.00% Convertible Senior Notes due 2013

1. The initial public offering price of the Securities shall be 100% of the principal amount
thereof, plus accrued interest, if any, from the date of issuance,

2. The purchase price to be paid by the Initial Purchasers for the Securities shall be 97.61%
of the principal amount thereof.

3. The interest rate on the Securities shall be 5.00% per annum.

4. With respect to US$60,000,000 principal amount of the Initial Securities to be purchased
by Merrill Lynch and resold 1o an Affiliate of Merrill Lynch, Mermrifl Lynch will reimburse the Company
US$621,209, which is equal to the selling concession to be charged by Merrill Lynch in respect to such
Initial Securitics.

Sch B-1
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SCHEDULEC
Pricing Supplement
Sino-Forest Corporation

US$300,000,000

5% Convertible Senior Notes due 2013

Date: July 17, 2008

Issuer: Sino-Forest Corporation

Securities Offered: 5% Convertible Senior Notes due 2013

Subsidiary Guarantors: Certain of the Issuer’s non-PRC subsidiaries, as described in the
Preliminaty Offering Memorandum

TSX Symbois for the Issuer’s “TRE" and “TRE.S”

Commecn Shares:

Rating: Moody’s “(P)Ba2”. Such rating is provisional and subject to change.

Principal Amount Offered: US$300,000,000

Over-allotment Option: J5$45,000,000

Maturity: August 1, 2013

Issuer Redemption Right: None

Investor Put Dates: None

Annual Interest Rate: 5.00%

Interest Payment Dates: February 1 and August 1, beginning February 1, 2009

Principal Amount per Note; US$1,000

Issue Price: 100% of principal amount plus accrued inferest, if any

Conversion Premium: 315%

Last Sale Price on the TSX

(©7/17/08): Cdn$15.05

Fixed Exchange Rate: US31.00 = Cdn$1.0016

Conversion Price: Approximately Cdn$20.32 (Approximatefy 135% of the Last Sale
Price)

Conversion Rate: 492974

Conversion Rate Cap: 64.6000

(HK) 1272315 YPURCHASEAGT/pdoc
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Initial Purchasers: Merrill Lynch, Pierce, Fenner & Smith
Incorporated (“Merrill Lynch™)
Credit Suisse Securities (USA) LLC

The purchase price to be paid by the Initial Purchasers for the Notes in
this offering will be 97.61% of the principal amount thereof

Metrill Lynch is sclling US$60 million principal amount of Naotes to
an affiliate.

With respect to the US$60 mitlion principal amount of the Notes to be
purchased by Merriil Lynch and resold to its affiliate, Memill Lynch
will reimburse the Issuer US$621,209, which is equal to the selling
concession Merrill Lynch will charge in respect of these Notes.

Trade Date: July 17, 2008

Settlement Date: July 23, 2008

CUSIP: Rule 144A Notes: 82934H AB7
Regulstion S Notes: C83912 AB8

ISIN: Rule 144A Notes: 1J582934HAR73

Regulation 8 Notes: USC83912AB84

Make Whole Premiom: The following table shows what the make whole premium, expressed
as additional common shares per US$1,000 principal amount of notes,
would be in connection with certain fundamental changes for each
hypothetical stock price paid per common share in the fundamental
change transaction and effective date of the fundamental change set
forth below:

Make Whole Premiom {(Number of Additional Shares)

July 23, Angust 1, August 1, August 1, August 1, August 1,
Stack Price on Effective Date 2008 2009 2010 2011 2012 1013
UsSDS1 5.03 15.3026 153026 15.3026 15.3026 15.3026 15.3026
USD$20.00 10.7275 9.6933 8.5057 71,0717 5.1085 0.7159
USDE25.00 7.6868 6.6954 5.5254 4.0838 22449 0.0000
USD$30.00 5.0931 5.1345 4.1251 2.9096 1.5037 0.0000
USD$35.00 4.3408 4.1978 3.36506 2.3440 12161 0.0600
1J5D3$40.00 4.2112 3.5723 2.3402 1.9385 1.0414 0.0008
USD$45.00 3.6348 3.1028 2.4583 1.7310 0.9109 0.0000

The actual stock price and effective date may not be set forth in the table above, in which case:

e ifthe actual stock price on the effective date is between two stock prices on the table or the
actual effective date is between two effective dates on the table, the make whole premium will be
determiaed by a straight-line interpolation between the make whole premiums set forth for the two stock
prices and the two effective dates on the table based on a 365-day year, as applicable;

+ if the stock price on the effective date exceeds US$45.00 per share, subject to adjustment as
described below, no make whole premium will be paid; and

Sch C-2
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e if the stock price on the effective date is less than US815.03 per share, (subject to adjustrent
as described below, no make whole premium will be paid.

Notwithstanding the foregoing, in no event will the total number of commaon shares issuable upon
conversion exceed 64.6000 per US$1,000 principal amount of notes, subject to adjustment in the same
manner as the conversion rate.

Certain information in the Preliminary Offering Memorandum is hereby updated, amended
and superseded as follows:

(1) The first sentence of the third paragraph on page 14 of the Preliminary Qffering
Memorandum under the caption "Risk Factors — Risks Related to Our Business — We are subject to risks
presented by fluctuations in exchange rates" is updated as follows:

“At March 31, 2008 (after giving pro forma effect to the application of the proceeds of the Notes
on the completion of this offering and assuming the Initial Purchasers do not exercise their overallotment
option), our total long-term debt was 1U5§743.3 million of which a significant amount was denominated
in currencies other than Renminbi, including US$742.5 million denominated in U.S. doHars.”

(2) USE OF PROCEEDS

(i) The first semtence and the third bullet point in the second sentence in te subsection marked
“Use of Proceeds” on page 7 of the Preliminary Offering Memorandum are updated respectively as
Jollows:

“We estimate that the net proceeds from the offering of the Notes will be approximately
US$291.0 million (or approximately US$335.0 million if the Initial Purchasers’ overallotment option is
exercised in full), after deducting the Initial Purchasers’ discount and offering expenses paysble by us.”

“As 1o the balance, which represents approximately US$46.0 million, for general corporate
purposes.”

(i) The first sentence and the third clause in the second sentence of the section marked “Use of
Proceeds™ on page 34 of the Preliminary Offering Mentorandum are updated respectively as foliows:

"“We estimate that the net proceeds from this offering, after deducting the Initial Purchasers’
underwriting commissions and the other estimated expenses payable in comection with this offering, wiil
be approximately US$$291.0 million (or approximately US$335.0 million if the Initial Purchasers’
overallotrent option is exercised in felf).”

“As to the balance, which represents approximately US$46.0 million, for general corporate
purposcs‘”

THIS COMMUNICATION IS INTENDED FOR THE SOLE USE OF THE PERSON TO
WHOM IT IS PROVIDED BY THE SENDER. THE INFORMATION CONTAINED HEREIN DOES
NOT CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO BUY, ANY
NOTES OR COMMON SHARES 1SSUABLE UPON CONVERSION OF THE NOTES BY ANY
PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE
SUCH AN OFFERING OR SOLICITATION. THE NOTES DESCRIBED HEREIN AND THE
COMMON SHARES ISSUABLE UPON CONVERSION OF THE NOTES HAVE NOT, AND WILL
NOT, BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED, OR WITH
ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION IN
THE UNITED STATES AND MAY NOT BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY,
INTOQ THE UNITED STATES UNLESS THE NOTES ARE SO REGISTERED OR THE NOTES ARE
SOLD TO QUALIFIED INSTITUTIONAL BUYERS PURSUANT TO RULE 144A OR OUTSIDE OF
THE UNITED STATES IN AN OFFSHORE TRANSACTION PURSUANT TO REGULATION S OR
ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS IS AVAILABLE.

SchC-3
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The information in this term sheet supplement the Company’s Preliminary Offering
Memorandum, dated July 16 , 2008 (the “Preliminary Offering Memorandum™). This term sheet is
qualified in its entirety by reference to the Preliminary Offering Memorandum. Terms nsed herein but
not defined herein shall have the respective meanings as set forth in the Preliminary Offering
Memorandum.
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SCHEDULE D-1

List of the Subsidiary Guarantors

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

1.

2

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
2L
22,

23,

Sino-Panel Holdings Limited
Sino-Panel {Asia) Inc.
Sino-Panel (Gaoyao) Ltd.

SFR (China) Inc.

Sino-Wood Partners, Limited
Sino-Forest Resources Inc.
Lur-Wood Iac.

Sino-Plantation Limited
Sino-Wood (Guangxi) Limited
Sino-Wood (Jiangxi) Limited
Sino-Wood (Guangdong) Limited
Sino-Global Holdings Inc.
Sino-Panel (North East China) Limited
Sinowin Investments Limited
Sino-Pane] [Himan] Limited
Sino-Panel [Xiangxi] Limited
Sino-Panel Bio-Science L.imited
Sino-Panel (Guangzhou) Limited
Sino-Fanel [Suzbou) Limited
Sino-Panel (Yurnan) Limited
Sino-Panel {Guangxi) Limited
Sino-Panel (Guizhou) Limited

Sino-Panel (Qinzhou) Limited

Sch D-1-1
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24, Sino-Panel (Shaoyang) Limited
25. Sino-Panel (Yongzhou) Limited

26. Sino-Panel (Fujian) Limited

Sch D-1-2
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SCHEDULE D-2

LIST OF THE SUBSIDIARIES

Set out below is a list of all of the Subsidiaries:

—

I L
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Sino-Panel Holdings Limited (BVI)

Sino-Panel {Asia) Inc. (BVI)

Sino-Panel {Guangxi} Limited (BVI)}

Hunan Jiayu Wood Products (HongJiang) Co. Limited (PRC) (WFOE)
Sino-Panel (North Sea) Limited (BVT)

Sino-Panel [Suzhou] Limited (BVI)

Sino-Pane! (Yunnan) Limited (BVI)

Sino-Panel [Hunan] Limited (BVD)

Sino-Panel (Gaoyao) Limited {(BVI)

SER. (China) Inc. (BVI)

Sing-Panel [iangxi] Limited (BVI)

Sino-Pane] (Morth East China) Limited (BVI)

Hunan Jiayu Wood Products Co. Limited (PRC} (WFOE)

Sino-Panel (Luzhai) Co. Limited (PRC) (WFOE)

Sino-Panel (Beihai) Development Co. Limited (PRC) (WFOE)
Zhangjiagang Free Trade Zone Jiashen International Trading Co. Limited (PRC) (WFOE)
Sino-Pane! (Gengma) Co. Limited (PRC) (WFOE)

Shaoyang Jiading Wood Products Co. Limited (PRC) (WFOE)

Guangdong Jizyao Wood Products Development Co. Limited (PRC) (WFOE)
Jiafeng Wood (Suzhou) Co. Limited (PRC) (WFOE)

Xiangxi Autonomous State Jiaxi Forestry Development Co, Limited (PRC) (WFOE)
Heilongjiang Jiamu Panel Co. Limited (PRC) (WFOE)

Sino-Global Holdings Inc. (BVI)

Grandeur Winway Limited (BVI)

Sino-Maple (Shanghai) Co. Limited (PRC} (WFOE)

Sch D-2-1
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26.
27

29,
30.
31
32
33
34,
35,
38,
37.
38.
39.

41.
42,
43,

45,
46,
47.
48.
49.
50.
51
52.
53.

436

Sino-Maple (Shanghai) Trading Co. Limited (PRC) (WFOE)
Sinowin Investments Limited (BVI)

Sinowin Plantings (Suzhou) Co. Limited (PRC) {(WFOE)
Sino-Wood Parmers Limited (HK)

Dynamic Profit Holdings Limited (BVI)

Sino-Forest Investments Limited (BVI)

Sino-Forest (China) Investments Limited (PRC) (WFOE)
Sino-Forest (Heyuan) Co. Limited (PRC) (WFOE)
Sino-Forest (Guangzhou) Co. Limited (PRC) (WFOE)
Sino-Forest (Guangzhou) Trading Co. Limited (PRC) (WFOE)
Sino-Forest (Suzhou) Trading Co. Limited (PRC) (WFOE)
Sino-Forest (Anhui) Co. Limited (PRC) (WFOE)

" Sino-Forest Resources Inc. (BVI)

Sino-Plantation Limited (HK})

Sino-Wood (Guangxi) Limited (HK)

Guangxi Guijia Forestry Co. Limited (PRC) (WFOE)

Sino-Wood (Jiangxi) Limited (HK)

Jiangxi Jiachang Forestry Development Co. Limited (PRC) (WFOE)
Sino-Wood {Guangdong) Limited (HK)

Heyuan Jiae Forestry Development Co. Limited (PRC) (WFOE)
Gaoyao Jiayao Forestry Development Co. Limited (PRC) (WFOE)
Simo-Wood (Fujian} Limited (HK)

Zhangzhou Jiamin Forestry Development Co. Limited (PRC) (WFOE)
Suri-Wood Inc. (BVI)

Sino-Panel Corporation (Canada)

Sino-~Capital Global Inc, (BVI)

Sinowood Limited (Cayman Islands)

Sino-Forest Bio-Science Limited (BVI)

Sino-Panel (Huaibua) Limited (BVI)

SchD-2-2
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Sino-Panel (Qinzhou} Limited (BVI)
Sino-Panel (Guizhou} Limited (BVI)
Sino-Pane] (Yongzhou) Limited (BVYT)
Sino-Pane! (Fujian) Limited (BVI)
Sino-Panel (Shaoyang) Limited (BVI)

. Sino-Panel (Guangzhou) Limited (BVT)

Sino-Biotechnology (Guangzhou) Co. Limited (PRC) (WFOE)
Sino-Panel (Guangxi) Development Co. Limited (PRC) (WFOE)
Sino-Panel (Hezhou) Co. Limited (PRC) (WFOE}

Sino-Panel (Sanjiang} Co. Limited (PRC) (WFOE)

Sino-Panel (Yunnan) Trading Co. Limited (PRC) (WFOE)
Sino-Panel {Guangzhou) Trading Co. Lid (PRC) (WFOE)

Hunan Jiayu Wood Products (Zhijiang) Co. Limited (PRC) (WFOE)
Sino-Panel (Yuanling) Co. Limited (PRC) (WFOE)

Sino-Panel (Jianghus) Co. Limited (PRC) (WFOE)

Beihai Changqing Woeden Co, Limited (PRC) (Limited Company)
Suzhou City Lyvyun Garden Engincering Co. Limited (PRC) (Limited Company)
Sinowood Holdings Limited (Cayman Islands)

Sinowood Finance Limited (BVI)

Khan Forestry Inc. (BVD)

Sch D-2-3
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LIST OF NON-GUARANTOR SUBSIDIARIES ORGANIZED OUTSIDE THE PRC

Set out below is a list of all of the Non-Guarantor Subsidiaries Organized Outside the PRC:

—
.

bR A o o

— = =
o= e

SCHEDULED-3

Sino-Capitzl Global Ine. (BVI)
Dynamic Profit Holdings Limited (BVI)
Sino-Forest Investments Limited (BVL)
Grandeur Winway Limited (BVI)
Sinowood Limited (Cayman Islands)
Sino-Wood (Fujian) Limited (HK)
Sina-Panel (North Sea) Limited (BVI)
Sinp-Pane! (Huaihua) Limeited
Sino-Panel Corperation (Canadz;)
Sinowood Holdings Limited (Cayman Islands)
Sinowood Finance Limited (BVI)

Khan Forestry Inc. (BVI)

Sch D-3-1
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Exhibit A-1

FORM OF OPINION OF AIRD & BERLIS LLP
TO BE DELIVERED PURSUANT TO

SECTION 5(a)
Taly <%=, 2008
Merrill Lynch, Pierce, Fenner & Smith Credit Suisse Securities (USA) LLC
Incorporated Three Exchange Square
15/F, Citibank Tower 22nd Floor
Citibank Plaza 8 Connaught Place, Central
3 Garden Road, Cenfral, ' Hong Kong
Hong Kong
Davis Polk & Wardwell Stikeman Elliott LLP
The Hong Kong Club Building 5300 Commerce Court West
3A Chater Road 199 Bay Street
Hong Kong Toronto, Ontario

B4SL 189

Dear Sirs:

Re:  Sino-Forest Corporation )
Offering of US$§<*> <*>% Convertible Senior Notes

We have acted as Canadian counsc] to Sino-Forest Corporation (the “Company”) in connection with the
issue and sale (the “Offering”) on the date hereof by the Company 10 Merrill Lynch, Pierce, Fenner &
Smith Incorporated (the “Representative”) and Credit Suisse Securities (USA) LLC (together, the
“Initial Purchasers”) of US§<*> <*>% convertible senior notes (the “Purchased Notes”} and the over-
allotiment option to purchase up to an additional US$<*> <*>% convertible senior notes granted by the
Company to the Initial Purchasers (the “Option Notes™) (such Option Notes, together with the Purchased
Notes are referred to collectively as the “Notes”). The Notes are being sold to the Initial Purchasers
pursuant to a purchase agreement (the “Purchase Agreement”) dated July <*>, 2008 between the
subsidiarics of the Company listed on Schedule D-1 fo the Purchase Agreement (collectively, the
«Suhsidiary Guarantors”), the Company and the Representative.

Examinations

As such counsel, we have participated in the prepsration of and have examined copies of the following:
@ the preliminary offering memorandum of the Company dated July 16, 2008 (the
“preliminary Offering Memorandum™} as supplemented by the final pricing term sheet
attached as Schedule B to the Purchase Agreement (together with the Preliminary
Offering Memorandum, the “Disclosnre Package™);

®) the final offering memorandum of the Company dated July <*>, 2008 (the “Final
Offering Memorandum®}; and

(3] an executed indenture (the “Indenture”) dated July <*>, 2008 between the Company,
the Subsidiary Guarantors and The Bank of New York Mellon, as trustee (the
“Trustee™).
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The Disclosure Package, the Final Offering Memorandum, the Indenture and the Purchase Agreement are
hereinafter referred to as the “Transaction Documents”,
We have made such investigations and examined originals, fecsimiles or copies, certified or otherwise
identified to our satisfaction, of such certificates of public officials and of such other certificates,
documents and records as we have considered necessary or relevant for the purposes of the opinions
expressed below, including:

(2) a certificate of the Chief Financial Officer of the Company, dated the date hereof,

certifying certain factual matters (the “Officer’s Certificate™);

(b) a Certificate of Compliance issued by Industry Canade relating to the Company dated
July <*>, 2008 (the “Certificate of Compliance™); and

(c) a letter dated July <*>, 2008 (the “TSX Letter”) from the Toronto Stock Exchange (the
«TSX™) conditionally approving the listing of the common shares in the capital of the
Company (the “Common Shares”) issuable upon the dus conversion of the Notes;

copies of all of which have been delivered to you.

Assumptions

For ibe purposes of this opinion, we have assumed, with respect to all documents examined by us, the
genuineness of all signatures, the authenficity of all documents submitted to us as originals and the
conformity to authentic original documents of all documeats submitted to us as certified, conformed,
facsimile or photostatic copies. We have relied upon the certificates referred to abave with respect to the
accuracy of the factual matters contained therein.
In rendering the opinions expressed berein we have also assumed:

(a) the identity and capacity of ali individuals acting or purporting to act as public officials;

®) that each party to any agreement or instrument referred to hercin, other than the
Company, bas all necessary power and authority to execute and deliver such agreement
or instrument and do all acts and things as required or contemplated to be done thereby,
has duly authorized the execution and delivery of such agreement or instrument end the
observance and performance of its obligations thereunder, and has duly executed such
agreement or jnstrument and has duly delivered the same to each of the other parties
thereto;

{c) the accuracy and completeness of all information provided to us by offices of public
record;

@ the legal capacity of all individuals who are signatories to all documents;

(e) that each party to any agreement or instrumeni referred to herein, other than the
Company, was at the time of the execufion and delivery of such agreement or instrument,
and at alt times to and including the date hereof, has remained validly incorporated, in
existence and in good standing and that such agreement or instrument constitutes a legal,
valid and bindiag agreement, enforcesble ageinst such party in accordance with its terms;

(3] that the Indenture, the Purchase Agreement and the Notes reflect the entire agreement
between the Company, the Initial Purchasers and the holders of the Notes and there are
o ancillary agreements, written ar verbal, that could reasonably be expected to affect the
terms of the Purchase Ageement or the Indenture and the respective rights and
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obligations of the Company, the Initial Purchasers or the holders of the Notes set out
therein;

(®) that the Indenture, the Purchase Agreement and the Notes were executed by the parties

thereto outside of Canada;

§+)] that each of the Indenture, the Notes and the Purchase Agreerent and the performance of
the Company’s obligations thereunder is legal, valid, binding and enforceable against the
Company under the laws of the State of New York (“New York Laws”) in accordance
with its terms;

() that the New York Laws are not contrary to public policy of the Province of Ontario as
such term is understood under the laws of the Province of Ontario (“Public Policy™);

(3] the choice of New York Laws as the goveming law of the Indenture, the Notes and the
Purchase Agreement is legal under the New York Laws; and

&) with respect to the opinions set forth in paragraphs 15, 16 and 17, that the Common
Shares are listed on the TSX at all relevant times.

We have assumed due compliance with ail matters of the New York Laws and do not express or irply
any opinion thereon. Without limiting the generality of the foregoing, we have assumed compliance with
the requirements of the applicable New York Laws with respect to the execution and delivery of the
Indenture, the Notes and the Purchase Agreement and all documents delivered pursuant thereto and that
each of the Indenture and the Purchase Agreement and all docaments delivered pursuant thereto have
been duty executed and delivered in compliance with the laws of such jurisdiction.

Reliances

We are solicitors qualified to carxy on the practice of law in the Province of Ontario. We have not made
any independent examinztion of the laws of any jurisdiction other than the Province of Ontario and the
federal laws of Canada applicable therein. The opinions expressed herein are limited to the laws of the
Province of Ontario and the federal laws of Canada applicable therein, as in force and effect om the date
hereof. :

For the purpose of the opinion expressed in paragraph 1(a), we have relied solely upon the Certificate of
Compliance.

For the purpose of the opinion expressed in paragraph 2(d), we have relied solely upon the Officer's
Certificate.

For the purpose of the opinion expressed in paragraph 19 as to the issued and outstanding sheres in the
capital of the Company contained under the caption of “Description of the Shares” in the Disclosure
Package and the Final Offering Memorandum, we have relied solely upon a certificate dated July <*>,
2008 from CIBC Mellon Trust Company (a copy of which has been delivered to you).

Where used herein, “to our knowledge™ mesns the actusl knowledge (and without independent inquiry) of
the lawyers within our fimn who have been actively involved in the preparation or negotiation, as
applicable, of the Transaction Documents and/or documents related thereto and any lawyer currently
within our firm who, as to information relevant to a particular opinion issue or confirmation regarding a
particular factual matter, is primarily responsible for providing the response conceming that particular
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opinion issue or confirmation and does not mean constructive knowledge or knowledge imparted to this
firm or any member thereof under common law principles of agency or otherwise.

Opinions
1. (a)
®)

(c)

2. (a)

®)

(c)

CY

3. (a)

®)

©

The Company has been continued and is existing under the [aws of Canada.

The Company has all requisite corporate power, capacity and autharity to carry on its
business and to own, lease and operate its property and assets as described in the
Disclosure Package and the Final Offering Memorandum and to offer and issue the Notes
and to execute, deliver and perform its obligations under the Purchase Agreement, the
Indem‘and.the.Nom;..—.-.-. PR . b e me s e o

P

The Company has all licenses, franchises, permits, authorizations, approvals, orders and
other concessions of and from all governmental and regulatory authorities in Canada that
are necessary to own Or lease its properties and to conduct its businesses as described in
the Disclosure Package and Final Offering Memorandum,

The Company has an authorized, issued and outstanding capital as set forth in the
Disclosure Package and Final Offering Memorandum.

Al issued and outstanding Common Shares have been duly authorized and validly issued
and are fully paid and non-assessable.

The authorized share capital of the Company conforms, in all material respects, to the |

description thereof contained in the Disclosure Package and Final Offeting
Memorandutn.

Except as otherwise disclosed in the Disclosure Package and Final Offering
Memorandum, there are no outstanding securities convertible into or exchangeable for, ar
warrants, rights or options to purchase from the Company, or obligations of the Company
to issue, Common Shares or other classes of shares of the Company.

Upon issuance and delivery of the Notes in accordance with the Purchase Agreement and
the Indeature, the Notes shall be convertible at the option of the holder thereof for
Common Sheres in accordance with the terms of the Notes and the Indenture.

The Common Shares issuable upon conversion of the Motes have been duly authorized
and, as of the Closing Time (as such term is defined in the Purchase Agreement),
reserved for issuance upon such conversion by all necessary corporate action and such
Common Shares, when issued upon such conversion, will be validly issued as fully paid
and non-asgessabie, and will carry the same rights, privileges and restrictions as the other
issmed and outstanding Comnon Shares.

To our knowledge, the issuance of the Common Shares upon conversion of the Notes is
not subject to the preemptive or other similar rights of any securityholder of the
Company.

4. All necessary corporate action has been taken by the Company to authorize and issue the Notes in
accordance with the provisions of the Indeatnre and to authorize the execution and delivery of the

A-1-4

(MK} 12723735 MPURCHASEAGT/padoc

447




10.

11,

Notes, the Purchase Apreement and the Indenture and the performance of the Company’s
abligations thereunder.

Each of the Notes, the Indenture and the Purchase Agreement has been duly authorized, executed
and delivered by the Company.

Al necessary carporate action has been taken by the Company to authorize the issuc, delivery
and distribution of each of the Disclosure Package and the Final Offering Memorandum.

The Common Shares issuable upon conversion of the Notes in accordance with the terms of the
Tndenture have been conditionally approved for listing on the TSX, subject to compliance by the
Company with the terms and conditions contained in the TSX Letter.

CIBC Mellon Trust Company at its principal office in the City of Toronto has been duly
appointed as the transfer agent and registrar for the Common Shares.

Neither the Initial Purchasers nor the Trustee will be deemed to be resident for the purposes of the
Income Tax Act (Canada) solely (including on the assumption that the Trustee is not otherwise
resident in Canada) by reason of the execution, delivery or consummmation of any of the Purchase
Agreement, the Indenture or the Notes or by reason of ownership of the Notes or the Common
Shares issuable upon conversion of the Notes.

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

The execution and delivery of each of the Purchase Agreement, the Indenture and the Notes and
the performance of the Company’s and cach Subsidiary Guarantor’s obligations under the
Purchase Apreement, the Indenture and the Notes and the issuance, sale and delivery of the
Notes, and the use of the proceeds therefrom, do not and will not result in 2 breach of or default
undez, and do not and will not create a state of facts which, after notice or lapse of time ar both,
will result in a breach of or default 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 Company, or
any resolution of any of its directors (or committees of directors) or shareholders; or

) any laws of the Province of Ontarjo or the federal laws of Canada applicable therein; or

{©) the mortgages, hypothecs, notes, indentures, contracts, agreements and instruments
(*Ontario Contracts”) governed by the laws of the Province of Ontario uader which the
Company or any Subsidiary Guarantor is bound and which are identified on the Officer’s
Centificate, except for such conflicts, breaches or defauits which would not:

(6] individually or in the aggregate, have a material adverse effect on the generat
affaits, management, sharcholders’ equity, results of operations or position,
financial or otherwise, of the Company; or

(i) affect the validity of, or have any adverse effect on, the issue and sale of the
Notes, other transactions conterplated under the Purchase Agreement.
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12.

13.

14,

15.

16.

To our knowledge, the Company is not in violation of its articles or in default in the performance
or observance of any of its material obligations, agreements, covenants or conditions contained in
any Ontario Contract,

To our knowledge, there are no legal or governmental proceedings pending or threatened in
Canada to which the Company or its Subsidiary Guarantors is a party or to which any of their
material properties ar assets are subject.

No consent, approval, authorization, filing with (including, without limitation, the filing of any
prospectus, registration statement or similar document) or order of any court or governmental
agency or body in Canada, including without limitation in the Pravinee of Ontario, is required in
connection with the transactions contemplated in-the Purchase Agreement and the Indenture,
except,

() with respect to the purchase of any Notes by any purchasers subject to the securities laws
of the Province of Ountario, the filing of a report in Form 45-106F1 — Report of Exempt
Distribution, as prescribed by National Instrument 45-106 — Prospectus and Registration
Exemptions, together with applicable fees and a copy of any offering memorandum and
any amendment thereto provided to.such purcheser, to the Ontario Securities Commission
-%ithin 10 days after the date of such purckase; and

) to the extent that the TSX is considered a governmental agency or body, such filings as
may be required to be made to the TSX as set out in the TSX letter.

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 Initial Purchasers under the laws of Canada or
the Province of Ontario in connection with (A) the execution and delivery of the Purchase
Agreement and the Indenture; (B) the issuance, sale and delivery by the Company to or for the
account of the Initial Purchasers of the Notes or (C) the sale and delivery by the Initial Purchasers
of the Notes to the initial purchasers thereof, provided that (i) each of the Initial Purchasers is a
pon-resident of Canada for the purposes of the Income Tax Act (Canada) who does not use or
hold, and is not deemed to use or hold, the Notes or the Purchase Agreement in conneclion with
the carrying on of a business in Canada in any taxation year; (ii) in the case of an Initial Purchaser
that carries on an insurance business in Canada and elsewhere, the Purchase Agreement and the
Notes are not designated insurance property within the meaning of the /ncome Tax Act (Canada)
of such Initial Purchasers; and (i) an Initial Purchaser, together with persons with whom the
Initial Purchaser does not deal at arm's length, does not own and has not owned i the preceding
60 months, and is not desmed to ows of to have owned in the preceding 60 months, 25% or more
of the shares of any class or series of the Company.

The Company 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 account of: (i) any amount paid or credited, or decmed
to be paid or credited, by or on behalf of the Company in respect of the principal amount of, or
any premium on, the Notes, (ii) the issue or delivery of Commeon Shares (or othec property) upon
conversion of the Notes or any adjustment to the conversion rate of the Notes, in each case, in
accordance with the terms of the Indenture, or (iii} 2any amount paid or credited, or decmed to be
paid or credited, by or on bebalf of the Company as, on account of in lieu of payment of, or in
satisfaction of, interest payable (or deemed to be payable) on the Nates to any holder of the 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 Company at arm’s length at the time of such payment or
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17.

18.

19.

20.

21.

crediting (2 “Noo-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 entering into the Purchase Agreement or the holding, sale, redemption, conversion, or other
disposition of the Nates, or in respect of the payment or crediting by or on behalf of the Company
of the principal amount outstanding under the Notes or any premjum 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 Notes or the Purchase Agreement in connection with the carrying on of a business in Canada
in any taxation year; (ii) in the case of a Non-Resident Holder that carries on an insurance
business in Canada and elsewhere, the Purchase Agreement and the Notes are not designated
insurance property within the meaning of the Jncome Tax Act (Canada) of such Non-Resident
Holder; and (iii) at the time of any redemption, conversion or other disposition of a Note by the
Non-Resident Holder, the Non-Resident Holder, together with persons with whom the Noa-
resident does not deal at arm's length, does not own and has not owned in the preceding 60
months, and is not desmed to own or to have owned in the preceding 60 months, 25% or more of
the shares of any class or series of the Company.

The gtatements made in the Disclosure Package and the Final Offering Memorandum under the
caption “Taxation — Canada” fairly preseat, subject to the qualifications and limitations set out
therein, a general summary of the principal Canadian federal income tax considerations generally
applicable to a U.S. Resident (as defined therein) who acquires Notes pursuant to the temms set
forth in or contemplated by the Disclosure Package and the Final Offering Memorandum or
receives Common Shares upon conversion of the Notes in accordance with the terms of the
Indenture.

The statements included in the Disclosure Package and the Final Offering Memorandum under
the captions “Description of the Notes™ and “Transfer Restrictions”, insofar as such statements
relate to matters of the laws of the Province of Ontario and the federal laws of Canada applicable
therein, fairly summarize in all material respects such matters,

The statemsents made in the Disclosure Package and the Final Offering Memorandum under the
caption “Description of Shares”, insofar as such statements constitute summaries of principal
atiributes of the share capital of the Company or summaries of certain provisions of the Canada
Business Corporatlons Act, constitute fair summaries of such provisions. )

The statements made in the Disclosure Package and the Final Offering Memorandum under the
captions Enforcement of Civil Liabilities™ and “Risk Factors”, insofar as such staterents relate to
matters of the laws of the Province of Ontaric and the federal laws of Canada applicable therein,
are true and accurate,

In any proceeding brought before a court of competent jurisdiction in the Province of Ontario (an
“Qntario Court”) for the enforcement of the Purchase Agreement, the Indenture or the Notes,
the 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 Purchase Agreement, the Indenture
and the 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:

(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
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(b}

in any such proceeding, and notwithstanding the parties’ choice of law, the Ontario

Couzt:

®

(i)

. iii)

(@iv)

v

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;

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 Ontario Law that have overriding effect;

will not apply any New York Law if such application would be characterized
under Ontario Law as a direct or indirect euforcement of a foreign revenue,
expropriatory, penal or ather public law or if its application would be contrary to
public policy under Ontario Law; and

will not enforce the performance of any cbligation that is illegal uader the laws
of any jurisdiction in which the obligation is ta be performed.

22. An Ontaric Court would give a judgment based upon a final and conclusive in personam
judgment of a State or Federal cowrt exercising jurisdiction in the Borough of Manhattan, The
City of New York, New York (2 “New York Court} for a sum ccrtain, obieined against the
Company with respect to a claim arising out of the Purchase Agreement, the Indenture or the
Notes without reconsideration of the merits, subject to the following defences that the New York
judgment:

(a)
(b)

©

@

was obtained by fraud or in amy manner contrary to the principles of natural justice;

was for a claim which under Ontario Law would be characterized as based on 2 foreign
revenue, expropriatory, penal or other public law;

is contrary to public policy or to an order made by the Attorney Gengeral 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 in those
status; and

bas been satisfied or is void or voidable under New Yori Law; and

provided that:

6] an action to enforce a judgment of a New York Court nwst be commenced in the
Ontario Court within any applicable limitation period;

{ii) the Ontario Court will render judgment only in Canadian dollars;

i)  the Onfario Court has discretion 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
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apother subsisting judgment in any jurisdiction relating to the same cause of
action as such New York judgment; and

(iv}  an action in the Ontario Coust on the New York judgment may be aifected by
bankruptey, insolvency or other similar laws affecting the enforcement of
creditors’ rights generally.

23, The submission by the Company to the non-exclusive jurisdiction of a New York Court confained
in the Purchase Agreement, the Indenture and the Notes would be recognized and given effect by
an Ontario Court as a valid submission to the jurisdiction of such courts, provided that the
provisions of the Purchase Agreement, the Indenture and the Notes respecting service of process
on the Company are cotnplied with. A judgment of a New York Court would not be contrary to
natural justice by reason only that service of process in the proceedings before the New York
Court was effected on the agent for service of process appointed by the Company pursuant to the
Indenture, the Notes and the Purchase Apreement.

This opinion is addressed to you and is solely for your benefit in connection with the Offering and may
not be quoted from or otherwise referred to in any other document or be used or relied upon by you or be
communicated or relied upon by any other person,

¥ours truly,
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Exhibit A-2

FORM OF OPINION OF
JANKLATERS
TO BE DELIVERED PURSUANT TO SECTION 5(a}

Linkfaters 1.8, Opinion (1)

Merrill Lynch, Pierce, Fenner & Smith Incorperated
4 World Financial Center

New York, New York 10080

United Statcs

(*Merrill Lynch”)

Credit Suisse Securities (USA) LL.C

Eleven Madison Avenue

New York, NY 10010

United States

(“Credit Suisse”, and together with Merrill Lynch,
the “Initial Purchasers)

Tuly [o], 2008

Dear Sirs

Sino-Forest Corporation (the "Issuer™)

[*] % Convertible Senior Notes due 2013 (the "Notes")

Guaranteed by Sino-Panel Holdings Limited (BVI), Sino-Panel (Asia) Inc. (BVY), Sino-Panel
(Gaoyao) Ltd. (BVI), SFR (China) Ine. (BVI), Sino-Woed Partners, Limited (H.K.), Sino-Forest
Resources Inc. (BVY), Suri-Waod Ine. (BVI), Sino-Plantation Limited (H.K.), Sino-Wood {Guangxi)
Limited (H.K.), Sinc-Wood (Jiangxi) Limited (H.K.), Sino-Global Holdings Inc. (BVI), Sinowin
Investments §imited (BVT), Sino-Wood (Gusugdong) Limited (H.K.), Sino-Panel (North East
China) Limited (BV]), Sino-Pan¢] [Hunan] Limited (BVI), Sino-Panel [Xiangxi] Limited {BVI),
Sino-Forest Bio-Science Limited (BVI) (formerly known as Sino-Two Limited), Sino-Panel
(Guangzhou) Limited (BVI), Sino-Panel [Snzhou] Limited (BVI), Sino-Panel {Yunnan) Limited
(BVI), Sino-Panel (Guangxi) Limited (BVI), Sino-Panel (Guizhou) Limited (BVI), Sino-Panel
(Qinzhou) Limited (BVI), Sino-Panel (Shaoyang) Limited {(BVI), Sino-Panel (Yongzhou) Limited
(BVI), and Sino-Panel (Fujian) Limited (BVT) (the "Subsidiary Guarantors™)

Convertible into common shares, no par value (the “Commeon Shares”), of the Issuer
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1 We have acted as special United States counsel to the Issuer and the Subsidiary Guarantors in
connection with the execution by you, the Issuer and the Subsidiary Guarantors of the Purchase
Agreement dated July {«], 2008 (the “Purchase Agreement”) relating to the offer and sale of the
Notes, guaranteed as to payment of principal and interest by the Subsidiary Guarantors (the
“Guaraatees™). The Notes and the Guarantees are being issued pursuant to the Indenture dated as
of July [s), 2008 (the “Indenture”), between the Issuer, the Subsidiary Guarantors and The Bank of
New York Mellon, as trustee {the “Trustee™). Each capitalized term used but not defined herem
shall have the meaning ascribed to it in the Purchase Agreement.

2 This opinion is limited to the federal law of the United States and the laws of the State of New
York, and we express no opinion as to the effect of the laws of any other State of the United States
or any other jurisdiction. '

3 For the purpose of this opinion, we have examined the Purchase Agreement, the Indenture, such
certificates and other documents and such questions of law, as we have considered necessary or
appropriate. We have assumed that the Issuer and cach of the Subsidiary Guarantors has the pawer
to execute and deliver the Purchase Agreement, the Notes, the Guarantees and the Indenture, and
perform its obligations thereunder, that the Purchese Agreement, the Notes, the Guarantees and tae
indenture have been duly and validly authorised, executed and delivered under the laws of Canada
by the Issuer, under the laws of Hong Kong by Sino-Wood Partners, Limited (H.K.), Sino-
Plantation Limited (H.K.), Sino-Wood (Guangxi)} Limited (H.K.), Sino-Wood (fiangxi) Limited
(HK.), and Sino-Wood (Guangdong) Limited (H.K.), and under the laws of the British Virgin
Islands by Sino-Panel Holdings Limited (BVI), Sino-Panel (Asia) Inc. (BVI), Sino-Panel (Gaoyao)
Ltd. (BVI), SFR (China) Inc. (BVT), Sino-Forest Resourceg Inc, (BVT), Suri-Wood Inc. (BVD),
Sino-Global Holdings Inc. (BVI), Sinowin Investments Limited (BVI), Sinc-Panei (North East
China) Limited (BVT), Sino-Panel [Hunan) Limited (BVT), Sino-Panel [Xiangxi] Limited (BVI),
Sino-Forest Bio-Science Limited (BV1) (formerly known as Sino-Two Limited), Sino-Panel
(Guangzhou) Limited (BVI), Sino-Panel [Suzhou] Limited (BVT), Sino-Panel (Yunnan) Limited
(BVI), Sino-Panel (Guangxi) Limited (BVI), Sino-Panel (Guizhou) Limited (BVI), Sino-Panel
(Qinzhou) Limited (BVI), Sino-Panel (Shaoyang) Limited (BVI), Sino-Panel (Yongzhou) Limited
(BVI), and Sino-Pagel (Fujian) Limited (BVI), that the Notes and the Guarantees conform to the
form examined by us and that the signatures onr all documents examined by us are genuine,
assumptions that we have not independently verified.

4 1n our opinion:

41  The Purchase Agreement has been duly executed and delivered by each of the Issuer and
the Subsidiery Gesrantors.

42  The Notes and the Guarantees bave been duly executed, authenticated, issued and delivered
and constitrte valid and legally binding obligations of the Issuer and the Subsidiary
Guarantors, as tbe case may be, enforceable in accordance with their terms, subject to
bankruptey, insolvency, frandulent transfer, reorganisation, moratorium or similar laws of
peneral applicability relating to or affecting creditors’ rights and to general equity
principles.
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4.5

4.6

4.1

4.8

The Indenture has been duly executed and delivered by the lssuer and the. Subsidiary
Guarantors and, assuming due authorisation, 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 its terms, subject to bankruptey, insolvency,
fraudulent transfer, reorganisation, moratorium or similar laws of genersl apphcablhty
relating 1o or affecting creditors’ rights and to general equity principles. '

Registration of the Notes and the Guarantees under the United States Securities Act of 1933
(the “Securities Act”), and qualification of an indenture uader the United States Trust
Indenture Act of 1939, are not required for (i) the sale of the Notes by the Issuer to the
Tnitial Purchasers and (i) the offer and initial cesale of the Notes by the Initial Purchasers,
in each case in the manner contemplated by the Purchase Agreement, it being understaod
that we express no opinion as to any ‘subsequent offer or resale of any Notes.

Neither the Issuer tor any of the Subsidiary Guarantors is, and after giving effect oaly to,
the offer and sale of the Notes and the Guarantees and the application of the proceeds
thereof as described in the Final Offerng Memorandum dated July [e], 2008 (the “Final
Offering Memaorandum™), will not be, an investment company within the meaaing of the
United States Investment Compamy Act of 1940 and the rales and regulations thereunder.

The Preliminary Offering Memorapdum dated July [], 2008, as supplemeated by the final
pricing term sheet, in the form attached to the Purchass Agreement as Schedule B (the
“Pricing Supplement™), ig referred to herein as the “Disclosure Package”. The statements
under the captions "Description of the Notes,” “Taxation - United States Taxation”, and
“Plan of Distribution” in the Disclosure Package and the Final Offering Memorandum used
in connection with the offer and sale of the Notes and the Guarantees, in each case msofar
as those siatements summarize provisions of decuments governed by New York law or
provisions of United States Federal tax law therein described, in the case of the Disclosure
Package, at tbe Applicable Time (as defined in the Purchase Agreement) and, in the case of
the Final Offering Memorandum, at its date and at the time and date of delivery of this
opinion, were fair and accurate sunmaries in 2ll material respects.

All regulatory consents, authorizations, approvals and filings requited 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 Purchase Agrecment, the Notes, the Guarantees and the Indenture and
the performance of their respective obligations thereunder have been obtained or snade;
provided, bowever, that we express no opinion with respect to United States federal or State
securities laws. .

The execution and delivery by the Issuer and the Subsidiary Guarantors of the Purchase
Agreement, the Notes, the Guarantees and the Indenture do not, and the perfonnhnce_by the
Issuer and the Subsidiary Guarantors of their respective cobligations under the Purchase
Agreement, the Notes, the Guarantees and the Indepture will not, violate ahy existing
federal 1aw of the United States or law of the State of New York applicable to the Issuer and
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the Subsidiary Guarantors or result in a default under or breach of the Indenture dated
Avgust 17, 2004, between the Issuer, the subsidiary guarantors named therein and Law
Debenture Trust Company of New York as trustec thereunder (amended and supplemented
a8 of January 25, 2006, February 24, 2006, November 22, 2006, October 8, 2007 and July
{sl, 2008); provided, however, that for purposes of this paragraph 4.8, we express no
apinion with respect to United States federal or State securities laws, other anti-fraud laws,

~ fraudulent transfer laws, the U.S. Employee Retirement Income Security Act of 1974 znd
feiated laws; and provided. further, that insofar as performance by the Issuer and the
Subsidiary Guarantors of their respective obligations under the Purchase Agreement, the
Notes, the Guarantees and the Indenture is concemed, we express no opinion as to
appliceble bankrupicy, insolvency, fraudulent transfer, reorganization, moratorium of
similar laws of gencral applicability relating to or affecting creditors’ rights or as to the
effect of general equity principles.

49  The Issuer and each Subsidiary Guarantor has, pursuant to Section [] of the Purchase
Agreement and Section [#] of the lndenture, 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 proceedings specified therein, and has, to the fullest extent permitted by
applicable law, validly and isrevocably waived amy objection to the laying of venue of such
proceedings in any such court, and has validly and imevocably appointed [o] es its
authorised agent for the purpose described in such section, and service of process cffected
in the manner set forth in Section [¢] of the Purchase Agreement and Section [} of the
Indenture will be effective to confer valid personal jurisdiction over the Issuer and each
Subsidiary Guarantor in such proceedings.

In connection with our opinion set forth in parsgraph 4.4 above, we bave relied to the extent we
believe iz appropriate upon the representations, warranties, agreements and undertakings of the
Issuer, the Subsidiary Guarantors and the Initial Purchasers in the Purchase Agreement with respect
to other securities transactions of the Issuer, the absence of any form of general solicifation or
general advertising in the United States in connection with the offering of the Notes and the
Guarantees, the absence of any directed selling efforts (as defined in Regulation S under the
Securities Act), and certain other matters.

In connection with our opinion in paragraph 4.9 above, we note that the designation in Section [#]
of the Purchase Agreement and Section [»] of the Indenture of the United States federal courts set
forth therein as vemues for proceedings relating to the Purchase Agreement, the Notes, the
Guarantees and the Indenture are subject to the power of United States federal courts to trausfer
proceedings pursuant to Section 1404(a) of Title 28 of the United States Code or to dismiss such
proceedings on the grounds that such United States federal court is an inconvenient forum for such
actions. We express no opinjon as to the subject matter jurisdiction of any United States federal
court to adjudicate any action where jurisdiction based on diversity of citizenship under Section
1332 of Title 28 of the United States Code does not exist.
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7 U.S. Internal Revenue Service Circular 230 Disclosure: Any U.S. tax advice contained herein is not
intended or written by vs to be used, and it cannot be used by any person, for the purpose of
avoiding U.S. tax penaities that may be imposed on any person. Any such US. tax advice was
written fo support the promotion or marketing of the transaction(s) or matter(s) addressed by it.
Each person should seek U.S. tax advice based on the person’s particular circumstances from an
independent tax adviser.

8 This opinion is addressed to you solely for your benefit in connection with the offer and sale of the
Notes and the Guarantees. It is not to be transmitted to anyone else nor is it to be relied upon by
anyone ¢lse or for any other purpose or ‘quoted or referred to in any public document or filed with
anyone without our cxprcss consent. This opm:.on may however be disclosed by the addressees

hereof to the extent required by law, regulation or any governmental or competent regulatory
authority or court proceedings relating to the offer and sale of the Notes and the Guarantees,

provided that no such party to whom the opinion is disclosed may rely on the opinion without our
¢Xpress consent.

Yours faithfully

Linklaters
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Linklaters U.S. Opinion (2)

Merill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center

New York, New York 16080

United States

{“Merrill Lynch’)

Credit Suisse Securities (USA) LLC

Eleven Madison Avenue

New York, NY 10010

United States

(*Credit Suisse”, and together with Merrill Lynch,
the “Initial Purchasers™)

Suly [#], 2658

Dear Sirs

Sino-Forest Corporation (the "Issuer")

[¢] % Convertible Senior Notes due 2013 (the "Notes")

Guaranteed hy Sino-Panel Holdings Limited (BVT), Sino-Panel (Asia) Ine. (BVI), Sino-Panel
(Gaoyao) Lid. (BVT), SFR (China) Inc. (BVI), Sino-Wood Partaers, Limited (H.K.), Sino-Forest
Resources Ine, (BVI), Surl-Wood Inc. (BVD), Sino-Plantation Limited (H.K.), Sino-Wood (Guangxi)
Limited (H.K.), Sino-Wood (Jiangxi) Limited (H.K.}, Sino-Global Holdings Inc. (BVT), Sinowin
Investmnents Limited (BVI), Sino-Waod {Guangdong) Limited (H.K.), Sino-Panel (North East
China) Limited (BVT), Sino-Panel [Hunan] Limited (BVI), Sino-Parel [Xiangxi] Limited @vD,
Sino-Forest Bio-Science Limited (BVT} (formerly known as Sino-Two Limited), Sino-Panel
(Guangzhou) Limited (BVI), Sino-Panel [Suzhou] Limited (BVI}, Sino-Pacel (Yunnan) Lirmited
(BVE), Sino-Panel (Guangxi) Limited (BVI), Sinc-Panel (Guizhou) Limited (BVY), Sino-Panel
(Qinzhou) Limited (BVT), Sino-Panel (Shaoyang) Limited (BVY), Sinc-Panel (Yongzhou) Limited
(BVY), and Sino-Panel (Fujian) Limited (BVI) (the "Subsidiary Guarantors")

Convertible into commeon shares, no par value (the “Common Shares”), of the [ssuer
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We have acted as special United States counsel to the Jssuer and the Subsidiary Guarantors in relation to
the preparation of the Final Offering Memorandum dated July [*], 2008 (the “Final Offering
Memorandum™) used in connection with the offer and sale of the Notes, guaranteed as to payment of
principal and interest by the Subsidiary Guarantors {the “Guarantees”). The Preliminary Offering
Memorandum dated July (o], 2008, together with the final pricing term sheet, dated July {*], 2008 and
attached as Schedule B (the “Pricing Supplement”) to the Purchase Agreement dated July [s}, 2008 by
and between you, the Issuer and the Subsidiary Guarantors (the “Purchase Agreement”), is referred to
herein as the “Disclosure Package”.

In our capacity as such counsel, we have, along with representatives of the Issuer and the Subsidiary
Guarantors, the Company’s independent accountants, and their PRC, British Virgin Islands, Hong Kong
and English counsel, and representatives of the Initial Purchasers, and their United States and PRC
counsel, participated in discussions concerning the contents of the Disclosure Package and the Final
Offering Memorandum and related matters, reviewed the contents of the Disclosure Package amd the
Final Offering Memorandum and carried out such further enquiries and procedures s we have deemed
necessary or appropriate in the circumstances.

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 pained through our practice in this field, we confinn to you that nothing that bas
come to our attention in the course of our acting in our capacity as such counsel has cansed us to believe
that the Disclosure Package, at the Applicable Time (as defined in the Puschase Agreement), and the Final
Offering Memorandum, at its date and at the time and 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
therein, in the light of the circumstances under which they were made, not misleading.

The limitations inherent in the independent verification of factual matters and the character of
determinations involved in the preparation of disclosure documents are such, however, that we do not
assume responsibility for the accuracy, completeness or faimess of the statements contained in the
Disclosure Package or the Final Offering Memorandum except as provided in paragraph 4.6 of our
opinion with respect to certain matters of U.S. law addressed to you and dated the datc hereof. With your
agreement, we express 0o opinion or belief as to the financial statements or as to any of the financial data
contained in the Disclosure Package and the Final Offering Memorandum.

This letter is addressed to you solely for your benefit. It is not to be relied upon by anyone else for any
purpose without our ¢xpress consent.

Yours faithfully

Linklaters
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Linkiaters Hong Kong Opinion

Merrill Lynch, Pierce, Fenner & Smith Incorporated Credit Suisse Securities (USA) LLC
4 World Financia) Center [address] '

New York, New York 10080

Uniied States of America

Dear Sir
SINO-FOREST CORPORATION

1 We understand that this opinion letter is to be delivered to the Initial Purchasers (as defined below)
pursuant to section [5(a)] of the Purchase Agreement between Sino-Forest Corporation (the
“Company™), the subsidiary guarantors named therein (the “Subsidiary Guarantors™) and Menrili
Lynch, Pierce, Fenner & Smith Incorporated and Credit Suisse Securities (USA) LLC (collectively
the “Initial Purchasers™) dated [e] July 2008 (the “Purchase Agreement”). Our engagement as
Hong Kong counsel to the Company in comnection with the issue of US$300,000,000 5.0%
Convertible Seaior Notes due 2013 is in respect of the issue of this opinion letter cnly. For the
purpose of this opinion letter, the “Hong Kong Subsidiary Guarantors” means Sino-Wood Partners,
Limited, Sino-Plantation Limited, Sino-Wood (Guangxi) Limited, Sino-Wood {(Jiangxi) Limited
and Sino-Wood (Gnangdong) Limited.

2 This opinion letter is limited to the laws of the Hong Kong Special Administrative Reglon ("Hong
Kong” or the “HKSAR”)} of the People’s Republic of China (the “PRC™) in force at the date of
this opinion letter and is given on the basis that it will be govemed by and construed in
accordance with Hong Kong law. We express no opinion on any law other than Hong Kong law,
‘We have not made any investigation or enquiry other than as stated in paragraph 3. Qur opinion is
limited to the matters specifically and expressly stated in paragraph 5. All references to the date
of this opinion letter shall be construed in accordance with Hong Kong time.
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We have examined the following for the purpose of rendering this opinion:

an executed copy of the Purchase Agreement;

an executed copy of the indenture dated [23 July] 2008 between the Company, the
Subsidiary Guarantors and The Bank of New York Mellon in its capacity as trustee
(together with the Purchase Agreement, the “Relevant Agreements”);

the public records disclosed by the search made by us in respect of each of the Hong Kong
Subsidiary Guarantors on [21] July 2008 at the Hong Kong Business Registration Office
(the “Business Registration Search”);

the public records disclosed by the search made by us in respect of cach of the Hong Kong
Subsidiary Guarantors on {21] July 2008 at the Hong Kang Companies Registry (the
“Company Search™);

the public records disclosed by the search made by us in respect of each of the Hong Kong
Subsidiary Guarantors on {21] July 2008 at the Official Receiver’s office of Hong Kong
{the “Official Recetver S2arch™);

the results disclosed by the search made by Target On-Line Financial Ltd. (“Tolfin”) in
respect of each of the Hong Kong Subsidiary Guarantors on [21} July 2008 against the
Cause Book of the Registry of the High Court of Hong Kong and the Cause Book of the
Registry of the District Court of Hong Kong (the “Cause Book Enquiry”);

the following documents provided to us by or on behalf of the Company:

(i) the board resolutions dated {18] July 2008 of Sino-Wood Partners, Limited;

(i) the board resolutions dated [18] July 2008 of Sino-Plantation Limited;

(i)  the board resolutions dated [18] July 2008 of Sino-Wood (Guangxi) Limited;

(iv)  the board resolutions dated [18] July 2008 of Sino-Wood (Jiangxi) Limited;

) the board resolntions dated {18) July 2008 of Sino-Wood (Guangdong) Limited;
(vi)  the shareholder resolutions dated {18] July 2008 of Sino-Wood Partaers, Limited;
(vii) the shareholder resolutions dated [18] July 2008 of Sino-Plantation Limited;

(viij) the shareholder resolutions dated [18] July 2008 of Sino-Wood (Guangxi) Limited;
(ix)  the sharcholder resolutions dated [18] July 2008 of Sino-Wood (Jiangxi) Limited;

(x})  the shareholder resolutions dated {18] July 2008 of Sino-Wood (Guangdong)
Limited,

(the documents set out in (i) to (x), together, the “Resolutions”); and

(xi) & consent summons dated 21 February 2000 in respect of HCA5439/1998
approved and orndered in terms by a Master of the High Court of the Hoog Kong
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SAR for the discontinnance of the action (the “HCAS439/1998 Consent
Summons”).

4 For the purpase of this opinion letter, we have assumed without furtber inquiry that:

(z) the information disclosed by the Business Registralion Search is true and complete as at
{21] July 2008 and has not since then been alfered and that the Business Registration
Search did not fail o disclose any information which had been delivered for registration but
did not appear on the public file at the time of our search; it should be noted that there can
be a delay between the delivery to the Hong Kong Business Registration Office of
information or documents for filing and the appearance of that information or those
documents on the public file of the Hong Kong Subsidlary Guarantors;

(b) the information disclosed by the Company Search is true and complete as at [21] July 2008
and has not since then bee altered and that the Company Search did not fail to disclose
any information which had been delivered for registration but did not appear cn the public
file at the time of our search; it should be noted that there can be a delay between tha
delivery to the Hong Kong Companies Registry of information or documents for filing and
the appearance of that information or those documents on the public file of the Hong Kong
Subsidiary Guarantors;

(¢} the information disclosed by the Official Receiver Seazch is true and complete as at [21]
July 2008 and has not since then been altered and that the Official Receiver Search did not
fail to disclose any information which had been delivered for registration but did not appear
on the public file at the time of our search; it should be noted that there can be a delay
between the delivery to the Official Receiver’s office of Hong Kong of information or
documents for filing and the appearance of that information or those documents on the
public file of the Hong Kong Subsidiary Guarantors;

(@ the information disclosed by the Cause Book Enquiry described in paragraph 3(f} above is
true and complete as at {21] July 2008 and has not since then been altered and the Cause
Book Epquiry did not fail to disclose any proceeding or action or other information which
bad been issued or published by the High Count or any District Court or any office or
department or other part of the Government of Hong Kong (or which appeared on the
Cause Book of the Registry of the High Court of Hong XKong or the Cause Book of the-
Registry of the District Courts of Hong Kang) at the fime of either enquiry; the informstion
disclosed by the Cause Book Enquiry included all details of the subject mattes, jurisdiction,
parties, status and all other fects and circumstances of the proceedings and other disputes so
disclosed; it should he noted that thers can be a delay between the issue or publication of
information and the appearance of that information on the Cause Book of the Registry of
the High Court of Hong Kong or the Cause Book of the Registry of the District Counts of
Hong Kong;

(¢) the HCAS5439/1998 Consent Summons is in form and substance identical to the document
referred to in the Appendix to this letter;
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the Relevant Agreements (including their execution, delivery and performance) are within
the capacity, authority and powers of each party thereto (other than the Hong Kong
Subsidiary Guarantors), and ¢ach of the Relevant Agreements has been validly authorised,
executed and delivered by each party (other than the Hong Kong Subsidiary Guarantors);
the execution, delivery and performance of each of the Relevant Agreements by any person
who is a party to such Relevant-Agreement and the consummation of the transactions
contemplated therein will not (A) conflict with or result in a breach of any term or
provision of any other agreement to which such person is a party; or (B) result in any

violation of the memorandum and articles of association or any other constitution document ’
--of such person (other than the Hong Kong Subsidiary Guarantors} or (C) be illegal,

ineffective or result in amy violation of any provision of any law of any jurisdiction (other
than Hong Kong in respect of the Hong Kong Subsidiary Guarantors);

each of the Relevant Agreements has the same meaning and effect under the law by which
it is expressed to-be govemed as it would if it were govened by and interpreted in
accordance with Hong Kong law by a Hong Kong court and nothing in the governing law
of the Relevent Agreements which would affect this opinion letter;

the obligations of each of the Hong Kong Subsidiary Guarantors under each of the Relevant
Agreements have been given in good faith by the relevant Hong Kong Subsidiary
Guarantor and the execution, delivery and performance of each of the Relevant Agresments
have been autherised and approved in good faith and in accordance with fiduciary duties by
the board of directors[/members] of the relevant Hong Kong Subsidiary Guarantor and in
furtherance of the objects and for the purpose of carying on the business of the relevant
Hong Kong Subsidiary Guarantor and that, when they were given, the relevant Hong Kong
Subsidiary Guarantor and its board of directors[/members] had reasonable grounds for
believing that giving the puarantee would benefit the relevant Hong Kong Subsidiary
Guarantor; and all necessary corporate action in connection with the execution, delivery
and performance of e¢ach of the Relevant Agreements has been taken on the part of the
relevant Hong Kong Subsidiary Guarantor;

the Resolutions were validly passed and remain in full force and effect without
madification;

alf agreements, corperate records and other documents provided to us expressed to be
signed, sealed, delivered andfor issued have been duly signed, sealed, delivered and/or
issued; each signature, seal or chop is the genuine signature, seal or chop respectively of
the individual or the company concemed, and the identity and legal capacity of all
signatories and corporate officers are correct;

all persons signing, sealing, delivering and/or issuing the agreements, corporate records and
other documents provided to us had due power and authority to do so and had taken ail
necessary corposate and other action to sign, seal, deliver and/or issue such certificates,
agreements, corparate records and documents; in particular, the Relevant Agreements have
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been executed on bebslf of the Hong Kong Subsidiary Guarantors by the person(s)
authorised by the Resolutions;

each of the members of the board of directors of each of the Hong Kong Subsidiary
Guarantors has been duly appointed in accardance with the memorandum and articles of
association and regulations (if any) of the relevant Hong Kong Subsidiary Guarantor and
all relevant laws and regulatory requirements and each such appointment has remained
valid and effective;

all agreements, corporate records and other documents provided to us are authentic,
accurate and complete, whether as origimals or copies; and that, in particular, all
agreements, corporate records and other documents presented as copies are accurate and
complete as at the date of this opinion letter and in conformity with their respective
originals;

there has been no general meeting of and no board meeting of any of the Hong Kong
Subsidiary Guarantors and no writtea resolution by the membexs or the directors of any of
the Hong Kong Subsidiary Guarantors in which the members or the directors of such Hong
Kong Subsidiary/Subsidiaries have passed a resolution or resolutions and the record of
which has not been brought specifically to our attention in writing and/or not delivered to
the Hong Kong Companies Registry for registration;

the sccuracy, currency and completeness of all statements and information contained in ail
agreements, corporate records and other documents examined by us; and

there has been no change in the circumstances or prospects of the Company or any member
of its group of companies (including the Hong Kong Subsidiary Guarantors) which is
material to the statements hersin which has not been brought specifically to our attention in
writing,

Based on and subject to and relying on the foregoing and the qualifications and reservations in
paragraph 6, we are of the following opinion:

(@

®)

()

Each of the Hong Kong Subsidiary Guarantors s duly incorporated In Hong Kong under the
Companies Ordinanca and Is validly existing as a limited liability company under the laws of

Hong Kong.

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

The Official Receiver Search revealed that no petition for the winding-up of any of the
Hong Kong Subsidiary Guarantors had been presented; however, a winding-up petition may
be presented but not filed at the Official Receiver’s Office immediately upon such
presentation.
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Other than the matters disclosed by the Cause Book Enquiry set out in the Appendix to this
letter, the Cause Book Enquiry revealed (i) no proceeding before the High Court of Hong
Kong against any of the Group Companics and (ii) no action before the District Caurt of
Hong Kong against any of the Group Companies; however, such an enquiry is not capable
of revealing any proceeding or action commenced immediatety prior to the making of the
Cause Book Enquiry. Based solely on the results of the Cause Book Enquiry and the
HCAS5439/1698 Consent Surmmmons, the action in HCAS5439/1998 has been discontinued
pursuant to the HCA5439/1998 Consent Summons.

Each of the Hong Kong Subsidiary Guarantors has the corporate power and authority, in
compliance with its memorandum and articies of association, to execute, defiver and
perform, and has taken all necessary corporate action to authorise the execution, delivery
and performance by it of, each of the Relevant Agreements to which the relevant Hong
Kong Subsidiary Guarantor i3 & party.

Under Hong Kong law, there is no governmental or regulatory comsent, approval or
authorisation required by any of the Hong Kong Subsidiary Guarantors for the relevant
Hong Kong Subsidiary Guarantor’s execution, delivery and performance of each of the
Relevant Agreements to which the relevant Hong Kong Subsidiary Guarantor is a party.

Under Hong Kong law, there is no registration, filing or similar formalities required to
ensure the validity, binding effect and cnforceability against amy of the Hong Kong
Subsidiary Guarantors of each of the Relevant Agreements to which the relevant Hong
Kong Subsidiary Guarantor is 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 Relevant
Apreements will be recognised by the Hong Kong courts.

6 Qualifications

This opinion is subject to the following qualifications:

@

®)

©
@

®

This opinlon is subject to Umitatlions arlsing from barnkrupicy, insolvency, liquidation,
moratorium, reorganisation and other laws of general appiication relating to or affecting the
rights of credlitors.

The enforcement in Hong Kong of the Relevant Agrecments will be subject to Hong Xong
rules of civil procedure.

Iz Hoog Kong, remedies such as specific performance and injunction may not be available.

A Hong Kong court may not give effect to any provision in any of the Relevant Agreements
in respect of the costs of litigation brought before a Hong Kong court.

A certificate, detenmination, notification, opinion or the like might be held by the Hong
Kong courts not to be conclusive, final or binding if it could be shown to have an
unreasonable or arbitrary basis or in the event of manifest error despite any provision in any
of the Relevant Agreements to the contrary.
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Claims may become barred under the Limitation Ordinance (Chapter 347 of the Laws of
Hong Kong).

Where obligations are to be performed in a jurisdiction outside Hong Kong, they may not
be enforceable in Hong Kong to the exteat that performance wouid be illegal under the laws
of that jurisdiction,

Any term of any of the Relevant Agreements may be amended or terminated arally or in
writing by or by course of conduct of the parties, despite any provision in the Relevant
Agreements to the contrary,

Any provision of any Relevant Agrecment which constitutes, or purports to constitute, a
restriction on the exercise of any statutory power may be ineffective.

Default interest or amounts in the nature of default interest provided under amy of the
Relevant Agreements may not be recoverable if it amounts to a penalty under Hong Kong
law.

An agrezment to negotiate is unenforceable.

Any provision in respect of partial illegality, invalidity or unenforceability in any of the
Relevant Agreements may not be effective - it depends in part on the nature of the illegality,
invalidity or unenforceability in question and whetber it would accord with public policy or
would involve the court in making a new contract the for parties.

Our opinion that each of the Hong Kong Subsidiary Guarantoss is existing is based on the
Companies Search. It should be noted that the Companies Search is not capable of
revealing conclusively whether or not 2 winding-up petition or order has been presented or
made, a receiver appointed or any other insolvency proceeding commenced.

We do not express any opinion as to any taxation matters.

Subject to the Foreign Judgments (Restrictions on Recognition and Enforcement)
Ordinance (Chapter 46 of the Laws of Hong Kong) (the “Cap. 46 Ordinance™), 8 judgment
obtained in the New York courts against a Hong Xong company would be entitled to
recognition and may be relied upon in proceedings in Hong Kang if:

@ it is for a definite surm of money (and not relating to taxes or penalties);

(it} it is final and conclusive between the parties;

(iii) the foreign court had jurisdiction to grant the judgment according to Hong
Kong conflict of law rules;

(iv) the foreign judgment was not obtained by fraud or obtained in proceedings
which contravene the rules of natural justice; and

(4))] enforcement of the judgment would not be contrary to public policy in
Hong Kong.
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Tbe choice of New York law to govem each of the Relevant Agreements would not be
recognised or upheld by the Hong Kong courts if its application contravenes Hong Kong
law or would be manifestly incompatible with public policy. The choice of New York law
to govern each of the Relevant Agreements would not be upheld, for example, if it was
made with the infention of evading the law of a jurisdiction with which the relevant
egreement had its most substantial conection and which, in the absence of New York law,
would have invalidated the agreement or been inconsistent therewith,

By virtue of the Cap. 46 Ordinance, a New York judgment cannot be enforced or
recognised in Hong Kong if the bringing of the proceedings in the New York courts was
contrary to an agreement unidef which thé dispute was to be setted otherwisé than by
proceediogs in those cousts, except where:

() the person against whom judgment was given brought or agreed to the bringing of
those proceedings in that court, counterclaimed in the proceedings or otherwise
submitted to the jurisdiction of that court within the meaning of the Cap. 46
Ordinance; or

(i) such agreement was illegal, void or enforcement or was incapable of bemg
performed for reasons not attributabie to the fault of the plaintiff in the proceedings
in which the judgment was given

The term “enforce”, “enforceable™ and “enforcement” as used above or below mean that the’

obligations assumed by the relevant party are of a type which may be enforced by the Hong
Kong courts, It does not mesn that those obligations will necessarily bs enforced in all
circumstances in accordanee with their terms. In particular:

() FEvforcement may be limited by bankrupicy, insolvency, liquidation, reorganisation
and other Jaws of general application relating to or affecting the rights of creditors,
Claims may become barred under the Limitation Ordinance or may be or become
subject to set-off or counterclaim. '

(i) An undertaking or indemnity may not be enforceable insofar as it purports to require
.
payment or reimbursement of the costs of any uasuccessful litigation.

(i) Enforcement may be limited by general principles of equity. We express no opinion
as to whether the equitable remedies of specific performance or injunctive relief
would be available in respect of any obligetion of any party to the Relevant
Agreements, The availability of certain equitable reredies, such as injunction and
specific performance, will be at the discretion of the court and the court might make
an award of damages where specific performance of an cbligation or some other
cquitable remedy is sought, notwithstanding any agreement of the parties to the
contrary. This opinion is not to be taken to imply that the Hong Kong courts will
necesssrily grant any remedy, the availability of which is subject to general principles
of equity or which is otherwise in the discretion of the Hong Kong courts.
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{vid)

(viif)

@)

x)

(x)

Where any obligation of any of the Hong Kong Subsidiary Guarantors under any of
tbe Relevant Agreements is to be performed in any jurisdiction other than Hong
Kong, it may not be enforceable in Hong Kong to the extent that such performance
would be illegal, invalid, non-binding, unenforceable or contrary to public policy
under the laws of such jurisdiction.

To the extent that any fee or expensc is expressed to be in an amount to be a; , or
any other matter is expressed to be determined by agreement, between the respective
parties to each of the Relevant Agreements, the relevant provision may be
unenforceable for uncertainty in defanlt of agreement, (although, in default of
agreement of any fee or expense, a clajim may be made on a quantum meruit basis in
quasi-contract for reasonable remuneration in respect of services rendered).

We express no opinion as to any provision prohibiting or restricting modification,
amendment or waiver, insofar as it suggests that orel or amy other modification,
ameadment or waiver could not effectively be agreed upon or granted between the
parties.

Where a party to any of the Relevant Agreements is vested with a discretion or may
determine a matter in its opinion, Hong Kong law may require that such discretion is
exercised reasonably or that such cpinion is based upon reasonsble grounds, Any
provision that certain calculations or certificates or factual determinations will be
conclusive and binding, will not be effective if such calculations or certificates or
factual determinations (as the case may be) are shown to be incorrect, unreasonable
or arbitrary or not to have been given or made in good faith, and will not necessarily
prevent judicial or regulatory inquiry into the merits of any claim by an aggrieved
party.

Hong Kaong courts will not enforce any foreign judgment which provides for the
payment of multipie or penalty damages or which is otherwise regarded as being
contrary to public policy in Hong Kong.

Hong Kong courts can give judgments in cumrencies other than Hong Kong dollars if,
subject to the terms of the relevant contract, it is the currency which most validly
expresses the plaintiff’s loss.

The enforcement of the obligations of parties may be limited by the provisions of
Hong Kong law applicable to agreements beld to have been frustrated by ¢vents
happening after their execution.

Hong Kong courts may refuse to give effect to any provision of any of the Relevant
Agreements (A) for the payment of expenses in respect of the costs of enforcement
{actual or contemplated) or where the court bas itself made an order for costs or (B)
which would involve the enforcement of foreign revenue or penal laws or (C) which
wouid be inconsistent with Hong Kong public policy.
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(xii) In some circumstances, a Hong Kong court would not give effect to any provision of
any of the Relevant Agreements which provides that in the event of any invalidity,
illegality or unenforceability of any provision of any such document the remaining
provisions thereof shall not be affected or impaired, in particular if to do so would
not accord with public policy or would involve the court in making a new contract
for the pasties.

{xiii) Failure to exercise a right may aperate as a waiver of that right notwithstanding any
provision which purports to provide to the contrary and failure to exercise a right of
action within the relevant limitation period will operate as a bar to the exercise of
such right.

{xiv) We cxpress no opinion on the circumstances in which the Hong Kong courts would
exercise their jurisdiction in connection with a dispute under or in connection with
any of the Relevant Agreements, although we note that both (2) the incorporation ina
place outside Hong Kong of a party and (b) the goveming law of the agreement
under which the claim is made, are ordinarily relevant factors considered by the
Hong Kong courts in deciding whether to exorcise jurisdiction in respect of such
claim. '

On 1 July 1997, Hong Kong became the Hong Kong Special Administrative Region of the
PRC. On 4 April 1990, the National People’s Congress (the “NPC™) of the PRC adapted
the Basic Law of the HKSAR (the “Basic Law™). Under Article 8 of the Basic Law, the
laws of Hong Kong in force at 30 June 1997 (that is, the common law, rules of equity,
ordinances, subordinate legislation and customary law) shall be maintained, except for any
that contravene the Basic Law and subject to any amendment by the legislature of the
HKSAR., Under Article 160 of the Basic Law, the laws of Hong Kong in force at 30 June
1997 shall be adopted as laws of the HKSAR unless they are declared by the Standing
Committee of the NPC (the “Standing Commiitce™) to be in contravestion of the Basic
Law and, if any laws are later discovered to be in contravention of the Basic Law, they shall
be amended or cease to have force in accordance with the procedure prescribed by the
Basic Law. .

On 23 February 1997, the Standing Committee adopted a decision (the “Decision”) on the
treatment of laws previously in force ju Hong Kong, Under paragraph 1 of the Decision, the
Standing Committee decided (as translated by us) that “the laws previously in force in
Hong Kong, which include the common law, rules of equity, ordinances, subsidiary
legislation and customary law, except for those which contravenc the Basic Law, are to be
adopted as the laws of the HKSAR"., Under paragraph 2 of the Decision, the Standing
Committee decided that the ordinances and subsidiary legislation set out in Annex 1 to the
Decision “which are in contraventicn of the Basic Law™ are not to be adopted as the laws of
the HKSAR. One of the ordinances set out in that Annex is the Application of English Law
Ordinance (Chapter 88 of the Law of Hong Kong) (the “English Law Ordinance™). The
English Law Ordinance applied the common law end rules of equity of England to Hong
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Kong. We have assumed in giving this opinion letter that the effect of paragraph 2 of the
Decision, insofar as it relates to the English Law Ordinance, is to répeal the E‘.ngiish Law
Ordinance prospectively and that the common law and rules of equity of England which
applied in Hong Kong en 30, June 1997 continue to apply, subject to their subsequent
independent development which will rest primarily with the courts of the HKSAR which
are empowered by the Basic Law to refer to precedents of other common [aw jurisdictions
when adjudicating cases.

7 This letter is addressed to you solely for your benefit for the purpose of section [5(a)] of the
Purchase Agreement. It may not be transmitted to anyone else and cannot be relied upon by
anyone else or to or by any one for any other purpose or quoted or refemred to in any other
document or filed with anyone and ncither its contents nor its existence may be disclosed without
our prior written consent, save that reference may be made to it in the Purchase Agreement and in
any list of closing documents pertaining to the issue of the US$300,000,000 5.0% Convertible
Senior Notes due 2013 pursuant to the Purchase Agreement.

Y ours faithiully

Linklaters
[Attachment - Appendix]
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Linklaters English Opinjon

Merrili Lynch, Pierce, Fenner & Smith
Incorporated

4 Wodd Financial Center

New York, New York 10080
{“Merrill Lynch™)

{Credit Suisse]

[ADDRESS] o )
(“Credit Suisse”, and together with Merrill
Lynch, the “Initial Purchasers™)

[#] July 2008

Dear Sirs

Sino-Forest Corporation (the “Yssuer™)

(¢] % Convertible Senior Notes due 20[¢] {the “Notes”)

Guaranteed by [LIST TO COME] (the “Subsidiary Guarantors”)

Convertible into common shares, no par value (the “Commen Shares™), of the Issuer

i Introduction

‘We have acted as Enplish legal advisers to the Issuer and the Subsidiary Guarantors in connection
with the execution by you, the Issuer and the Subsidiary Guarantors of the Purchase Agreement
dated [e] July 2008 (the “Purchase Agreement”) relating to the offer and sale of the Notes,
guaranteed as 1o payment of principal and interest by the Subsidiary Guarantors (the
“Guarantees”). The Notes and the Guarantees are being issued pursuant to the Indenturc dated as
of [«] July 2008 (the “Indenture”), between the Issuer, the Subsidiary Guarantors and The Bank
of New York Melon, as trustee. !

2 English Law

‘This opinion is limited to English law as applicd by the English courts and published and in effect
on the date of this opinion. It is given on the basis that all matters relating to it will be governed
by, and that it (including all terms used in it) will be construed in accordance with, English law,

3 Scope of Inquiry

For the purpose of this opinion, we have examined the following documents:
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31

32

4.1
42
43
4.4

4.5

4.6

4.7

5.1

An executed copy of the US$150,000,000 term loan facility agreement dated 24 February 2006
between the Issuer as borrower, the original subsidiary guarantors, the mandated lead arrangers
and the original lenders named m it and Barclays Bank PLC as agent (the “Barclays Facility
Agreement”).

The final forms of the Purchase Agreement, the Indenture, the Notes and the Guarantees (together
the “Netes Documents”).

" Assumptions

For the purpose of this opinion, we have made the following assumptions:

All copy documents conform to the originals and all originals are gepuine and complete.

The Notes Documents conform to the forms examined by us. '

There are no dealings betv;reen the partits that affect the Agreement and the Notes Documents.

Clause 20.2 (Financial condition) of the Barclays Facility Agreement will be complied with
fellowing the issue of the Notes by the Issucr

The Notes Documents have the same meaning and effect under the laws of the State of New York
as they would have if they were interpreted under English law by an English court and there are
no pravisions of the laws of the State of New York which would affect this opinion.

The Repeating Representations, as if made by the Issuer and the Subsidiary Guarantors on the
date of this opinion and on the date of the Notes Documents, are or will be true and correct.

Except with respect to matters referred to in paragraph 5, the Issuer and the Subsidiary Guarantors
are in compliance with their respective obligations under the Finance Documents.

Opinion

Based on the documents referred 10 and assumptions in paragraphs 3 and 4 and subject to the
qualifications in paragraph 6 and to any matters not disclosed to us, the execution and delivery by
the Issuer and any Subsidiary Guarantor of the Notes Documents and the performance by the
Issuer and any Subsidiary Guarantor of its respective obligations thereunder, do not in each case
constitute a contravention by the Issuer or any Subsidiary Guarantor on the date of this opinion of
its obligations under:

Clause 21.12 (Indebtedness) of the Barclays Facility Agreement as it relates to (i) the Issuer
incurring Indebtedness under the Notes and (ii) the Subsidisry Guarantors issuing puarantees in
respect of the Notes provided that the Fixed Charge Coverage Ratio would be not less than 3:1
upon incusrrence of Indebtedness by the Issuer under the Notes and each guarantee in respect of
the Notes granted by a Subsidiary Guarantor ranks pari passu with each Subsidiary Guarantee (as
defined in the Barclays Facility Agreement and as defined in the Note Insinmment) granted by that
Subsidiary Guarantor; ;
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52

5.3

6.1

62
6.3

468

Clause 21.14 (Restricted Payments) of (he Barclays Facility Agreement as it relates ta (i) the
ability of the Issuer to purchase any of its shares from its shareholders for the purpose of
delivering shares to satisfy the obligations of the Issuer with respect to conversion of the Notes
and (ii) the ability of the Issuer to undertake a buyback or redemption of the Notes provided that
any of the transactions meationed in this paragraph 5.2 are caried out in accordance with and are
not otherwise restricted by the provisions in Schedule 14 (Restricted Payments) of the Barclays
Facility Agreement; and

Clause 7.2 (Change of Control) and Clausc 22.14 (Change of Control) of the Barclays Facility
Agreement as they relate to the obligations of the Issuer to prepay in full the facility provided
under the Barclays Facility Agreément provided that any conversion, share bityback, purchase or
delivery of shares pursuant to or in connection with the Notes Documents will not lead to a
Change of Control Triggering Event.

Qualificstions
This opinion is subject to the following qualifications:

This opinion is subject to any limitatiops arising from bankruptey, insoivency, liquidation,
moratorium, reorganisation and other laws of general application relating to or affecting the rights
of creditors.

We do not express any opinion as to any taxation matters.

The opinions expressed herein derive from a review of the documenis referred to in paragraph 3
only and we have not sought any input from the Issuer, the Subsidiary Guarautors or any other
person or carried out any independent verification in relation to the matters referred to herein.
Further, we do not express any opinion on any matter relating to any question of fact and we have
not carried out any investigation or review with respect to questions of fact relating to the matters
discussed in this opinion.

Reliance

This opinion is addressed to you solely for your benefit in connection with the offer and sale of
the Notes and the Guarantees. It i3 not to be transmitted to anyone else nor is it to be relied upon
by anyane else or for any other purpose or quoted or referred to in any public document or filed
with anyone without our express consent. This opinion may however be disclosed by the
addressees hereof to the extent required by law, regulation or any governmental or competent
regulatory authority or court proceedings relating to the offer and sale of the Notes and the
Guarantees, provided that no such party to wham the opinion is disclosed may rely on the opinicn
without our express consent.

Yours faithfully

Linklaters
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Exhibit A-3

FORM OF OPINION OF APPLEBY
BRITISH VIRGIN ISLANDS COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(a)

[ 72008

Mermrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center

New York

New York 10080

Credit Suisse Securities (USA)LLC
Eleven Madison Avenne

New York, NY 10010

United States

Dear Sirs,

Re: SFR {China) INC., Sino-Forest Bic-Science Limited, Sino-Forest Resources Inc, Sino-
Global Holdings Inc., Sino-Panel (Asia) Inc., Sino-Panel (Fujian) Limited, Sino-Panel (Gaoyao)
Limited, Sino-Panel (Guangxi) Limited, Sino-Panel (Guangzhou) Limited, Sino-Fanel (Guizhou)
Limited, Sino-Panel Holdings Limited, Sino-Panel (Hunan] Limited, Sino-Panel (North East China)
Limited, Sinc-Panel (Qinzhou) Limited, Sino-Panel (Shaoyang) Limited, Sino-Panel [Suzhoa]
Limited, Sino-Panel [Xiangxi] Limited, Sino-Panel (Yunnan) Limited, Sino-Panel (Yongzhon)
Limited, Sinowin Investments Limitcd, Suri-Wood Inc. '

(together the “BVI Subsidiary Guarantors” and each a “BVI Subsidiary Guarantor)

This opinion as to the laws of British Virgin Islands is addressed to you in connection with;

(a} a purchase agreement dated [ ] 2008 (the “Purchase Agreement’), amongst the subsidiary
guarantors named therein including the BVI Subsidiary Guarantors (the “Subsidiary
Guarantors™), Sino-Forest Corporation and Merrill Lynch, Pierce, Fenner & Smith Incorporated
and Credit Suisse (USA) LLC (the “Initial Parchasers™); and

A-3-1

(BHK) 1279313 S3/PURCHASEAGT padoe




470

b) an indenture dated[ ] 2008 (the “Indenture™), amongst Sino-Forest Corporation, [ ] (as
trustee), and the Subsidiary Guarantors (including the Subsidiary Guarantees granted by each
BVI Subsidiary Guarantor).

(the Purchase Agreement and the Indenture are collectively referred to as the “Subject Agreements”).

For the purposes of this opinion we have examined and relied upon the following:

1. The public records of each BVI Subsidiary Guarantor on file and available for inspection at the
Registry of Corporate Affairs, Road Town, Tortola, British Virgin Islands, as revealed by a
search on { ] 2008 (the “Company Search™).

[NB: Itis possible that we will not be in receipt of the 21 searches at the same date. If thig is the case,
then we will separate the paragraphs for each company. Same position for the litigation search referred to
balow]

2. The records of proceedings on file with, and available for inspection at the High Court of Justice,
Road Town, Tortola, British Virgin Islands, as revealed by a search on [DATE] in respect of each
BVI Suhsidiary Guarantor (the “Litigation Search”).

3. Copies of the Memorandum and Articles of Association and Certificate of Incorporation of each
BVI Subsidiary Guarantor, obtained from [the Registered Agent of each BVI Subsidiary
Guarantor)/[Registry of Corporatc Affairs] on [DATE] (collectively refemred to as the
“Constitutional Docaments™). '

4. [Certified] copy of the written resolutions of the Directors and the Sharcholders of each of the
BVI Subsidiary Guarantors dated [ ] 2008 (the “Resokations™).

5. [[Certified] capy of the Register of Directors in respect of each BV1 Subsidiary Guarantor/A
Certificate of Incumbency issued by each BVI Subsidiary Guarantor’s Registered Agent in
respect of each BVI Subsidiary Guarantor.]

6. [[Certified] copy of the Register of Members in respect of each BY1 Subsidiary Guarantor.]

7. [A. Certificate of Good Standing, dated [PATE] issued by the Registrar of Corporate Affairs in
respect of each BVI Subsidiary Guarantor.]

8. a [certified] copy of the exccuted Subject Agreements.
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10.

a copy of the Final Offering Memorandum dated [ 1(the “Offering Memorandum™).

a copy of a Centificate issued by a director of each of the BVI Subsidiary Guarantors dated [ ]
2008 confirming certain matters of fact (the “Directors’ Certificates”).

(collectively hereinafter referred 1o as the “Docaments™).

Unless otherwise defined herein, capitalised terms bave the meanings assigned to them in the Offering
Memorandum.

Assumptions

In stating our opinion we have assumed:

()

()

(©)

@

(©)

M

the authenticity, accuracy and completeness of all Documents and other docunentation examined
by us submitted to us as originals and the conformity to authentic original documents of all
Documents and other such docurnentation submitted to us as certified, conformed, notarised,
faxed or photostatic copies;

that each of the Documents and other such documentation which was received by electronic
means is complete, intact and in conformity with the transmission as sent;

the genuineness of all signatures and seals on the Documents;

the authority, capacity and power of each of the persons signing the Documents (other than each
BV1 Subsidiary Guarantor in respect of the Subject Agreements);

that any rcpresentation, warranty or statement of fact or law, other than as to the Jaws of the
British Virgin Islands, made in any of the Documents is true, accurate and complete;

that the Subject Agreements constitute the legal, valid and binding obligations of each of the
parties thereto, other than each BVI Subsidiary Guarantor, under the laws of its jurisdiction of
incorporation or its jurisdiction of formation;

1hat the Subject Agreements have been validly anthorised, executed and delivered by each of the
parties thereta, other than each BVI Subsidiary Guarantor, and the performance thereof is within
the capacity and powers of each such party thercto, and that cach such party to which each BVI
Subsidiary Guarantor purportedly delivered the Subject Agreements has actually received and
accepted delivery of such Subject Agreements;
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{m}

that the Subject Agreements will effect, and will constitute legal, valid and binding obligations of
each of the parties thereto, enforceable in accordance with their terms, under the laws of the State
of New York (“New York™) by which they are expressed to be governed;

that the Subject Agreements are in the proper legal form to be admissible in evidence and
enforced in the courts of New York and in accordance with the laws of New York;

that there are no provisions of the laws or regulations of any jurisdiction other than the British
Virgin Islands which would be contravened by the execution or delivery of the Subject
Agreements or which would have any implication in relation to the opinions expressed herein and
that, in so far 25 any obligation under, or action to be taken under, the Subject Apreements is
required 10 be performed or taken in any jurisdiction outside the British Virgin Islands, the
performance of such obligation or the taking of such action will constitute a valid and binding
obligation of each of the partics thercto under the laws of that jurisdiction and will not be illegal
by virme of the laws of that jurisdiction;

that the records which were the subject of the Company Search and Litigation Search were
complete and accurate at the time of such search and disclosed all information which is material
for the purposes of this opinion and such information has not since the date of the Company
Search nor the date of the Litigation Search been materially altered;

that the Resolutions are in full force and effect, have not been rescinded, either in whole or in
part, and accurately record the resolutions passed by the Board of Directors of each BV]
Subsidiary Guarantor and adopted by the Shareholders of each BVI Subsidiary Guarantor and
that there is no matter affecting the authority of the Directors to effect entry by each BVI
Subsidiary Gusrantor into the Subject Apgreements, not disclosed by the Constitutional
Documents or the Resolutions, which would have any adverse implication in relation to the
opinions expressed herein;

that no Director of the BVI Subsidiary Guarantors has a financial interest in or other relationship
to a party to any transaction to be entered into pursuant to the Subject Agrecments or if such an
interest does exist, the material facts of the interest of each Director has been disclosed in good
faith or is known by the other Directors and/or that the material facts of the interest of each
director has been disclosed to the Shareholders and Shareholder approval or ratification has been
obtained; and
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{n) that there are no matters of fact or law (other than matters of British Virgin Islands law) affecting
the enforceability of the Subject Agreement that have arisen since the execution of the Subject
Agreement which would affect the opinions expressed herein.

Opinion

Based upon and subject to the foregoing and subject to the reservations set out below and to any matters
not disclosed to us, we are of the opinion that:

e

@)

<)

@)

(a) Bach of { name of each BVI Subsidiary Guarantor incorporated under the old Act ] was
a company duly incorporated with limited liability under the Intemational Business
Companies Act (Cap. 291) and that on 1 Januvary 2007, the Company has automatically
re-registered under the British Virgin Islands Business Compenies Act, 2004 (the
“BVIBC Act™), is validly existing and in good standing under the laws of the British
Virgin Islands. Each such BV Subsidiary Guarantor is a scparate legal entity and
possesses the capscity to sue and be sued in its own name,.

®) Each of [ neane of each BVI Subsidiary Guarantor incorporated under new Act]isa
company, {limited by shares], duly incorporated under the British Virgin Islands Business
Companies Act, 2004 (the “BVIBC Act™), validly existing and in good standing under
the laws of the British Virgin Islands. Each BV1 Subsidiary Guaraator is a scparate legal
entity and possesses the capacity to sue and be sued in its own name.

Each BVI Subsidiary Guarantor has all requisite corporate power and authority to eater into,
execute, deliver, and perform its obligations under the Subject Agreements and to take all action
as may be necessary to complete the transactions contemplated thereby. [The Subject
Agreements have been duly executed by each of the BV1 Subsidiary Guarantors.]

The execution, delivery and performance by each BVI Subsidiary Guarantor of the Subject
Agreements sud the transactions contemplated thereby bave been duly anthorised by all necessary
corporate action on the part of each BVI Subsidiary Guarantor.

The obligations of each BV Subsidiary Guarantor as set out in the Subject Agreements constitute
legal, valid and binding obligations of each BV1 Subsidiary Guarantor, enforceable against each
BVI Subsidiary Guarantor in accordance with jts terms and would be so treated in courts of the
British Virgin Islands.
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)

(6

)

@)

&)

(10)

No consent, licence or authorisation of or by any govemmental authority of the British Virgin
Islands is required to be obtained by each BVI Subsidiary Guarantor in connection with the
execution, delivery or performance by each BVI Subsidiary Guarantor of the Subject
Agreements. '

The execution, defivery and performance by each BVI Subsidiary Guarantor of the Subject
Agreements and the transactions contemplatcd 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 Docurents of the respective BV] Subsidiary Guarantors.

No stamp duties or similar documentary taxes imposed by or in the British Virgin Islands are
payable in respect of the Subject Agreements and none of the BV1 Subsidiary Guarantors will be
required by amy laws of the British Virgin Islands to make any deduction or witbholding from any
payment it may make under the Subject Agreements. There are no govemment controls or
exchange controls in relation to the performance by each BVI Subsidiary Guarantor of its
obligations under the Subject Agreements.

There is no applicable usury or interest limitation law in the British Virgin Islands which would
restrict the recovery of payments or the performance by ezch BVI Subsidiary Guarantor of its
obligations under the Subject Agreements.

Any monetary judgment in a court of the British Virgin Islands in respect of a claim brought in
commection with the Subject Agreements is likely to be expressed in the currency in which 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.

It is not necessary in order to ensure the legality, validity, enforceability or admissibility {n
evidence in proceedings of the obligations of each BVI Subsidiary Guarantor under the Subject
Agreements that the Subject Agreements or any other document be notarised, filed, repistered or
recorded in the British Virgin Islands except that, each BV Subsidiary Guarantor is required by
section 162 of the BVIBC Act to keep a register of charges and to the extent that amy of the
Subject Agreements creates a charge over the assets of each BVI Subsidiary Guarantor as that
term is understood under the laws of the British Virgin Islands, details of the charge must be
entered in the Register of Charges of such BVI Subsidiary Guarantor as maintained at its
registered office or at the office of ils registered agent and pursuant to section 163 of the BVIBC
Act an application may be made with the British Virgin Islands Registrar of Corporate Affairs of
the British Virgin Islands to register details of the charge in the Register of Registered Charges
far such BVI Subsidiary Guarantor as maintained at the British Virgin Islands Registry.
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(11)

(12)

(13)

(14)

There is no time limit within which details of the charge created by the Subject Agreements must
be entered on such BVI Subsidiary Guarantor’s Repister of Charges or its Register of Registered
Charges at the Registry. Failure to enter details on either register does not affect either the
validity or the enforceability of the charge. It should be noted however that registration in the
Register of Registered Charges determines the priority of charges created on or after 1 January
2005.

Based solely upon the Company Search, [no] {the following] charges have beea filed at the
Registry of Corporate Affairs in the British Virgin Islands over assets of the following BVI
Subsidiary Guarantors, [the details of which have been provided to you separately]. We bave not
conducted any investigation into the documents relating to the charges. ]

The financial obligations of each BVI Subsidiary Guarantor undet the Subject Agreements ranic
at least paci passu in priority of payment with all other unsecured and unsubordinated
indebtedness (whether actual or contingent) issued, created or assuraed by such BVI Subsidiary
Guarantor 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 New York as the proper law to govern the Subject Agreements would
be recognised, upheld and applied by the courts of the Brifish Virgin Islands as a valid choice of
Jaw and the proper law of the Subject Agreements in proceedings brought before them in relation
to the Subject Agreements, except for those laws (i) which such courts consider to be procedural
in natare; (i) which are revenne or pepal 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 each BVI Subsidiary Guarantor to the jurisdiction of the courts of New York
pursuant to the Subject Agreements 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 such courts and is legal, valid and binding under the laws of New
York. The appointment by each BVI Subsidiary Guarantor 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 New York and if no
other procedural requirements are necessary in order to validate such appointment.

Any final and conclusive monetery judgment of a competent foreign court for a definite sum
against a BVI Subsidiary Guarantor based upon the Subject Agreements (other than a court of
jurisdiction to which the Reciprocal Enforcement of Judgments Act (1922} or the Foreign
Judgments (Reciprocal Enforcement) Act (1964) applies, and neither Act applies to the courts of
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(15)

(16)

an

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 court. A final opinion as 10 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 matter and the BV Subsidiary Guarantor 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
similar fiscal or revenue obligations;

(iii)  the judgment was not obtained by fraud;

(iv)  recogmition 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.

None of the BV] Subsidiary Guarantors is entitled to immunity from suit or enforcement of a
judgment on the gronnd of sovereignty or otherwise in the courts of the British Virgin Islands in
respact of proceedings against it in relation to the Subject Agreements and the execution of the
Subject Agreements and performance of its obligations under the Subject Agreements by each
BVI Subsidiary Guarantor constitute private and commercial acts.

Under the laws of the British Virgin Islands, neither the Initial Purchasers nor the Trustee will be
deemed to be resident, domiciled or carrying on any commercial activity in the British Virgin
Islands or subject to any tax in the British Virgin Islands by reason only of the execution, delivery
and performance of the Subject Agreements nor is it necessary for the execution, delivery,
performance and enforcement of the Subject Agreements that the Initial Purchasers or the Trustee
be authorised or qualified to carry on business in the British Virgin Islands. -

It is ot necessary that the Initial Purchasers and the Trustee be licensed, qualified or otherwise

entitled to carry on business in the British Virgin Islands, in order to enforce any of their
respective rights under the Subject Agreements.
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Based solely upon the Company Search and the Litigation Search:
) no court proceedings are pending against any of the BV] Subsidiary Guarantors; and

(i) no cwrrently valid order or resolution for winding up of any BVI Subsidiary Guarantor
and no cument notice of appointment of a receiver over any BVI Subsidiary Guarantor or
any of its assets appears, but it shonld be noted that fajlure to file notice of appeintment
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.

The statements included in the Final Offering Memoraudum under the caption “Risk Factors”,
insofar as such statements constitute summuries of the laws or regulations of the British Virgin
Islands, faitly summarize in all material respects such matters.

Deservarons

Our opinion is subject to the following rescrvations:

(a)

®)

{c)

(d)

We express no opinion as to any law other than British Virgin Islands law and none of the
apinions expressed herein relate to compliance with or matters governed by the laws of any
jurisdiction except the British Virgin Islands. This opinion is limited to British Virgin Islands
law as applied by the courts of the British Virgin Islands at the date hereof.

We express no opinion as to the validity, binding effect or enforceability of any provision
incorporated into any of the Subject Agreements by reference to a law other than that of the
British Virgin Islands, or as to the availability in the British Virgin Islands of remedies which are
available in other jurisdictions.

The term “good standing” as used in this opinion means solely that each BVI Subsidiary
Guarantor has received a Certificate of Good Standing from the Registrar of Corporate Affairs
[paid its annual licence fees to the Registry of Corporate Affairs. Failure to pay its annual licence
fees which would make it liable to be struck off the Register of Companies and eventually cease
to exist under the laws of the British Virgin Islands if these fees and any penslties are not paid
within a period of ten years from the date on which it was struck off the Register of Companies.].

The term “enforceable” as used in this opinion means that there is a way of ensuring that each
party performs an agreement or that there are remedies available for breach.
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Enforcement of the obligations of each BVI Subsidiary Guarantor under the Subject Agreements
may be limited or affected by applicable Iaws from time to time in effect relating to bankruptcy,
insolvency or liquidation or any other laws or other legal procedures affecting generally the
enforcement of creditors® rights.

Enforcement of the obligations of each BV Subsidiary Guarantor may be the subject of a
statutory Limitation of the time within which such proceedings may be brought or may be or
become subject to defences of set-off or counterclaim.

We express no opinion as to the validity or binding effect of any provision in the Subject
Agreements which provides that each BVI Subsidiary Guarantor will not exercise its statutory
powers. This may coastitute an unlawful fetter on the statutory powers of each BVI Subsidiary
Guarantor.

Vs 2zpress no opinicn as to the validity or binding effect of any provision of the Subject
Apreements which provides for the severance of illegal, invalid or unenferceable provisions.

Any provision in the Subject Agrecments that certain caleulations or certificates will be
conclusive and binding will not be effective if such calculations or certificates are frauduleat or
erroneous on their face and will not necessarily prevent juridical enquirics into the merits of any
claim by an aggrieved party.

Where a person is vested with a discretion or may determine a matter in his, her or its opinion,
such discretion may have to be exercised reasonably or such an opinion may have to be based on
reasonable grounds,

Obligations that are to be performed in a jurisdiction outside the British Virgin Islands may not be
enforceable under the laws of the British Virgin Islands to the extent that such performance
would be contrary to public policy under the laws of the British Virgin JIslands.

We express no opinion as to the availability of equitable remedies such as specific performance
or injunctive relief, or as to any matters which are within the discretion of the courts of the British
Virgin Islands in respect of any obfigations of the BVI Subsidiary Guarantors as set out io the
Subject Agreements. In particular, we express no opinion as to the enforceability of any present
or future waiver of any provision of law (whether substantive or procedural) or of any right or
remedy which might otherwise be available presently or in the future under the Subject
Agrecments.
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A British Virgin Islands court may refuse to give effect to any provisions of the Subject
Agreements in respect of costs of unsuccessful litigation brought before the British Virgin Islands
court or where that court has itself made an order for costs.

We express no opinion as to the validity or binding effect of any provision in the Subject
Agreements for the payment of a specified rate of interest on the amount of a judgment after the
date of judgment.

In order to issue this opmion we have carried out the Company Search and have not enquired as
to whether there hss been any change since the dats of such search.

In order to issue this opinion we have camied out the Litigation Search and have not enquired as
to whether there has been any change since the date of such search.

Tie Company Search aad the Litigation Search 2re not copclusive and it shovld be noted st the
Company Search and the Litigation Search do not reveal:

(D details of roatiers which have not been lodged for registration or have been lodged for
registration but not actually registered at the time of the searches;

(i1 details of any proceedings which have been filed but not actuslly entered in the records of
proceedings at the fime of the searches.

We have relied upon statements and representations made to ug in the Directors’ Certificates
provided to us by a director of each of the BVI Subsidiary Guarantors for the purpose of this
opinion. We have made no independent verification of the matters refeared to in the Directors”
Certificates and we qualify our opinion to the extent that the statements or representations made
in the Directors® Certificates are not accurate in any respect.

[The Company Search did not reveal the existence of a Register of Martgages, Charges and other
Encumbrances in tespect of any BVI Subsidiary Guarantor. Such a Register of Mortgages,
Charges and other Encumbrances may, however, be maintained at a BVI Subsidiary Guarantor’s
registered office without a copy being necessasily filed at the Registry of Corporate Affairs.]

Service on each BVI Subsidiary Guarantor overseas of process in connection with proceedings in

a British Virgin Islands court by means of post, as contemplated in Section 13(b) of the Purchase
Agreement, would be effective only if made with leave of the court.
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Disclosnre

This opinion is addressed to you solely for your benefit and is neither to be transmitted to any other
person, nor relied upon by any other person (other than your counsel Messrs. Davis Polk & Wardwell) or
for any other purpose nor quoted or referred to in any public document nor filed with any govermental
agency or person, without our prior written consent, except a3 may be required by law or regulatory
authority. Further, this opinion speaks as of its date and is strictly limited to the matters stated herein and
we assume no obligation to review or update this opinion if applicable law or the existing facts or
circumstances should change.

This opinion is governed by and is to be construed in accordance with British Virgin Islands law. Itis
given on the basis that it will not give rise to any legal proceedings with respect thereto in any jurisdiction
other than the British Virgin Islands.

Yours faithfully

Appleby
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Exhibit A-4

FORM OF OFINION OF
JINGTIAN & GONGCHENG
TQ BE DELIVERED PURSUANT TO SECTION 5(2)

July {*], 2008
Sino-Forest Corporation
3815-29, 38" Floor, Sun Hong Kai Centre
30 Harbour Road,
Wanchai, Hong Kong SAR

Dear Sirs/Mesdames:

Re: Sino-Forest Corporation - Offering of [*]% Convertible Senior Notes Due 2013

We are qualifisd lawyers registered in the People's Republic of China ("PRC") 2nd as such are qualificd
to issue this legal opinion on the laws of the PRC.

We have acted as PRC legal counsel for Sino-Forest Corporation (the "Company”), in connection with
the offering of [*]% Convertible Senior Notes Due 2013 (the “Securities”) by the Company in
accordance with the terms and conditions as set out in the Offering Memorandum dated July {*}, 2008
(tke “Final Offering Memorandum™).

In connection with the offering, the Company and the Subsidiary Guarantors have entered into a Purchase
Agreement dated July [17], 2008 (the "Purchase Agreement"} with Merrill Lynch, Pierce, Fenner &
Srith Incorporated and Credit Suisse Securities (USA) LLC (together, the “Initial Purchasers”). We
have been requested by the Company to give this legal opinion with respect to the laws of the PRC
pursuant to Section 5(a) of the Purchase Agreement.

We have examined the ariginals or copies, certified or otherwise identified to our satisfaction, of all
documents provided to us by the Company and all such other documents, corporate records, papers and
agreements and certificates or approvals issued by officials of government departments and other public
organizations and such other agreements or documents as we have deemed necessary or appropriate as a
basis for the opinions.

In such examination, we have assumed that () all documents submitted to us as copics confonm to their
originals and all documents submitted to us as originals are authentic; (b) all signatures, seals and chops
on such documents are genuine; {c) other than the persons of the PRC (including the Company) and
entities relevant to any of the documents or to such other documents as referred to in this opinion which
entities are incorporated or established or organized under the laws of the PRC, all parties have the
requisite power and authority to enter into, and have duly executed and delivered the documents and
performed their abligations thereunder; and (d) these documents constitute legal, valid and binding
obligations on the parties thereto under the laws (other than the laws of the PRC) by which they are
expressed to be governed.
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This opinion is rendered on the basis of the PRC laws effective as at the date hereof and there is no
assurance that any of such laws will not be changed, amended or replaced in the immediate future or in
the longer term with or without retrospective effect. Any such changes, amendments or replacements may
be made by an order of the President of the PRC or the State Council or, in the case of provincial laws
and regulations, by the relevant provincial govemment and may become effective immediately on
promulgation.

We do not purpart to be an expert on or to be generally familiar with or qualified to express legal opinions
based on any laws other than the PRC laws. Accordingly, we express or imply no opinion on the laws of
any jurisdiction other than the PRC.

Capitalized terms used herein and not otherwise defined shall have the same meanings as ascribed to such
terms in the Purchase Agreement and the Final Offering Memorandum.

Based on and subject to the foregoing, we are of the opinion that:

1. Each of the wholly foreign owned enterprises listed in Schedule 1 {each a “WFOE™,
collectively, the “WFOEs™) , and each of the entities listed in Schedule 2 (each a
“pRC Limited Company invested by WFOE"; collectively, the “PRC Limited
Companies invested by WFOE", and together with the WFOEs, the “PRC
Subsidiarics”) has been duly incorporated under the laws of the PRC as a wholly
foreign owned enterprise or a PRC Limited Compamy invested by WFOE 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 Disclosure Package and the Final
Offering 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 geod standing and duly qualified to transact business in each
jurisdiction in which the conduct of its business, or its ownership or leasing of
propesty requires such qualification; the business operations of each PRC Subsidiary
as described or conteraplated in the Disclosure Package and the Final Offering
Memorandum are in compliance with, and do not violate or conlict with, any
applicable laws and regulations ar any approval, judgment, order, decree or regulation
of any governmental 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 have not been
revoked, withdrawn, suspended or cancelled, except as otherwise disclosed in the
Disclosure Package and the Final Offering Memorandum. To the best of our
knowledge after reasonable investigation and inquiry and as confirmed by the
Company, the relevant WFOES listed in Schedule 3 are non-material active PRC
subsidiaries.

2. To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, Suri-Wood Inc. has the right to conduct business in the
PRC in the manner as presently conducted and as described in the Disclosure Package
and the Final Offering Memorandum, and has the right to own the purchased tree
plantations (as set forth in the Disclosure Package and the Final Offering
Memorandum) and as approved by the relevant forestry bureaus, has the right to log,
transport, and sell the purchased tree plantations in accordance with the PRC laws and
regulations.
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3. Each of the entities listed in Schedule 4 is the owner of 100% of the registered capital
of each of the PRC Subsidiaries, respectively, as set forth in the Disclosure Package
and the Final Offering Memorandum, free and clear of all liens, encumbrances,
equities, claims, restrictions on transfer (other than as required under applicable PRC
Taw) or other defect of title whatsaever; 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.

4. 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 fuil force and effect, except for Sino-Panel (Yunnan) Trading Co., Ltd.

(ERB(EEE BERAT]) |, whose registered capital has been partially paid
up as permitted by PRC law.

5. All descriptions in the Disclosure Package and the Final Offering Memorandum of
contracts and other material documents to which any PRC Subsidiary is & party or are
govemned by PRC law are true and aceurate 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 descriptions; to the best of our knowledge afler
ressonzble investigation and inquiry, and as confirmed by the Company, there are no
franchises, contracts, indentures, mortgages, loan agreements, notes, leases or other
instruments required to be described or referred to in the Disclosure Package and the
Final Offering Memorandum other than those described or referred to therein, and the
descriptions thereof or references thereto are comrect in all material respects; each
PRC Subsidiary has Jegal right and/or corporate power to enter into and to pecform its
obligations under the contracts and other documents set forth in the Disclosure
Package and the Final Offering 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.

6. The ownership structure of the PRC Subsidiaries as set out in the Disclosure Package
and the Final Offering Memorandum is true and accurate and such ownership
structure is in compliznce with applicable laws and regulations. Except as disclosed in
the Disclosure Package and the Final Offering Memorandun, to the best of our
kuowledge afler reasonable investigation and inquiry, and as confirmed by the
Company, there is no other company in which amy of the PRC Subsidiaries directly or
indirectly owns or controls or proposes to own or control & majority interest (whether
by way of shareholding, trust arrangement or otherwise), and none of the PRC
Subsidiaries has entered into 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.

7. The events and transactions (the “CJV Conversion™) set forth in the Disclosure
Package and the Final Offering Memorandum relating to the cotversion of the
corporate form of certain PRC Subsidiaries of the Company fram cooperative joint
venture into wholly foreign-owned enterprise, as listed in Schedule 5 (the “Original .
CJIVs™), 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
summary of such transactions in all material respects.
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Ta 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 (f) any provision of PRC law or regulation or the articles of association
of the respective PRC Subsidiary, (ii) any agreement govemned 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 (iii) any approval, judgment, order, decree or
regulation of any governmental body or agency or of any court in the PRC having
jurisdiction aver any of the PRC Subsidiaries or aver any of the properties or assels of
the PRC Subsidiaries, except for such violations or defauits that would not bave a
Material Adverse Effect on the PRC Subsidiaries as a whole or on any of the PRC
Subsidiaries individually, . ... ... . .

To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, under the current business model as presently conducted
and as deseribed in the Disclosure Package and the Offering Memorandum, Suri~
Wood Inc. is not in viclation of or in default under (i) any provision of PRC law or
regulation, (i) any agreement povemed 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 any court in the PRC having
jurisdiction over it or over any of its properiies or assets, except for such violations or
defaults that would not bave & Material Adverse Effect on Suri-Wood Inc..

To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, each of the PRC Subsidiaries has paid all material PRC
taxes which it is required to have paid, except for taxes payment of which is being
contested in good faith by appropriate proceedings and for which reserves and tax
provisions deemed by it to be adequate have been set aside or made on its books. For
Suri-Wood Inc. conducting authorized trading operations, the PRC taxes which are
required to be paid by Suri-Wood Inc. 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 Suri-Wood Inc. as disclosed in the
Disclosure Package and the Final Offering Memorandum.

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

No filing with, or authorization, approval, consent, license, order, registration,
qualification or decree of, auy public, regulatory or governmental authority, agency,
body or court of the PRC or any subdivision thereof (a “PRC Governmental
Autherity™) is necessary or required in connection with the due authorization,
execution and delivery of the Purchase Agreement or the Indeature, for the offering,
issuance, sale or delivery of the Securities or the conversion of the Secarities into
Common Shares by any holder of the Securities pursuant to the terms of thereof.

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

14.  According to the relevant Plantation Rights Certificates and relevant approvals
provided by the Company, as of March 31, 2008, the relevant PRC Subsidiaries have
the right to use approximately [31,600] hectares of plantation land leased from other
parties, in which approximately [21,400) hectares of plantation land are currently used
by the Original CJVs. Since the Original CIVs have been approved to be converted
into WFOEs and obtained their new business licenses, they will need to negotiate with
the original plantation land owners or holders to eater into new plantation land
transfer agreements or lease agreements, go through the requisite legal formalities for
the transfer of plantetion land and obtain the Plantation Rights Certificates for those
plantation lands in accordance with the relevant PRC laws and regulations.

15.  According to the relevant purchased tree contracts entered into by Suri-Weod Inc. and
relevant PRC Subsidiaries as of March 31, 2008 and as confirmed by the relevant
local forestry bureaus in their respective approvals or Plantations Rights Certificates,
Suri-Wood Ine. and the relevant PRC Subsidiaries have the right to own
approxisnately [260,000] hectares of the purchased trees plantations acquired by Suri-
Wood Inc, and relevant PRC Subsidiaries, According to the relevant purchased tree
contracts entered into by Suri-Woaod Inc., Suri-Wood Inc. has the right, but not the
obligation, to acquire plentation Jand use rights for the lands underlying the purchased
trees acquired pursuant to the purchased tree contracts entered into by Suri-Wood Inc.
as of the date hereof, subject to the execution of definitive agreements and requisite
plantation rights registration procedures in accordance with the relevant PRC laws
and regulations.

16.  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, Suri-Wood Inc. or any of the PRC Subsidiaries is
a party or to which any of their respective properties or assets 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, Suri-Wood Inc. and the PRC Subsidiaries taken as a whole, or the
Company, Suri-Wood Inc. or PRC Subsidiaries individually, the validity or
enforccability of the Purchase Agreement or the transactions contemplated therein and
as diselosed in the Disclosure Package and Final Offering Memoranpdum; and no such
proceedings are threatened.

17.  To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, thete are no outstanding gnarantees or contingent
payment obligations of each of the PRC Subsidiaries in respect of indebtedness of
third parties except as described in the Disclosure Package and the Final Offering
Memorandum.

18.  Fach 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, free and clear of all
claims, liens, security interests or other encumbrances except as otherwise described
in the Disclosure Package and the Final Offering Memorandum or are not material,
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individually or in the aggregate, to the business of the Company and the PRC
Subsidiaries, taken as a whole or individually; each of the PRC Subsidiaries, as the
case may be, has the right to use all such plantation lands or has obtzined the land use
rights to conduct their respective business now being conducted, except as otherwise
described in the Disclosure Package and the Final Offering Memorandum, ail such
plantation land-use rights or land use rights are free and clear of all encumbrances and
defects, and all such plantation land-use rights or fand use rights are valid, bindiog
and enforceable in accordance with their respective terms; and all reat property and
buildings held under fease, 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

To the best of our knowledge after reasonable investigation and inquiry and as
confinned 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 toxic substances or wastes,
pollutants or contaminants (“Environmental Laws"), (i) 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 piant facilitics, as described in the
Disclosure Package and the Finat Offering Memorandum and (iii} is in compliance
with the PRC environmental laws end 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 to environmental protection laws and regulations against any
PRC Subsidiaries. The description of the PRC environmental laws, orders, rules and
regulations in the Disclosure Package and the Final Offering Memorandum are true
and accurate in all materiat respects.

All descriptions in the Disclosure Package and the Final Offering Memorandum of
PRC laws or regulations are correct in ail material respects. Other than as disclosed in
the Disclosure Package and Final Offering 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
manufacturing industry which would have a Material Adverse Effect.

The issue and sale of the Securities (and the Subsidiary Guarantees of the Subsidiary
Guarantars) and the execution and delivery by the Company of, and the performance
by each of the Company, the Subsidiary Guarantors of its obligations under the
Purchase Agreements and the Indenture and the consummation by each of the
Company and the Subsidiary Guarantors of the transactions contemplated therein
and/or in the Disclosure Package and the Final Offering Memorandum (i) will not
contravene (A) any provision of PRC law or regulations, (B) any acticles of
association, business license, business permit or other copstitutional documents of any
of the PRC Subsidiaries, (C) 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 Subsidiaries is bonnd or to which any of the
praperties or assets of the PRC Subsidiaries is subject, (D) to the best of our
knowledge after reasonable investigation and inquiry and as confirmed by the
Company, any material agreement governed by PRC law by which the Company or
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Suri-Wood Inc. is bound or.to which any of the properties or assets of the Company
or Suri-Wood Inc. is subject, or (B) any regulation, judgment, order or decree of any
governmental body, agency or any court in the PRC or (ii} will not result in the
creation or imposition of any claim, lien, mortgage, security interest or other
encumbrance on any property or assets of the PRC Subsidiaries or on any purchased
tree plantations of the Suri-Wood Inc., except such as pursuant to the Purchase

Agreement.

22.  Exceptas disclosed in the Disclosure Package and the Final Offering Memorandum,
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, whether chargeable on a withholding basis or
otherwise) is payable by or on behalf of the Initial Purchasers under any applicable
laws and regulations of the PRC, or of any political subdivision, department or agency
thereof in connection with (a) the offering, issuance, sale or delivery of the Securitics
(and the Subsidiary Guarantees) by the Corapany to or for the account of the Initial
Purchasers in the manner contemplated in the Purchase Agreement or the Disclosure
Package and the Final Offering Memorandum; (b) the offer, sale or delivery by the
Initial Purchasers of the Securities (and the Subsidiary Guarantees) to the subsequeat
purchasers thereof; (c) the execution and delivery of the Purchase Agreement, the
Ind=nture or any other document relating to the offering of the Securities (and the
Subsidiary Guarantees); or (d) the consummation of the transactions contemplated in
the Purchase Agreement or the Indenture or the performance by the Company and the
Guarantors of their respective obligations thereunder or the transactions contemplated
by the Disclosure Package and the Final Offering Memorandum.

23, Except as disclosed in the Disclosure Package and Final Offering Memorandum, all
such licenses, consents, approvals, authorizations, permits, certificates or orders of or
from, or filings, declarations or qualifications with or to, any govermnmental 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 theix business in the manner as described in the
Disclosure Package and Final Offering Memorandum and (ji) Suri-Wood Inc. to own
tbe purchased tree plantations and conduct business in the manner as described i the
Final Offering Memorandum, and (iii) the performance by the Company, the
Subsidiary Guarantors or any PRC Subsidiary of their respective abligations under the
Purchase Agreement have been obtsined or made and are in full force and effect,
except for those that are not material in the case of (i) and (if), individually or in the
aggregate, to the business, operations and financial conditions of Suri-Wood Inc. or
the PRC Subsidiaries, taken as z whole or individually. To the best of our knowledge
after reasonable inquiry, we have no reason to believe that any PRC Govemmental
Authority is considering modifying, suspending or revoking such PRC licenses,
consents, authorizations, approvals, certificates and permits.

24.  The application of the net proceeds from the offering, as contcmplated by the
Disclosure Package and the Final Offering Memorandum, will not (i) contravene any
provision of applicable PRC law, rule or regulation or the articles of association and
any amendment thereof or the business license of any of PRC Subsidiaries or (ii) to
the best of our knowledge after reasonable investigation and due inquiry, contravene
the terms or provisions of, or constitute a default under, (A) any indenture, morigage,
loan agreement, lease or other agreement binding upon any PRC Subsidiaries, (B) any
indenture, mortgage, loan agreement, lease or other agreement governed by PRC law
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by which the Company, Suri-Wood Inc. or any of the PRC Subsidiaries is bound or to
which any of the properties or assets of Suri-Wood Inc. or PRC Subsidiaries is subject
or (C) any judgment, order or decree of any governmental body, agency or court in
the PRC.

Each WFOE has full power and authority to effect dividend payments and remittances
thereof outside the PRC in Unites States dollars, except for the withholding tax
required undey the New Income Tax Law of the PRC and other exceptions, in each
case, as disclosed in the Disclosure Package and the Final Offering Memorandum,
frec of deduction or withholding on account of income tax and without the need to
obtdin any consent, approval, authorization, order, registration or qualification of or
with any court or govemnmental or regulatory.agency or body of or in the PRC, except.
for the procedural requirements as described in the Disclosure Package and the Final
Offering Memorandum.

‘Under current PRC tax laws (including the Enterprise Income Law of the PRC),

repulations and rulings, hoiders of the Secutitics that are nonresidents of the PRC are
not subject to withholding tax, income tax or any other taxes or duties imposed by any
of the PRC Government Autborities in respect of (A) any interest or principal
payments or other distributions paid or made on the Securities, (B) gains made on
sales of the Securities (ar the Common Shares issuable upon conversion of the
Securities) between non-residents of the PRC consimmated outside the PRC or (C)
any dividend or other distribution paid or made on the Common Shares to be issued or
issueable upon conversion of the Securities.

Except for Sino-Panel (Yunnan) Trading Co.,

L. (RIS ENASHIRAF) , whose registered capital has been partially
paid up, and for whom dividend paymeats and remittances thexeof shali be made in
proportion to the paid-up contdbution of its registered capital, no WFOE is currently
prohibited, directly or indirectly, under any agreement or otber insttument to which it
is a party or is subject, from paying any dividends to the Company or any of its
WYFOESs, from making any other distribution on such WFOQR's registered capital, or
from repaying to the Campany any loans or advauces to such WFOR from the
Company or any of its WFOESs, except as otherwise described in the Disclosure
Package and the Final Offering Memorandum and as would be permitted by the
Indenture.

Except for Sino-Panel (Yunnan) Trading Co.,

Lid. (ZERERNRASERLF)) , whose registered capital bas not been fully
paid up, each WFOE has full power and authority to bormow shareholder loans from
the Company or any of its noa-PRC Subsidiaires as contemplated and described in the
Disclosure Packsge and the Final Offering Memorandum. Except for those disclosed
in the Disclosure Package and the Final Offering Memorandum, no other licenses,
consents, approvals, authorizations, permits, centificates or orders of or from, or
fillings, declarations or qualifications with or to, any govemnmental 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, exceps for the withholding tax required under the New Income Tax Law of
the PRC apd other exceptjons, in each case, as disclosed in the Disclosure Package
and the Final Offering Memorandum, free of deduction or withholding on account of
income taxes and without the need to obtain amy ¢consent, approval, authorization,
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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 inquiry, 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 Subsidjaries; and no notice of appointment ofa
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.

The statements in the Disclosure Package and Final Offering Memorandum under the
headings “Risk Factors”, “Business”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”, “Government Regulation” and *Tree
Plantation Contractual Arrangements” insofar as such statements constitute
summaries of the laws or regulations of the PRC or docuruents 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 afier due investigation and iequiry 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 threatened, except as woutld not,
individually or in the aggregate, have a Material Adverse Effect. Each of the PRC
Subsidiaries has complied in all material respects with all employment, lebor and
similar laws 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 Securities by the
Company to or for the account of the Initial Purchasers, and the subsequent
purchasers thereof, assuming that such subsequent purchasers are not entities
organized under the laws of, or residents of, the PRC.

Rach of the PRC Subsidiaries owns or has valid licenses in full force and effect or
otherwise has the legal right to use all material trademarks curreatly employed by it in
commection with the business currently operated by it as disclosed in the Disclosure
Package and Final Offering Memorandum 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 conflict with asserted rights of others with respect to
any of the foregoing which, individuaily or in the aggregate, if the subject of an
anfavorable decision, ruling or finding, would result in any Material Adverse Effect.

The tax rates applicable to each of the PRC Subsidiaries disclosed in the Disclosure
Package and the Final Offering Memeorandum is true and accurate in all material
respects; the description of the tax laws and regulations applicable to the FRC
Subsidiaries described in “Risk Factors” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations™ of the Disclosure Package and the
Final Offering Memorandum is true and accurate under relevant PRC tax laws and
regulations, There are oo material PRC fees or taxes that are applicable to the
Company and such subsidiaries as a consequence of completion of the offering that
have not been described in the Disclosure Package and the Final Offering
Memorandum.
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3s. The entry into, and performance or enforcement of the Purchase Agreement in
accordance with its terms will not subject the Initiat Purchssers to a requirement to be
licensed or otherwise qualified to do business in the PRC, nor will the Initial
Purchasers be deemed fo be resident, domiciled, carrying on business through an
establishment or place in the PRC or in breach of any FRC law by reason of enfry
into, performance or enforcement of the Purchase Agreement or of or the
consummmation of the transactions contemplated in the Purchase Agreement or the
performance by the Company and the Subsidiary Guarantors of their respective
obligations thereunder or the transactions contemplated by the Disclosure Package
and the Final Offering Memorandum.

36,  Each of the WFOEs has complied with all the required registration with the relevant
State Administration of Foreiga Exchange of the PRC.

37.  Each of the Purchase Agreement, the Indenture and the Securities is in a proper legal
form under PRC laws for the enforcement thereof against the Company, as the case
may be, in the PRC except the voluntary application of enforcement as required by
applicable PRC laws. It is not necessary to ensure the legality, validity, enforceability
cr admissibility in evidence of the Purchase Agreemeat, the Indenture, the Securities
or any other document or instrument related to the transactions contempiated in the
Disclosure Package and the Fina] Offering Memorandum for such documents to be
filed or recorded or enrolled with any court or authority in the PRC or any political
subdivision thereof or that any stamp, registration or similar tax be paid in the PRC or
any political subdivision thereof. Any final judgment for a fixed or readily calculable
sum of money rendered by any court of the State of New York or of the United States
located in the State of New York baving jurisdiction under its own domestic laws in
respect of any suit, action or proceeding against the Company based upon the
Purchase Agreement would be recogoized and enforced by the courts of the PRC in
accordance with the requirements of PRC Civil Procedures Law based either on
treaties between the PRC and the United States of America (if any) or on reciprocity
between jurisdictions, subject to the public policy considerations.

38.  The performance by the Initial Purchasers in the PRC of any of its rights, duties,
obligations and responsibilities under the Purchase Agreement will not violate any
law applicable in the PRC.

39.  We have generally reviewed and discussed with the Initial Purchasers® representatives
and with certain officers and employees of, and counsel and independent accountants
for, the Company the information furnished, and the Company has confirmed such
information to us. On the basis of such consideration, review and discussion with
ordinary care and due diligence as a FRC legal counsel, but without independent
checking or verification except as stated above, nothing has come to our attention that
causcs us to reasonably believe that (i) as of the Applicable Time, the Disclosure
Package (except for the financial statements and schedules and other financial data
included therein or omitted therefrom, as to which we need make no statement)
included any untrue statement of a material fact or omitted to state any material fact
necessary in arder to make the statements therein, in the light of the circumstances
under which they were made, in all material respects, not misleading or (ii) the Final
Offering Memorapdum or any amendment or supplement thereto (except for the
financial statements and schedules and other financial data included therein or omitted
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therefrom, as to which we need make no statement), at the time the Final Offering
Memorandum was issued, at ths time any such amended or supplemented Final
Offering Memorandum was issued or at the Closing Time, included or includes an
untrue statement of a material fact or omitted or omits to state a material fict
necessary in order to make the statements contained thercin, in the light of the
circumstances under which they were made, in all material respects, not migleading,

This legal opinion is bereby rendered for and solely for the purpose of the offering of the Securities as
described above and may only be relied upon by the Company and shall not be used for any other purpose

withaut our prior written consent. The Company is authorised and may provide a copy of this opinion ta
the Initial Purchasers and their legal counsels.

Yours faithfully,

Jingtian & Gongcbeng
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10.
1.
12.
13.
14,
15.
16.
17.
18.

19,

20.

21.

23.

Schednle 1

List of WFOEs
Sino-Farest (Guangzhou) Co., Ltd. (A (7~#) HRAF)
Sino-Forest (Heynan) Co., Ltd. (8L (FIIR) /IRAE])
Sino-Forest (Anhui) Co., Lid. (3 (&) FRAH)
Sino-Forest (China) Investments Limited (BAE CRE) RABBAT)
Sino-Forest (Guangzhou) Trading Co., Ltd. (iU ()7 M) BHHHRAH)
Sino-Forest (Suzhou) Trading Co., Ltd. (FiHdk CGFH) BEFIRERD)
Jiafeng Wood (Suzhou) Co., Ltd. (AN (FH) FRAR)
Jiangxi Jiachang Forestry Development Co., Ltd. ({L7 ¥ Bk B RFRAE)
Guangxi Guijia Forestry Co., Lid. (CHEEFH TR AE)
Heyuan Jiahe Forestry Development Co., Ltd. (FIERREAT A R RATR A 7))
Gaoyao Jiayao Forestry Development Co., Ltd. GREFR R R EHRAR)
Zhangzhou Jiamin Forestry Development Co., Ltd. (FHE Mk B RARAR)
Sinowin Plantings (Suzhou) Co., Ltd. ENIRIAESEA (FMH) FRAR)
Sino-Maple (Shanghai) Trading Co., Ltd. GRIAH (L) HHEFRAF)
Sino-Maple (Shanghai) Co., Ltd. (b2 (L) HEFMRAR)
Guangdong Jiayao Wood Products Development Co., Ltd. f A EREALZBHFRAH)
Heilongjiang Jiamu Panel Co., Ltd. (R AL EBRLTRAE)
Hunan Jiayu Wood Products Co,, Ltd. (BIEEEAMTHELAR)

Xiangxi Autonomous State Jiaxi Forestry Development Co., Ltd.
@A RMERKIERERAR)

Hunan Jiayu Wood Products (Hongjiang) Co., Ltd. (MIFEF#ARE (BILH) ARAH)

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

Shaoyang Jiading Wood Products Co., Ltd. (BRIRZHALFTRAF)
Sino-Panel (Gengma) Co., Ltd. (BEEURME (BKS) FRAR)
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24.
25.
26,
27.
28.
29,
30.
31.
32.

33.

Sino-Panel (Guangxi) Development Co., Ltd. (R (1) REHBRAF)
Sino-Panel (Luzhai) Co., Ltd. (IR (FER) FHIRAH)

Sino-Panel (Sanjiang) Co., Ltd. (M4 (=1L) ARAF)

Sino-Panel (Beihai) Development Co., Ltd. (B (L) RBHRAR)
Hunan Jiayn Wood Products (Zhijiang) Co., Ltd. (@IS #kk (IEIL) FRAT)
Sino-Panel (Jianghua) Co., Ltd. GEIRE (T4 FRAR)

Sino-Panel (Yuanling) Co., Ltd. (FRY (Rl FRAS)

Sino-Panel (Guangzhou) Trading Co., Ltd. (FEHL (J/) WHEFRAF)
Sino-Biotechnology (Guangzhou) Co., Ltd. (BREHRH(TMBMAT)D
Sino-Panel (Hezhou) Co., Ltd. (IR I(BRHAFRLE)

Sino-Panel (Yunnan) Trading Co., Lid. (AR WGEHRITRAT)
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Schedule 2
List of PRC Limited Corpanies invested by WFOE
1. Suzhou City Lvyun Garden Engineering Co., Lid. (FRHTRBEHRTIRETRLAT)
3. Beihai Changqing Wooden Co., Lid. (LR AUFTRAET))
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8.
9.

Schednle 3

List of non-Material PRC Subsidiaries
Sino-Biotechnology (Guangzhou) Co., Lid. (BEFAHRH(T MFRAFD
Sino-Panel (Hezhou) Co., Ltd. (R ME BRAF)
$ino-Panel (Sanjiang) Co., Ltd. (Rt (=1L) FRAF)
Sino-Panel (Yunnan) Trading Co., Ltd. (FIEBN(ZEHHTRALED
Sino-Panel (Guangzhou) Trading Co., Ltd. (B (J"#H) HMREFRAR)
Sino-Panel (Guangxi) Development Co., Ltd. (J¥URY (J75) RFEARA)
Hunan Jiaya Wood Products (Zhijiang) Co., Ltd. (BE#MAN (GELY FERAR)
Sino-Panel (Yuanling) Co., Lid. (IR (i) HRAF)
Sino-Panel (Jiapghua) Co., Ltd. GRIENL (JT4) FRALT)

10. Suzhou City Lvyun Garden Engineering Co., Ld. (FMTEAHEH#HITETRLA)

1. Beihai Changging Wooden Co. Ltd. (JbE@HFTAREFRLAAD
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10.
1L
12,
13.
14.
15,
16.
17.
18.
19.
20.
21.

23.

Schedule 4

' List of Shareholders of PRC Subsidiaries
Sins-Wood (Guangxi) Limited
Sinn-Woaod (Jiangxi) Limited
Sino-Wood (Guangdong) Limited
Sino-Wood (Fujian) Limited
Sino-Farest Investments Limited
Grandeur Winway Ltd.
Sinowin Investments Lid.
Sino-Forest Bio-Science Limited
Sino-Panel (Asia) Inc.
Sing-Panel (Gaoyao) Ltd.
SFR (Chins) Inc.
Sino-Panel (Guangxi) Lid.
Sino-Pane] (Narth Sea) Ltd.
Sino-Panel (Suzhou) Ltd.
Sino-Panel (Yunnan} Ltd.
Sino-Panel (Hunan) Ltd.
Sino-Pane] (Xiangxi} Ltd.
Sino-Panel (North Bast China) Ltd.
Sino-Panel {Guangzhou) Ltd
Sino-Panel (l-iuaihua) Ltd.

Sino-Panel (Yongzhou) Ltd.

. Sino-Forest (China) Investments Limited (FEU#RML (FHE) RFEHHLH)

Sinowin Plantings (Suzhou) Co., Ltd. (PR AFEAR (HH) FRAF
Yiafeng Wood (Suzhou) Co., Ltd. (EFEARL (M) HEAF)
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Schedule 5
List of Original CIVs
1. Jiangxi Hiachang Farestry Development Co., Ltd. (ZLEE SR RFRAF)
2. Guangxi Guijia Forestry Co., Lid, ( FEEEHLHRA F)
3. Heyuan Jiahe Forestry Development Co., Ltd. (FTEEE Tk R RA WA E])

4. Gaoyao Jiayao Forestry Development Co., Ltd (GRES R R RERAT)
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Exhibit A-5

FORM OF OPINION OF
STIKEMAN ELLIOT LLP
TO BE DELIVERED PURSUANT TO SECTION 5(b)

Merrill Lynch, Pierce, Fenner & Smith Tuly ®,2008
Incorpaorated

4 World Financial Center

New York, New York 10080

Uaited States

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

Dear SirsMesdaines:

Re:  Sino-Forest Cerporation
Offering of ®% Convertible Senior Notes Due @

Our Role

We have acted as special Canadian counsel to Merill Lynch, Pierce, Fenner & Smith
Incorporated and Credit Suisse Securities (USA) LLC (together, the “Initial Purchasers™) in connection
with the issue and sale by Sino-Forest Corporation (the “Company™), and the purchase by the Initial
Purchasers of, ®% convertible senior notes due @ of the Company, pursnant to a purchase agreement
dated July @, 2008 between the Initial Purchasers, the Company and the subsidiary guarantors set out in
Schedule D-1 to that agreement (the “Purchase Agreement”).

Capitalized termas used in this opinion that we do not define have the meanings given to
them in the Purchase Agreetnent.

This opinion is being provided to you pursuant to section 5(b) of the Purchase
Apgreement,

3
Scope of Review, Reliances and Assumptions
Documentary Review
We have examined executed eopies of the following documents:
(a) the Purchase Agreement;
- (o) the Indenture;

{c) the Notes; and
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(d) & letter from the Toronto Stock Exchange (the “TSX”) to the Company dated ®, 2008
(the “TSX Letter).

We have also examined the Disclosure Package and the Final Offering Memorandum to the
extent necessary for the purposes of the opinions provided herein.

Reliance

For the purposes of this opinion, we have also examined an original ar copy of, certified or
otherwise identified to our satisfaction, and relied upon, a certificate of status provided by the
Govermnment of Canada with respect to the Company (the “Certificate of Status™).

For the purposes of providing our opinion expressed below in paragraph 1, we have relied
exclusively upon the Certificate of Status without independent investigation of the matters provided for in
it.

For the purposes of providing our opinion expressed below in paragraph 3, we have relied
exclusively upon the TSX Letter without independent investigation of the matters provided for in it.

Assumptions
In examining all documents and in providing our opinions below, we have assumed that:
fa) ail individuals had the requisite legal capacity;

(b) all signatures are genuine;

{©) all documents submitted to us as originals are cormplete and authentic and all photostatic,
certified, telecopied, notarial or ather copies canform to the originals;

(d all facts set forth in the official public records, certificates and documents supplied by
public officials or otherwise conveyed to us by public officials are complete, true and
accurate;

{e} the Documents have been duly authorized, executed and delivered by cach party to them
other than the Company;

B the performance of the obligations would not be illegal under the law of the place of
performance if that is a place other than the Province of Ontario (the “Jurisdietion™);

{g)  each purchaser subject to the securities laws of the Jurisdiction (each a “Purchaser” and
collectively, the “Parchasers™) purchasing the Notes has been provided with a copy of
the Finaf Offering Memorandumn;

)] the representations and warranties given by cach Purchaser of the Notes as set forth in the
Final Offering Memorandum are true and correct as of the date hereof, including (without
imitation) that each Purchaser is an “accredited investor” as defined in section 1.1 of
National Instrumnent 45-106 — Prospectus and Registration Exemptions;

i) no trades were made through or in reliance on any adverlisement in printed media of
general or paid circulation, or on radio or television or telecommunications media,
including electronic display;
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G each of the Initial Purchasers has an affiliate (together, the “Affiliates™) that iz duly
registered under the securities laws of the Jurisdiction, as of the dafe hereof, as a broker,
investment dealer or securities dealer, and ¢ach such Affiliate has complied with all laws
applicable to it, including any limitations on its activities applicable because of the
category in which it is repistered, in amanging for the purchase of the Notes by the
Purchasers;

&) except as otherwise disclosed in the Final Offering Memorandum, the Company is not a
“related issuer” or a “connected issuer” (as those terms are defined in Nationpal
Instrument 33-105 — Underwriting Conflicts) of any registrant involved in the distribution
of the Notes;

(] the Purchasers are purchasing as principals; and
(m)  to the extent our opinions relate to tax matters, particulsrly those expressed in paragraphs
5, 6, 7 and 8, the Common Shares will, at all relevant times, be listed on the TSX.

Practice Limitation

Cur opinion below is expressed only with respect to the laws of the Jurisdiction and of
the laws of Canada applicable in the Jurisdiction. Any reference to ike laws of the Jurisdiction includes
the laws of Canada that apply in the Jurisdiction. .

Date of Review and No Obligation to Update

Our opinion is expressed with respect to the laws of the Jurisdiction in effect on the date
of this opinion and we do not accept any responsibility to take into account or inform the addressees, or
any other person-authorized to rely on this opinion, of any changes in law, facts or other developments
subsequent to this date that do or may affect the opinions we express, nor do we have any obligation to
advise you of any other change in any matter addressed in this opinion or to consider whether it would be
appropriate for any other person other than the addressees to rely on our opinion.

Opinions
Based on the above, and subject to the quatifications below, we are of the opinion that:

1 The Company is existing under the laws of Canada.

2. The Company has all requisite corporate power, capacity and anthority to carry on its business
and to own, lease and operate its property and assets as described in the Disclosure Package and
the Final Offering Memorandum, and to offer and issue the Notes, and to execute, deliver and
perform its obligations under the Purchase Agreement, the Indenture and the Notes.

a. The Common Shares issuable upon conversion of the Notes in accordance with the terms of the
Indenture have been conditionally approved for listing on the TSX, subject to compliance by the
Company with the terms and conditions contained in the TSX Letter.

4, No consent, approval, authorization, filing with (including, without limitation, the filing of any
prospectus, registration statement or similar document) or order of amy court or governmental
agency or body in the Jurisdiction is required in connection with the transactions contemplated in
the Purchase Agrecment and the Indenture, except with respect to the purchase of any Notes by
any Purchasers, the filing of a report of such purchase in prescribed form with, and the delivery of
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a copy of any offering memorandum and any amendment thereto provided to such Purchasers to,
together with the applicable fees, the Ontario Securities Commission, within 10 days afer the
date of such purchase.

5. No starap or other issuance or transfer taxss or duties and no capital gains, income, withholding
or other taxes are payable by or on behalf of the Initial Purchasers under the laws of Canada or
the Jurisdiction in connection with:

(a) the execution and delivery of the Purchase Agreement and the Indenture;

)] the issuance, sale and delivery by the Company to or for the account of the Initial

Purchasers of the Notes; or

{©) the sale and delivery by the Initial Purchasers of the Notes to the initial purchasers
thereof;

provided that:

(a) each of the Initial Purchasers is a non-resident of Canada for the purposes of the Income
Tax Act {Canada) who does not use or hold, and is not dsemed ‘o use or bold, the Notes
or the Purchase Agreement in connection with the carrying on of a buginess in Canada in
any taxation year;

) in the cese of an Initial Purchaser that carries on an insurance business in Canada and
elsewhere, the Purchase Agreement and the Notes are not designated insurance property
within the meaning of the Jucome Tax Act (Canada} of such Initial Purchaser; and

{c) the Initial Purchasers do not own, in the last 60 months have not owned, and are not
deemed to own, fogether with persons with whom such Initial Purchasers do not deal at
arm’s length, 25% or more of the shares of any class or series of the Company.

6. Neither the Initial Purchasers nor the Trustee will be deemed to be resident in Cansada for the
purposes of the Income Tax Act (Canada) solely (including on the assumption that the Trustee is
not otherwise resident in Canada) by reason of the execution, delivery or consummmation of any of
the Purchase Agreement, the Indenture or the Notes or by reason of ownership of the Notes or the
Commeon Shares issuable upon conversion of the Notes.

7. The Company will not be required under the Jncome Tax Act (Canada), including the regulations
promulgated thereunder, or the tax legislation of the Jurisdiction (collectively, the “Canadian
Tax Law”) to withhold tax on sccount of: {i) any amount paid or credited, or deemed to be paid
or credited, by or on behalf of the Company in respect of the principal amount of, or any premium
on, the Notes, {ii) the issue or delivery of Comumon Sbares (or other property) upon conversion of
the Notes or any adjustment to the conversion rate of the Notes, in each case, in accordance with
the terms of the Indenture, or (iii) any amount paid or credited, or deemed to be paid or credited,
by or on behaif of the Company as, on account or in lieu of payment of, or in satisfaction of,
interest payabie (or decmed to be payable) on the Notes to any holder of the Notes who, for the
purposes of the Canadian Tax Law, is neither resident nor deerned to be resident in Canada and
who is dealing with the Company at arm’s length at the time of such psyment 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 entering into
the Purchase Agreement or the holding, sale, redemption, conversion or other disposition of the
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Notes, or in respect of the payment or crediting by or on behalf of the Company of the principal
amount outstanding under the Notes or any premium or interest on such amount, provided thet (i)
the Non-Resident Holder does not use or hold, and is not deemed to use or hold, the Notes or the
Purchese Agreement in connection with the carrying on of a business in Canada in any faxation
year, (ii} in the case of a Non-Resident Holder that carries on an ingurance business in Canada
and elsewhere, the Purchase Agreement and the Notes are not designated insurance property
within the meaning of the Income Tax Act (Canada) of such Non-Resident Holder, and (iif) the
Non-Resident Holder does not own, in the last 60 months has not owned, and is not deemed to
own, together with persons with whom the Non-Resident does not deal at arm’s length, 25% or
more of the shares of any class or series of the Company.

The statements made in the Disclosure Package and the Final Offering Memorendum under the
caption “Taxation — Canada™ fairly present, subject to the qualifications and limitations set out
therein, a peneral summary of the principal Canadian federal income tax considerations generally
applicable to a U.S. Resident (as defined therein) who acquires Notes pursnant to the terms set
forth in or comtemplated by the Disclosure Package and the Final Offering Memorandum or
receives Common Shares upon conversion of the Notes in accardance with the terms of the
Indenture.

Tke statements included in the Disclosure Package and the Final Offering Memorandum under
the captions “Description of the Notes” and “Transfer Restrictions”, [nsofar as such statements
relate to matters of the laws of the Jurisdiction and the federal laws of Canada applicable therein,
fairly summarize in all material respects such matters.

The statements made in the Disclosure Package and the Final Offering Memorandum under the
captions “Enforcement of Civil Liabilities” and “Risk Factors”, insofar as such statements relate
to matters of the laws of the Jurisdiction and the federal laws of Canada applicable therein, are
true and accurate in all materiat respects. '

In any proceeding brought before a court of competent jurisdiction in the Jurisdiction (an
“Ontarlo Court”) for the enforcement of the Purchase Agreement, the Indenture ar the Notes,
the 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 Purchase Agreement, the Indenture
and the Notes, to all issues which under the laws of the Jurisdiction are to be detenmined in
accordance with the chosen law of the contract, pravided 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
Jurisdiction; and

(b) in any such proceeding, and notwithstanding the parties® choice of law, the Ontaric
Court:

(@ 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;

(i)  wilt apply the Jaws of the Jurisdiction and the federal laws of Capada 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;
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(iii)  will apply provisicns of Ontario Law that have overriding effect;

(iv)  will not apply any New York Law if such application would be characterized
under Ontario Law as a direct or indirect cnforcement 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.

An Ontario Court would give a judgment based upon a final and conclusive in personam
judgment of a State or Federal court exercising jurisdiction in the Borough of Manhattan, The
City of New York, New York (a “New York Court”) for a sum certain, obtaincd aguainst the
Company with respect to a claim arising out of the Purchase Agreement, the Indenture or the
Notes without reconsideration of the merits, subject to the following defences that the New York
jndgment:

{a) was obtained by fraud or in any manner contrary to the principles of natural justice;

{0} was far 2 claim which upnder Ontarie Lawr would be characterized as based oa z foreign
ravenue, expropriatory, penat or other pubiic law;

{c) is contrary to public policy or to an order made by the Attorncy General of Canada under
the Foreign Extraterritorial Measures Act (Canada) or by the Competition Tribunal
under the Competition Act (Canada) in respect of cerfain judgments referred to in those
statutes; and

{d) has been satisfied or is void or voidable under New York Law;

provided that:

(2) an action to enforce & judgment of a New York Court must be commenced in the Ontario
Court within any applicable limitatlon periad;

(b) the Ontario Court will render judgment only in Canadian dollars;

(c) the Ontario Court has discretion to stay or decline to hear an action in respect of the New
York fudgment if the New York judgment is under appeal or there is another subsisting
judgment in any jurisdiction refating to the same cause of action as such New York
judgment; zod '

@ an action in the Ontario Court on the New York judgment may be affected by
bankruptcy, insolvency or other similar laws affecting the enforcement of creditors’
rights generally,

The submission by the Company to the non-exclusive jurisdiction of a New York Court contained
in the Purchase Agreement, the Indenture and the Notes would be recognized and given effect by
an Ontarie Court as a valid submission to the jurisdiction of such courts, provided that the
provisions of the Purchase Agreement, the Indenture and the Notes respeciing service of process
on the Company are complied with. A judgment of 2 New York Court would not be contrary to
natural justice by reason only that scrvice of process in the proccedings before the New York
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Court was effected on the agent fur service of process appointed by the Company pursuant to the
Indenture, the Notes and the Purchase Agreement.

This opinion is solely for the benefit of the addressees and not for the benefit of any other person. Itis

rendered solely in connection with the transactions to which it relates. It may not be quoted, in whole or
in part, or otherwise referred to or used for any purpose without our prior written consent.

Yours truly,
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Exhibit A-6

FORM OF OPINION OF
DAVIS POLK & WARDWELL
TO BE DELIVERED PURSUANT TO SECTION 5(b)

U.S. Opinion (1}
July [}, 2008

Menmrill Lyncb, Pierce, Fenner & Smith
Incorporated

4 World Financial Center

New York, NY 10080

United States

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

Ladies and Gentlemen:

We have acted as your special United States counsel in connection with the Purchase Agreement
dated July [e], 2008 (the “Purchase Agrcement™) with Sino-Forest Corporation, a Canada Business
Corporations Act corporation (the “Company™) and each of the subsidiary guarantors named in Schedule
D-1 thereto (each a “Subsidiary Guarantor™), under which you (the “Initial Purchasers”) have
severally agreed to purchase from the Comparny US$300,000,000 aggregate principal amount of its [¢]%
Convertible Senior Notes due 2013 (the “Notes”). The Notes are to be issued pursuant to the provisions
of an Indesiture dated as of July [«], 2008 {the “Indenture™) between the Company, the Subsidiary
Guaratitors and The Bank of New York Mellon, as trustee, and are convertible on the terms set forth in
the Indenture into common shares of the Compamy without par value (the “Common Shares”). The
Notes will be guaranteed by each of the Subsidiary Guarantors {the “Subsidiary Gnarantees” and,
together with the Notes, the “Securities”).

We have participated in the preparation of the preliminary offering memorandum (the
“Preliminary Offering Memorandum™) dated July 16, 2008 and the final offering memorandum dated
July [#], 2008 (“Final Memorandum”) relating to the offering of the Securities. The Preliminary
Offering Memorandum, together with the pricing term sheet attached as Schedule B to the Purchase
Agreement, is hereinafter referred to as the “Disclosure Package.”

We have examined originals or copies, certified or otherwise identified to our satisfaction, of such
documents, carporate records, certificates of public officials and other instruments as we have deemed
necessary or advisable for the purpose of rendering this opinion.

Capitalized terms used but not otherwise defined herein are used a3 defined in the Purchase
Agreement.
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Based upon the foregoing, we are of the opinion that:

1 Assuming that the Purchase Agreement has been duly authorized, executed and delivered
by the Company and each of the Subsidiary Guarantors insofar as the laws of Canads, the British Virgin
Islands and Hong Kong are concemed, the Purchase Agreement has been duly executed and delivered by
the Company and the Subsidiary Guarantors.

2 Assuming that the Indenture has been duly authorized, executed and delivered by the
Company and each of the Subsidiary Guarantors insofar as the laws of Canada, the British Virgin [slands
and Hong Kong are concerned, the Indenture is a valid and binding agreement of the Company and each
Subsidiary Guarantors, enforceable in accordance with its terms, subject to applicable bankruptey,
insolvency and similar laws affecting creditors® rights generally and equitable principles of general
applicability and except as rights to indemnification contained therein may be limited by applicable law;
provided that we express no opinion as to the (x) enforceability of any waiver of rights under any usury or
stay law and (y) validity, legaily binding effect or enforceability of any provision that permits holders to
collect any portion of stated principal amount upon acceleration of the Securities to the extent determined
to constitute unearned interest.

3 Assuming that the Notes have been duly authorized, executed and delivered by the
Compaiy insofar as the laws of Caneda arc concerned, the Notes, when executed and authenticated in
accordance with the provisions of the Indenture and delivered to and paid for by the Initial Purchasers
pursuant to the Purchase Agreement, will be valid and binding obligations of the Comnpany, coforceable
in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally and equitable principles of general applicability, and will be entitled to the
benefits of the Indenture pursuant to which such Notes are to be issued; provided that we express no
opinion as to the (x) enforceability of any waiver of rights under any usury or stay law or (y) validity,
legally binding effect or enforceability of any provision that permits bolders to collect any portion of
stated principal amount upon acceleration of the Notes to the extent determined to constiute unearned
interest.

4, Assuming that the Notes have been duly authorized, executed and delivered by the
Company insofar as the laws of Canada are concerned, and that the Subsidiary Guarantees have been duly
authorized, executed and delivered by each of the Subsidiary Guaruntors insofar as the laws of the British
Virgin Islands and Hong Kong are concerned, the Subsidiary Guarantees, when the Notes (and the
Subsidiary Guarantees endorsed thereon) are executed and authenticated in accordance with the
provisions of the Indenture and delivered to and paid for by the [nitial Purchasers pursuant to the
Purchase Agreement, will be valid and binding obligations of cach Subsidiary Guarantor, enforceable in
accordapce with their terms, subject 1o applicable bankruptey, insolvency and similar laws affecting
creditors’ rights generatly and equitable principles of gerieral applicability; provided that we express no
opinion as to the (x) enforceability of any waiver of rights under any usury or stay law and (y) validity,
legally binding effect or enforceability of any provision that permits holders to collect any portion of
stated principal amount upon acceleration of the Securities to the extent determined to constitute unearned
interest.

3. It is not necessary in connection with the offer, sals and delivery of the Securities ta the
Initial Purchasers under the Purchase Agreement or in connection with the initial resale of such Securities
by the Initial Purchasers in the manner contemplated by the Purchase Agreement and the Final
Memorandum to register the Securities under the Securities Act of 1933, as amended, or to qualify the
Indenture under the Trust Indenture Act of 1939, as amended, it being understaod that no opinion is
expressed as to any subsequent offer or resale of any Security.
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We have considered the statements included in the Final Memorandum under the captions
“Description of the Notes” and “Plan of Distribution” insofar as they summarize provisions of the
Indenture and the Purchase Agreement. In our opinion, such staternents fairly summarize these
provisions in all material respects.

In rendering the opinions in paragraphs (1) through (5) above, we have assumed that each party to
the Purchase Agreement, the Indenture and the Securities (the “Docnments™) has been duly incorporated
and is validly existing and in good standing under the Iaws of the jurisdiction of its organization. In
addition, we have assumed that the execution, delivery and performance by each party thereto of each
Document to which it is a party, (1) are within its corporate powers, (2) do not contravene, or constitute 2
default ander, the cestificats of incorporation or bylaws or other constitative documents of such party, (3)
require no action by or im respect of, or filing with, any governmental body, agency or official and (4) do
not contravene, or constitute a default under, any provision of applicable law or regulation or any
judgment, injunction, order or decree or any agreement or other instroment binding upon such party, and
that each Document is a valid, binding and enforceable agreement of each party thereto, other than the
Company and the Subsidiary Guarantors.

In rendering the opinions set forth in paragraph (5) above, we have assumed the accaracy of, and
compliance with, the representations, warranties and covenants of the Company, the Sabsidiary
Guarantors and the Initial Purchasers in the Purchase Agreemoent. ’

We are members of the Bar of the State of New York and the foregoing opinion is [imited to the
laws of the State of New York and the federal laws of the United States of America, except that we
EXpress no opinion as to any law, rule or regulation that is applicable to the Company or the Subsidiary
Guarantors, the Documents or such transactions solely because such law, rule or regulation is part of a
regulatory regime applicable to any party to any of the Documents or any of its affiliates due to the
specific assets or business of such party or such affiliate.

With respect 1o all matters of the laws of Canada, the British Virgin Izslands, England, Hong
Kong, or the People’s Republic of China (the “PRC™), you have been delivered, and we understand that
you are relying upon, the opinions of (2) Appleby, British Virgin Islands counsel for the Company and the
Subsidiary Guarantors, Linklaters, England and Hong Kong counsel for the Company and the Subsidiary
Guarantors, and Aird & Berlis LLP, Canadian counsel for the Company and the Subsidiary Guarantors
and (b) Stikeman EHiot LLP, Canadian counse! to the Initial Purchasers and Commerce & Finance Law
Offices, PRC counsel to the Initial Purchasers, each delivered to you today pursuant to Sections 5(a) and
(b), respectively, of the Parchase Agreement.

This opinion is rendered solely to you in connection with the Purchase Agreement. This 0pihion
may not be relied upon by you for any other purpose or relied upon by any other person (including any
person acquiring Securities from you) or furnished to any other person without our prior written consent.

Very truly yours,
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U.5. Opinion (2)

July [#], 2008

Memill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financial Center

New York, NY 10080

United States

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New Yark, NY 10010

United States

Ladies and Gentlemen:

We have acted as your special United States counsel for you in connection with the Purchase
Agreement dated Tuly [¢], 2008 (the “Purchase Agreement”) with Sino-Forest Corporation, a Canada
Business Corporations Act corporation (the “Company™) and each of the subsidiary guarantors named in
Schedule D-1 thereto (each a “Subsidiary Guarantor”), under which you {tbe “Initial Purchasers”)
have severally agreed to purchase from the Company LJS$300,000,000 aggregate principal amount of its
(#]% Convertible Senior Notes due 2013 (the “Notes”). The Notes are to be issued pursuant to the
provisions of an Indenture dated as'of July [e], 2008 (the “Indenture”) between the Compaay, the
Subsidiary Guarantors and The Bank of New York Mellon, as trustee, and are convertible on the terms set
forth in the Indenture into common shares of the Company without par value (the “Common Shares").
The Notes will be guaranteed by each of the Subsidiary Guarantors (the “Subsidiary Guaraatees™ and,
together with the Notes, the “Securitles™).

We have participated in the preparation of the preliminary offering memorandum (the
“Preliminary Offering Memorandum™) dated July 16, 2008 and the final offering memorandum dated
July [e], 2008 (“Final Memorandum™) relating to the offering of the Securities. The Preliminary
Offering Memorandum, together with the pricing term sheet attached as Schedule B to the Purchase
Agreement, is hereinafier referred to as the “Disclosore Package.”

The primary purpose of our professional engagement was not to establish or confirm factual
mattes or financial, accounting or quantitative information. Furthermore, many determinations involved
in the preparation of the Final Memorandum and the Disclosure Package are of a wholly or partially non-
legal character or relate to legal matters outside the scope of our opinion separately delivered to you today
in respect of certain matters under the laws of the State of New York and the federal laws of the United
States of America, As a result, we are not passing upon, and do not assumne any responsibility for, the
accuracy, completeness or fairness of the statements contained in the Figal Memorandum and the
Disclosure Package, and we have not ourselves checked the accuracy, completeness or faimess of, or
otherwise verified, the information furnished in such documents {except to the extent expressly set forth
in our opinion letter separately delivered to you today as to statements included in the Final Memorandum
under the captions *Description of the Notes™ and “Plan of Distribution™). However, in the course of our
acting as counsel to you in connection with the preparation of the Final Memorandum and the Disclosure
Package, we have generally reviewed and discussed with your representatives and with certain officers
and employees of, and counsel (including Canada, the British Virgin Islands, England, Hong Kong, and
the People’s Republic of China counsel) and independent public accountants for, the Company and the
Subsidiary Guarantors the information furnished, whether or not subject to our check and verification.
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We have also reviewed and rclied upon certain corporate records and documents, letters from counsel and
accountants and oral and written statements of officers and other representatives of the Company and the
Subsidiary Guarantors and others as to the existence and consequence of certain factual and other matters.

On the basis of the information gained in the course of the performance of the services rendered
above, but without independent check or verification except as stated above, nothing has come to our
attention that causes us to believe that:

(a) at [#] a.m./p.m. (New York time) on the date of the Purchase Agreement, the Disclosure
Package contained any untrue statement of a material fact or omitted to state a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not
misleading, or

(b) the Final Memorandum ss of its date or as of the date hereof contained or containg any untrue

statement of a material fact or omitted or omits to state a materjal fact necessary in order to make the
statenents therein, in the light of the circumstances under which they were made, not misleading.

In providing this etter to you, we have not been called to pass upon, and we express no view
regarding, the financial statements or financial schedules or other financial or acconnting data included in
the Disclosure Package or the Final Memorandum. In addition, we express no view as to the conveyance
of the Disclosure Package or the infermation contained therein to investors.
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* This letter is delivered solely to you in connection with the Purchase Agreement. This letter may
not be relied upon by you for any other purpose or relied upon by any other person (including any person
acquiring Securities from you) or furnished to any other person without our prior written consent.

Very truly yours,
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Exhibit A-7

FORM OF OPINION OF
COMMERCE & FINANCE LAW OFFICES
TO BE DELIVERED PURSUANT TO SECTION 5(b)

Merrill Lynch, Pierce, Fenner & Smith Credit Suisse Securities (USA) LLC

Incorporated Eleven Madison Avenue
4 World Financial Center New York, NY 10010
New York, New York 10080 United States

United States

Date: [*]

Re: Sino-Forest Corporation

We are qualified lawyers of the People’s Republic of China (the “PRC" excluding, for the purpose of this
opinion only and except where the context otherwise requires, Hong Kong, Macao and Taiwan) and as
such are qualified to issue this opinion on the laws of the PRC,

We are acting as PRC legal counsel for Merrill Lynch, Pierce, Fermer & Smith Incorporated and Credit
Suisse Securities (USA) LLC (together, the “Initial Purchasers™) in connection with the offering by
Sino-Forest Cooperation, a Canada Business Corporations Act corporation (the “Company™), of the
prineipal amounts of its [*]% Coavertible Senior Notes due [*] (the “Initial Notes”) and the grant by the
Company to the Initial Purchasers of the option to purchase all or any part of an additicnal U.S.5[*]
principal amount of Notes (the “Option Notes”) under a Purchase Agreement (the “Purchase
Agreement”) dated July {17}, 2008 among the Company, the Subsidiary Guarantors (as named in the
Purchase Agreement) and the Initial Purchasers, and pursuant to the provisjons of an Indenture (the
“Indenture®) dated as of the date hereof among the Company, the Subsidiary Guarantors and The Bank
of New York Mellon, a3 trustee (the “Trustee'). For the purpose of this opinion, the Initial Notes, the
Option Notes and the Subsidiary Guarantees attached thereto are collectively referred to as the
“Securities.”

For the purpose of this opinion, we bave examined the copies, certified or otherwise ideatified to our
satisfaction, of documents provided to us by the Company aed such other documents, corporate records,
papers, certificates issued by officials of government departments and other public organizations and
other instuments as we deem necessary or appropriate for the parpose of rendering this opinion in
accordance with Section 5 (b) of the Purchase Agreement.

We have also examined a preliminary offering memorandum dated July 16, 2008 (the “Preliminary
Offering Memorandum”, together with the Pricing Supplement, the “Disclosure Package”) and a final
offering memorandum dated [*] (the “Final Offering Memorandum™) and conducted such scarches and
made such inquiries as we consider necessary or relevant for us to provide this opinion.

In the examination of these documents, we have assumed that (A) all documents submitted to us as copies
conform to their originals and all documents submitted to us as originals are authentic; (B) all signatures,
seals and chops on such documents are genuine; (C) other than the PRC residents and entities relevant to
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any of the documents or to such other documents as referred to in this opinion which are incorporated or
established or organized under tbe laws of the PRC, all parties have the requisite power and authority to
enter into, and have duly executed and delivered the documents and performed their obligations
thereunder; and (D) these documents constitute legal, valid and binding obligations on the parties thereto
under the laws (other than the laws of the PRC) by which they are expressed to be governed.

This opinion is rendered on the basis of the PRC laws effective as at the date hereof and there is no
assurance that any of such laws will not be changed, amended or replaced in the immediate future or in
the longer term with or without retrospective effect. Any such changes, amendments or replacements may
be made by an order of the President of the PRC or the State Council or, in the case of provincial laws
and regulations, by the selevant provincial government and may become effective immediately on
promulgation. . .

We do not parport to be an expert on or to be generally familiar with or qualified to express legal opinions
based on any laws other than the PRC laws. Accardingly, we express or imply no opinion on the laws of
any jurisdiction other than the PRC.

Capitalized terms used and not otherwise defined in this opinion shall have the meanings aseribed to them
in the Purchase Agreement and the Final International Offering Memorandum,

Besed on the foregoing, we are of the opinion that on the date hereof:

1. Each of the wholly foreign owned eaterprises listed in Schedule 1 (each a “WFOE”; collectively, the
“WFOEs™ , and each of the entities listed in Schedule 2 (each a “PRC Limited Company Invested
by WFOE”; collectively, the “PRC Limited Companies Invested by WFOE”, and together with
the WFOEs, the “PRC Subsidiaries”) bas been duly incorporuted under the laws of the PRC as 8
wholly foreign owned enterprise or a PRC limited company invested by WFOE with the status of a
Chinese legal person, is validly existing under the laws of the PRC, has the corporzic power and
authority to own its property (including plantation land use rights) and fo conduct business as
described in the Disclosure Package and the Final Offering Memorandum and its constitutive
documents, including the articles of association, the approval certificates and the business license, as
the case may be, and is in good standing and duly qualified 10 transact business in each jurisdiction in
which the conduct of its business, or its ownership or leasing of property requires such qualification;
the business operations of each PRC Subsidiary as described or contemplated in the Disclosure
Package and the Final Offering 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 governmental 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 busincss licenses of each of the PRC Subsidiaries is valid
apd in full force and effect and have not been revoked, withdrawn, suspended or cancelled. To the
best of our knowledge after reasonable investigation and inquiry and as confirmed by the Company,
the relevant WFOREs listed in Schedule 3 are non-materizl PRC Subsidiaries and only have limited
business operation.

2. To the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, Suri-Wood Inc. has the right to conduct business in the PRC in the manner as presently
conducted and as described in the Disclosure Package and the Final Offering Memorandum, and has
the right to own the purchased tree plantations (as set forth in the Disclosure Package and the Final
Offering Memorandum) and as approved by the relevant forestry bureaus, has the right to log,
transport, and sell the purchased tree plantations in accordance with the PRC laws and regulations.

3. Each of the entities listed in Schedule 4 is the awner of the 100% registered capital of each of the
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PRC Subsidiarics, respectively, as described in the Disclosure Package and Final Offering
Memorandum, free and clear of all liens, encumbrances, equities, claims, restrictions on transfer
(other than as required wader applicable PRC law), vating trust or other defect of title whatsoever;
the ownership of such registered capital is valid and lawfurl under all zpplicable PRC laws, rules or
regulation of any governmemtal or regulatory agency or body.

The registered capital of each of the PRC Subsidiaries has been subseribed in full and all government
approvals relating to the subscription thereof have been issued and are in full force and effect, except
for Sino-Parel (Yunnan) Trading Co., Ltd., whose registered capital has been partally paid up as
permitted under PRC law.

All descriptions in the Disclosure Package and the Final Offering Memorandum -of contracts and
other material documents to which any PRC Subsidiary is a party or are govemed by PRC law are
rue and accurate in all material respects, fairly summarize the contents of such contracts or
documents and do not omit any material infonmation which affects the import of such descriptions; to
the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, there are no franchises, contracts, indeniures, mortgages, loan agresments, notes, leases or
ofher instruments required to be described or referred to in the Disclosure Package and the Final
Offering Memorandum other than those described or referred to therein, and the descriptions thereof
or references thereto are correct in ail 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
set forth in the Disclosure Package and the Final Offering Memorandum te which it is a party and
has taken z2ll necessary corporate action to authorize the execution, delivery and performance of such
contracts and documents. Each of such contracts and documents has been duly anthorized, 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 Disclosure Package and the Final
Offering Memorandum is true and accurate and suck ownership structure is in compliance with
applicable laws and regulations. Except as disclosed in the Disclosure Package and the Fipal
Offering Meniorandum, 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
into any agreement for the establishment of any company.

The events and transactions (the “CIV Restructuring”) set forth in the Disclosure Package and the
Final Offering Memorandum relating to the conversion of the corporate form of centain PRC
Subsidiaries of the Company (as listed in Schedule 5, the “Original CYVs”) from cooperative joiot
venture into wholly foreign owned enterprise, have been duly effected in accordance with applicable
laws and regulations, and the description of the CJV Restruchuring set forth therein is an accurate and
fair summary of such transactions in all material respects.

To the best of our knowledge after reascnable 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, (i) any
agreement govemed 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 (iif} 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 propertics or assets of the PRC
Subsidiaries, except for such violations or defaults that would not have a Material Adverse Effect on
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10.

the PRC Subsidiaries taken as a whole or on any of the PRC Subsidiaries individually.

To the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, under the current business model as presently conducted and as described in the
Disclosure Package and the Offering Memorandum, Suri-Wood Inc. is not in violation of or in
default under (i) any provision of PRC law or regulation, {ji) any agreement govemed by PRC law
by which it is bound or to which any of its properties or asses is subject or (iii) any approval,
judgment, order, decree or regulation of any governmental body or agency or of any court in the PRC
having jurisdiction over it ar over any of its properties or assets, except for such violations or
defaults that would not have a Material Adverse Effect on Suri-Waed Inc.

To -the best of our-knowledge after reasonable investigation and.inquiry and-as. canfirmed by.the
Company, each of the PRC Subsidiaries has paid all material PRC taxes which it is required to have
paid, except for taxes payment of which is being contested in good faith by appropriate proceedings
and for which reserves and tax provisions deemed by it to be adequate bave been set aside or made
on its books. For Suri-Wood Inc. conducting authorized trading operations, the PRC taxes which are
required to be paid by Suri-Wood Inc. 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 ta meet such tax liabilities of

.. Suri-Wood Ing. as disclosed in the Disclosure Package and the Final Offering Memorandum.

11

12,

13.

14.

15.

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 decres
of, any public, regulatory or governmental authority, agency, body or court of the PRC or any
subdivision thereof (a “PRC Governmental Authority”) is necessary or required in connection with
the due authorization, execution and delivery of the Purchasc Agreement or the Indenture, for the
offering, issuance, sale or delivery of the Securities or the conversion of the Securitics into Coramon
Shares by any holder of the Securities pursuant to the terms of thereof

.The carrying on of the authorized trading operations by Suri-Wood Inc. pursuant to the relevant

purchase agreements and the authorised sales agreements between Suri-Wood Inc. and the authorized
intermediaries does not contravene, in any material respect, any provision of applicabie PRC law,
rule or regulation. Each of the purchase agreements and autborised sales agrezments is valid and
legally binding, in full force and effect, and enforceable in accordance with its terms and Suri-Wood
Inc. has 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, 2008, the relevant PRC Subsidiaries have the right to use approximately
[31,600] hectares of plantation land leased from other parties, in which approximately [21,400]
hectares of plantation land are curently used by the Original CJVs. Since the Original CTVs have
been approved to be converted into WFOEs and obtained their new business licenses, they will aeed
to negotiate with the original plantation land owners or holders to enter into new plantation land
transfer agresments or lease agreements, go through the requisite legal formalities for the transfer of
plantation land and obtain the Plantation Rights Certificates for those plantation lands in accordence
with: the relevant PRC laws and regulations, as disclosed in the Disclosure Package and the Final
Offering Memorandum.

According to the relevant purchased tree contracts entered into by Suri-Wood Inc. and relevant PRC
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16.

—
3

18.

19.

Subsidiaries as of March 31, 2008 and as confirmed by the relevant local forestry bureaus in their
respective approvals or Plantations Rights Certificates, Suri-Wood Inc. and the relevant PRC
Subsidiaries have the ripht to own spproximately [260,000] hectares of the purchased trees
plantations acquired by. Suri-Wood Inc. and relevant PRC Subsidiaries. According to the relevant
purchased tree contracts entered into by Suri-Wood Inc., Suri-Wood Inc. has the right, but not the
obligation, to acquire plantation land use rights for the lands underlying the purchased trees acquired
pursuant fo the purchased tree contracts entered into by Suri-Wood Inc. as of the date hereof, subject
to the execution of definitive agreements and requisite plantation rights registration procedures in
accordance 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, Suri-Wood Inc. or any PRC Subsidiary is a party or to which any of their respective
properties or assets 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, Suri-Wood Inc. and the PRC Subsidiaries taken as a whole, or the Company,
Suri-Wood Inc. or PRC Subsidiaries individually, the validity or enforceability of the Purchase
Agreement or the transactions contemplated therein and as disclosed in the Disclosure Package and
Final Offering Memorandum; and no such proceedings are threatened.

To the best of our knowledge after reasonabie investigation and inquiry and as confirmed by the
Company, there are no cutstanding guarantees or contingent payment obligations of each of the PRC
Subsidiaries in respect of indebtedness of third parties except as described in the Disclosure Package
and the Final Offering Memorandum.

Each of the PRC Subsidiaries owns or bas been granted all necessary rights to use all of the
properties and assets owned or used by it or transferred, assigned or otherwise comveyed to it in
connection with its formation or thereafier, to the best of our knowledge after rezsomable
investigation and inquiry, free and clear of all claims, liens, security interests or other ¢ncumbrances
except as otherwise described in the Disclosure Package and the Final Offering Memorandum or are
not material, individually or in the aggregate, to the business of the Company and the PRC
Subsidiaries, taken as a whole; each of the PRC Subsidiaries, as the case may be, has the right to ase
such plentation lands or has obtained the land use rights which are necessary in the conduet of their
respective business now being conducted, except as otherwise described in the Disclosure Package
and the Final Offering Memorandum; all such plantation fand-use rights or land use rights are free
and clear of sll 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 heaith and safety, the
epvironment or hazardous or toxic substances or wastes, pollutants or contaminants
(“Environmental Laws”), (ii) has received all mawerial permits, licenses and approvals which are
currently required under applicable Environmental Laws to conduct its busincss mow being
conducted, including to construct, own and operate its respective plant facilities, as described fn the
Disclosure Package and the Final Offering Memorandum and (jii} is in compliance in all material
respects with the PRC environmental laws and regulations, To the best of our knowledge after
reasonsble investigation and inquiry and as confirmed by the Company, there are no pending or
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20.

21.

22

23.

threatened judicial actions, suits, cfaims, liens or proceedings relating to environmental protection
laws and regulations against any PRC Subsidiaries. The description of the PRC envirormental laws,
orders, rules and regulations in the Disclosure Package and the Final Offering Memorandum are true
and accurate in all material respects.

All descriptions in the Disclosure Package and the Final Offering Memorandum of PRC laws or
regulations are correct in all material respects. Other than as disclosed in the Disclosure Package and
Final Offering Memorandum, there are no existing or announced laws, policies, regulatory,
administrative or other government initiatives or measures regarding the commmercial forestry
plantations industry and wood products manufecturing industry which would have a Material
Adverse Efiect.

The issue and sale of the Securities (and the Subsidiary Guarantees of the Subsidiary Guarantors) and
the execution and delivery by the Company of, and the performance by each of the Company and the
Subsidiary Guarantors of its obligations under the Purchase Agreements and the Indenture and the
consummation by each of the Company and the Subsidiary Guarantors of the transactions
contemplated therein and/or in the Disclosure Package and the Final Offering Memorandum (1) will
not contravene (A) any provision of PRC law or regulations, (B) any articles of associatian, business
license, business permit or other constitutional documents of any of the PRC Subsidiaries, (C) to the
best of our knowledge after reasonable investigation and inquiry and as confirmed by the Company,
any agrecment governed by PRC Jaw by wkich any of the PRC Subsidiaries is bound or te which any
of the properties or assets of the PRC Subsidiaries is subject, (D) to the best of cur knowledge afier
reasonable investigation and inquiry and as confirmed by the Company, any matenal agreement
governed by PRC law by which the Company or Suri-Wood Inc. is bound or to which any of the
properties or assets of Suri-Wood Inc. is subject, or (E) any regulation, judgment, order ar decree of
any governmental body, agency or any court in the PRC or (ii) will not result in the creation or
imposition of any claim, lien, mortgage, security interest or other encumbrance on any property or
assets of the PRC Subsidiaries or on any purchased tree plantations of Suri-wood Inc. in the PRC,
other than pursuant to the transaction contemplated in the Purchase Agreement

Except as disclosed in the Disclosure Package and the Final Offering Memorandum, 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, whether chargesble on a withholding basis or otherwise) is payable by or on behalf of the
Initial Purchasers under any applicable laws and regulations of the PRC, or of any political
subdivision, department or agency thereof in connection with (a) the offering, issumnce, sale or
delivery of the Securities (and the Subsidiary Guarantees) by the Company to ar for the account of
the Initial Purchasers in the manner contempiated in the Purchase Agreement or the Disclosure
Package and the Final Offering Memorandum; (b) the offer, sale or delivery by the Initial Purchasers
of the Securities (and the Subsidiary Guarantees) to the subsequent purchasers thereof, (¢) the
execution sod delivery of the Purchase Agreement, the Indeature, the Security Documents or any
other document relating to the offering of the Secwrities (and the Subsidiary Guerantees); and (d) or
the consummation of the transactions conternplated in the Purchase Agreement or the [ndeature or
the performance by the Company and the Guarantors of their respective obligations thereunder or the
transactions contemplated by the Disclosure Package and the Final Offering Memorandum.

Except as disclosed in the Disclosure Package and Final Offering Memorandum, all such licenses,
consents, approvals, authorizations, permits, certificates or orders of or from, or filings, declarations
or qualifications with or to, any governmental body, count, 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 deseribed in
the Disclosure Package and Final Offering Memorandum, (i) Suri-Woed Inc. to own the purchased
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24.

25.

26.

27.

28.

tree plantations and conduct business in the manner as described in the Final Offering Memorandum,
end (iii) the performance by the Company, the Subsidiary Guarantors or any PRC Subsidiary of their
respective obligations under the Purchase Agreement have been obtained or made and arc in full
force and effect, except for, in the case of (i) and (ii), such as not material, individually or in the
aggregate, to the business, operations and financial conditions of Suri-Wood Inc. or the PRC
Subsidiaries, taken as a whole or individually. To the best of our knowledge after reasonable
investigation and inquiry, we have no reason to believe that any PRC Governmental Authority is
considering modifying, suspending or revoking such PRC licenses, consents, authorizations,
approvals, certificates and permits.

The application of the net proceeds from the offering, as contemplated by the Disclosure Package
and the Final Offering Memorzndum, will not (i) contravene any provision of applicable PRC law,
rule or regulation or the articles of association and any amendment thereof or the business license of
any of PRC Subsidiaries or (ii) to the best of our knowledge after reasonable investigation and
inquiry, contravene the terms or provisions of, or constitute a default under, (A) any indenture,
mortgage, loan agreement, lease or other agreement binding upon any PRC Subsidiaries, (B) any
indenture, mortgage, loan agreement, lease or other agreement governed by PRC law by which the
Company, Suri-Wood Inc. or any of the PRC Subsidlaries is bound or to which any properties or

assets of Suri-Wood Inc. or PRC Subsidiaries is subject or (C) any judgment, order or decree of any

govermmental body, ageocy or court in the PRC.

Except for Sino-Fanel (Yunnan) Trading Co., Ltd., whose registered capital has been partially paid
up as permitted under PRC law, each WFOE has full power and authority to effect dividend
payments and remittances thereof outside the PRC in Unites States dollars, except as disclosed in the
Disclosure Package and the Final Offering 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 govermmental or regulztory agency or body of or
in-the PRC, ecxcept for the procedural requirements as described in the Disclosure Package and the
Final Offering Memorandum.

Under coment PRC tex laws (including the Enterprise Income Law of the PRC), regulations and
rulings, holders of the Securities that are nonresidents of the PRC are not subject {o 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
Securities, (B) gains made on sales of the Securities (or the Commen Shares issuable upon
comversion of the Securities) between non-residents of the PRC consummated outside the PRC or (C)
any dividend or other distribution paid or made on the Common Sbares to be issued or issuable upen
conversion of the Securities.

Except for Sino-Panel (Yunnan) Trading Co., Ltd., whose registered capital bas been partially paid
up as pemmifted under PRC law, no WFOE is currently prohibited, directly or indirectly, under amy
agreement or other instrument to which it is a party or is subject, from paying any dividends to the
Company or any of its Subsidiaries, from making any other distribution on such WFOE’s capital
stock, or from repaying to the Cormpany any loans or advances to such WFOE from the Company or
any of its Subsidiaries, except a3 otherwige described in the Disclosure Package and the Final
Offering Memorandum and as would be permitted by the Indenture.

Each WFOE has full power and authority to borrow sharcholder loans from the Company or any of
its non-PRC Subsidiaries as contemplated and described in the Disclosure Package and the Final
Offering Memorandimn, except for Sino-Panel (Yunnan} Trading Co., Ltd., whose registered capital
has been partially paid up as permitted by PRC law. Except for those disclosed in the Disclosure
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29.

30.

3L

32.

33,

34.

Package and the Final Offering Memorandum, ne other licenses, consents, approvals, authorizations,
permits, certificates or orders of or from, or fillings, declarations or qualifications with or to, any
governmental body, court, agency or official in the PRC are required far a WFOE to borrow
shareholder loans. Fach WFOE will be able to repay such shareholder loans in, and remit, United
States dollars, except as disclosed in the Disclosure Package and the Final Offering Memorandum,
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 ageney or body of or in the PRC.

To the best of our kmowledge after reasomable investigation and inquity, none of the PRC
Subsidiaries nor other person has taken any action nor have any other steps been taken or legal
proceedings been started ar threatened against any of the PRC Subsidiaries for its winding up or
dissolution, or for the withdrawal, revocation or canceliation of the business license of any of the
PRC Subsidiasies; 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.

The statements in the Disclosure Package and Final Offering Memorandum under the headings “Risk
Factors”, “Business”, “Management’s Discussion and Analysis of Financial Condition ead Results of
Operations”, “Government Regulzetion”, and “Tree Plantation Contractual Arrangements” 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 dozuments and fairly summmarize matters referred to therein.

To the best of our knowledge after reasonable 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 threafened, except the dispute, or disturbance which would not,
individually or in the aggregate, have a Material Adverse Effect. To the best of our knowledge after
reasonable investipation and inquiry and as confirmed by the Company, each of the PRC
Subsidiaries has complied in all material respects with ali employmeat, labor and similar laws
applicable to the PRC Subsidiaries and has made welfare contributions for jts employees as required
under PRC law.

Under the PRC law, there is no restriction on the transfer of the Securities by the Company ta or for
the account of the Initial Purchasers, and the subsequent purchasers thereof, assuming that such
subsequent puschasers are not entities organized under the laws of, or residents of, the PRC.

Fach of the PRC Subsidiaries owns or has valid licenses in full force and effect or otherwise has the
legal right to use all material trademarks currently employed by it in connection with the business
currently operated by it as disclosed in the Disclosure Package and Final Offering Memorandum and,
to the best of our knowledge afler reasonable investigation and inquiry and as coafinmed by the
Company, none of the PRC Subsidiaries has received any notice of infringement of or conflict 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 Material Adverse
Effect.

The tax rates applicable to each of the PRC Subsidiaries disclosed in the Disclosure Package and the
Final Offering 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” and
“Management’s Discussion and Analysis of Financial Condition aad Results of Operations” of the
Disclosure Package and the Final Offering Memorandum is true and accurate under relevant PRC tax
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35,

36.

37

38.

39.

laws and regulations. There are no material PRC fees or taxes that are applicable to the Company and
such subsidiaries as 2 consequence of completion of the offering that have not been described in the
Disclosure Package and the Final Offering Memorandum.

The entry into, and performance or enforcement of the Purchase Agreement in accordance with its
terms will not subject the Initial Purchasers to a requirement to be licensed or otherwise qualified to
do business in the PRC, nor will the Initial Purchasers 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 Purchase Agreement or of or the consummation of the
transactions contemplated in the Purchase Agreement or the performance by the Company and the
Subsidiary Guarantors of their respective obligations thereunder or the transactions contemplated by
the Disclosure Package and the Final Offering Memorandum.

Bach of the WFOEs has complied with ail the required registration with the relevant State
Administration of Foreign Exchange of the PRC.

Each of the Purchase Agreement, the Indenture and the Securities is In a proper legal form under
PRC laws for the enforcement thereof against the Company, as the case may be, in the PRC except
the voluntary application of enforcement as required by applicable PRC laws. It is not necessary to
ensure the lepality, validity, enforcesability or admissibility in evidence of the Purchase Agreement,
the Indenture, the Securities, the Security Documents or any other document or instrument related to
the transactions contemplated in the Disclosure Package and the Final Offering Memorandum for
such documents to be filed or recorded or enrolled with any court or authority in the PRC or any
political subdivision thereof or that any stamp, registration or similar tax be paid in the PRC or any
political subdivision thereof. Any final judgment for a fixed or readily calculable sum of money
rendered by any court of the State of New York or of the United States located in the State of New
York having jurisdiction under its own domestic laws in respect of any suit, action or proceeding
against the Company based upon the Purchase Agreement would be recognized and enforced by the
courts of the PRC in accordance with the requirements of PRC Civil Procedures Law based cither on
treaties between the PRC and the United States of America (if any) or on reciprocity between
jurisdictions, subject to the public policy considerations,

The performance by the Initial Purchasers in the PRC of any of its rights, duties, obligations and
responsibilities under the Purchase Agreement will not violate any law applicable in the PRC.

‘We have generally reviewed snd discussed with the Initial Purchasers’ representatives and with
certain officers and employees of, and counsel and independeat accountants for, the Company the
information furnished, and the Company has confimmed 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 rcasonably believe that (1} as of the Applicable Time, the Disclosure
Package {except for the financial staternents and schedules and other financial data included therein
or omitted therefrom, as to which we need make no statement) included any untrue statement of a
material fact or omitted to state anmy material fact necessary in order to make the staternents therein,
in the light of the circumstances under which they were made, not misleading or (2) the Final
Offering Memorandum or any amendment or supplement thersto (=xcept for the financja) statements
and schedules and other financial data included therein or omitted therefrom, as to which we need
make no statement), at the time the Final Offering Memorandum was issued, at the time any such
amended or supplemented Final Offering Memorandum was issued or at the Closing Time, included
gr includes an untrue staterment of a material fact or omitted or omits to state a material fact
necessary in order to make the staternents contained therein, in the light of the circumstances under
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which they were made, not misleading.

This opinion is addressed to you for your own use in connection with the offering of the Securities as

described sbove and may not be used for any other purposes. It may not be relied upon by you for any
other purpose or relied upon by or firnished to any other person without our prior written consent.

Yours faithfully,

Commerce & Finance Law Offices
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Schedule 1
List of WFOEs

Sino-Forest (Guangzhou) Co., Ltd, (BHTANL( HE 2 )

Sino-Forest (Heyuan) Co., Ltd. (B L(FIF)H RA 7))

Sino-Forest (Anhui) Co., Ltd. (S k(B3 B4 7))

Sino-Forest (China) Investments Limited (B3 Akub (s B34 R A S)

Sino-Farest (Guangzhou) Trading Co., Ltd. (B MBBHRLF)

Sino-Forest (Suzhou) Trading Co., Ltd. (F#IARNL 5 H)f HITRA )

Tiafeng Woed (Suzhou) Co., Ltd. (F3AM(HMYTR L)

Iiangxi Jiachang Forestry Development Co., Ltd. ({LF3# Bk 2 BH R A )

Guangxi Guijia Forestry Co., Ltd. (- S HLH B AF)

Heyuan Jiahe Forestry Development Co., Ltd. (F{EE AL EZBH B A T)

Gaoyao Jizyao Forestry Development Co., Ltd (R EFAHK YA BRHRA A

Zhangzhou Jiamin Forestry Development Co., Ltd. (R 3 Mk 2 RH B A )

Sinowin Plantings (Suzhou} Co., Ltd. (BSR4 A MA GRM)H A7)

Sino-Maple (Shanghai) Trading Co., Ltd. (ZIRAM(LH)R BT HA )

Sino-Maple (Shanghai) Co., Ltd. (JLERF( LR RAFRLH)

Guangdong Jiayao Wood Products Development Co., Ltd. (/R EFEAMN R RHBAF])

Heilongjiang Jiamu Pavel Co., Ltd. (R RILEBRLFTRAF)

Hunan Jiayu Wood Produets Co., Ltd. (WS4 LHRA )

Xiangxi Autonomous State Jiaxi Forestry Development Co., Ltd.
(MEH Yﬁﬁﬁﬁﬁﬁﬂm FR2H])

Hunan Jiayu Wood Products (Hongjiang) Co., Ltd, (MR 2R A M (RILHERAR)

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

Shacyang Jiading Wood Products Co., Ltd. (RRFH2ESA LG R4 )

Sino-Panet (Gengms) Co., Ltd. (FR B (KB RAR)
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24,
25.
26.
27.
28,
29,
30.
31
32.
33.

34.

Sino-Panel (Guangxi) Development Co., Ltd. GFIELL (™ E)RBHRAR)
Sino-Panel (Luzhai) Co., Ltd. (AR (FES) TR A )

Sino-Panel (Sanjiang) Co., Ltd. (FH ML= R A A)

Sino-Panel (Beihai} Development Co., Ltd. GERR ML (LR BERA )
Hunan Jiayn Wood Products (Zhijiang) Co., Ltd. (SR B AW CEILFRA )
Sino-Panel (fiangtua) Co., Lid. GEIRAFOLITHETRAR)

Sino-Panel (Yuanling) Co., Ltd. (F& ISV (Frige)#r 4 7))

Sinc-Panel (Guangzhou) Trading Co., Ltd (EPNE(™ B AFR L)
Sino-Biotechnology (Guangzhou) Co., Ltd. (3 I YR ( MyFRA )
Sino-Panel (Hezhou) Co., Ltd (I BT AFE BRAT)

Sino-Panel (Yunaan) Trading Co., L (FBMHZ HR BHHRRAR)
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Schedule 2
List of PRC Limited Companies Invested by WFOE
1. Suzhou City Lvyun Garden Engineering Co., Ltd (GF M R B EH TEF R4 8)
2. Beihai Changqing Wooden Co., L. (S A AL ERAT)
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11,

Schedule 3

List of non-Material PRC Subsidiaries
Sino-Biotechnology (Guangzhou) Co., Ld.(EIUEPRIE( MNH RAF)
Sino-Panel (Hezhou) Co., Ltd (ZER B (AM)FRA )
Sino-Panel (Sanjiang) Co., Ltd. (BB L(ZMFRAF)
Sino-Panel (Yunnan) Trading Co., Lid (EIAR(EZ @) AEHRAT)
Sino-Panel (Guangzhou) Trading Co., Ltd. (FIVR (M)W HA ML)
Sino-Pane! (Guangxi) Development Co., Ltd. (AR (T BE)RRAGRA )
Hunan Jiayn Wood Products (Zhijiang) Co., Lid. (MRS ZHANE)ERAF)
Sino-Panel (Yuanling) Co., Ltd. (R (RE)FTR A
Sino-Panel {Jianghua) Co., Lid. (B QT E)T 24 H)
Suzhou City Lvyuﬁ Garden Engineering Co., Lid. GFH TR BEKTEARAH)
Beihai Changqing Wooden Co. Lid ({6 # F A H R4 )
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11.
12,
13.
14,
15.
16.
17.
I8.
15
20.
21.
22
23.

24,

Schedule 4

List of Shareholders of PRC Subsidiaries
Sino-Wood (Guangxi) Limited
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) Ine,
Sino-Panel (Gaoyao) Ltd.
SFR (Chipa) Inc.
Sino-Panel (Guangxi) Ltd.
Sino-Panel (North Sea) Ltd.
Sino-Panel {Suzhou) Lid.
Sino-Panel (Yunnan) Ltd.
Sino-Panel (Hunan) Ltd.
Sino-Panel {Xiangxi) Ltd.
Sino-Panel (North East China) Ltd,
Sino-Panel (Guangzhou) Ltd.
Sino-Panelf (Huaihua} Lid.
Sino-Panel (Yongzhou) Ltd.
Sino-Forest (China) Investments Limited (B dk( HRRARLT)
Sinowin Plantings (Suzhou) Co., Ltd. (BT EFEARGHRA )T BRARD
Jiafeng Wood (Suzhou) Co., Ltd. GHREARLGHFMFT RAR)

A-7-15
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Schedule 5
List of Original CYVs

1. -Jiangxi Jiachang Forestry Development Co., Ltd. JL7E % B LR EHRAT)
2. Guangxi Guijia Forestry Co., Lid. (f FEEESE#k kA A H])

3. Heyuan Jiahe Forestry Development Co., Ltd. (FT#ES Ak Z/RF RA =)

4. Gaoyao Nayao Forestry Development Co., Lid. (R EZEHIL FZRFRAF)

A-7-16
(HK) 1272335 /PURCHASE AGT/pedoc
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Exhibit B

FORM OF FINANCIAL OFFICERS’ CERTIFICATE

We, Allen T.Y. Chan, Chief Executive Officer of Sino-Forest Corporation {the “Company”), a company
coatinued under the Canada Business Corporations Act, and David J. Horsley, Chief Financial Officer of the
Company, cn behalf of the Company and do hereby certify, without personal liability, that:

1.  We are providing this certificate in connection with the offering of US$5300 million [#]% Convertible
Senior Notes due 2013 of the Company (the “Offering™). In connection with the Offering, the Company and the
Subsidiary Guarantors have executed a purchase agreement dated July 17, 2008 (the “Purchase Agreement”) with
the several Initial Purchasers listed therein, for whom Merriil Lynch, Pierce, Fenner & Smith Incorporated is acting
as representative. Capitalized terms used but not defined herein are used with the meanings assigned to them in the
Purchase Agreement.

2.  We are familiar with the accounting, operations, records systems and internal controls of the
Company.

3. With respect to the period from April 1, 2008 to July [«3, 2008:
fa)  Nothing has come to our attention that has caused us to believe that:

(iy  as at July [#], 2008, there was any decrease in the share capital or
shareholders” equity, or increase in the long-term debt of the Company as compared with
the corresponding amounts shown on the March 31, 2008 unaudited consolidated
balance sheet included in the Offering Memorandum; or

(i)  there were any material decreases in revenue, pross profit, income from
operations, income hefore income taxes, net income o retained eamings for the period
from April 1, 2008 to July [e], 2008, as compared with the corresponding period in the
preceding year.

(b)  We estimate that, for the second quarter of 2008, the Company’s sales volume of
plantation fiber is approximately [e] hectares and the average selling price of plantation fiber is
approximately US${#] per cubic meter. For the period from April 1, 2008 to July [e], 2008, as far
as we are aware, there is no material decrease in the Company’s sales volumne of plantation fiber
ot the average selling price of plantation fiber as compared to the coresponding period in the
preceding year,

(HK) 1272335UPURCHASE AGT/pn.doc




This cestificate is being fumished to the Initial Purchasers solely to assist them in conducting
their “due diligence” investigation of the disclosure concerning the Company and its subsidiaries in
connection with the Offering. This certificate may not be used for any other purposes ot relied upan by
any other person without our prior written consent.

IN WITNESS WHEREOF, on behalf of the Company (and without personal liability), we hereby
set our bands this {e] day of July 2008.

Allen T.Y. Chan
" Chief Executive Officer

Dave J. Horsley
Chief Financial Officer

(HK) 127233 53/PURCHASE AG T fpador
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This is Exhibit “C” referred to in the
Affidavit of Rebecca Wise

Sworn before me, this 25«'&

day of April, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Soficitor, Notary

Public for the Province of Ontario
My Commission is unlimited as 10 time.
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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 . Toronto, ON M5C 2V9
Toronto, ON M5X1C9
Merrill Lynch Canada Inc. Scotia Capital Inc.
BCE Place, 40 King Street West
181 Bay Sireet, Suite 400 Scotia Plaza
Toronto, Ontario P.O. Box 4085, Station A
M5 2v8 Toronto, Ontario

M5W 2X6

TD Securities Inc.

66 Wellington Street West
P.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 “Underwriters”) 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 form prospectus and a (final) short form prospectus and all other
necessary documents 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.

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

“ Affiliates” or “affiliates” has the meaning specified in Rule 501(b) of
Regulation D under the 1933 Act.

“Agreement” means this underwriting agreement between the Company
and the Underwriters dated May 22, 2009, and all schedules attached 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 meaning specified in Section 2(j).
“Claim"” has the meaning specified in Section 9(a).
“Closing Date” has the meaning specified in Section 4.

“Closing Time” means 8:00 a.m. (Toronto tie) 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 Ernst & 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 U.S. 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 whale.

“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 5, 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
Implementation 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
timber.

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

“NI 44-101" means National Instrumert 44-101 - Short Form Prospectus
Distributions.

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

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

“Qffering" has the meaning specified in the Recitals.

“Offering Documents” means the Preliminary Prospectus, the Prospectus,
the Supplementary Material, the Preliminary International Offeting
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.

“Qptional Shares * has the meaning specified in the Recitals.

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

“Qver-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 Tespect of the right to use the plantation land and to own
the planted trees (in the case of planted forestry plantations) or to the
owners of the plantation trees (in the case of purchased tree plantations).

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

“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
supplemented.

“Preliminary Prospectus” means the preliminary short form prospectus of
the Company dated the date of this Agreement, in English, and filed with
the Securities Regulators in connection with the qualification of the Offered
Shares for distribution in the Qualifying Jurisdictions, and the term
“Preliminary Prospectus” shali 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 Jurisdictions,
and the term “Prospectus” shall be deemed to refer to and include all the
documents incorporated therein by reference. For avoidance of doubt,
reference to “Prospectus” shall include the Prospectus included in the Final
International Offering Memorandum.

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

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

“Rule 144A” means Rule 144A under the 1933 Act.

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

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

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

any cotporation of which securities, having by the terms thereof ordinary
voting power fo 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, urless 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;

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 intefest (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 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.

“Substantial U.S. Market Interest’ means “substantial U.S. market
interest” as that term is defined in Regulation 5.

535




-7-

(rrr)  “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 statement of the declarant’s knowledge of the
facts or circumstances to which such phrase relates after having made due
inquiries and investigations in connection with such facts and
circumstances.

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

{uuu) “Underwriters” has the meaning set forth in the Recitals.

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

{fwww) “Underwriters’ Counsel” means collecvely, Underwriters” Canadian
Counsel, Underwriters’ PRC Counsel and Underwriters” U.S. Counsel.

{o)  “Underwriters’ PRC Counsel” means the law firm of Commerce & Finance
Law Offices.

(yyy) “Underwriters’ U.S. 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.

- {agaa) “U.S. Securities Laws” means all applicable securities legislation in the
United States, including, the 1933 Ack, 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 warrants to the
Underwriters and acknowledges that "the Underwriters are relying upon such

representations and warranties in connection with their execution and delivery of this
Agreement, and delivery of each of the Offering Documents by the Company to the

Underwriters
Underwriters,

(a)

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

The Company is continued under the laws of Canada and is validly existing
as a corporation in good standing under the laws of Canada, has the
corporate power and authority to own its property and to conduct its
business as described in the Offering Documents and is duly qualified to
transact business and is in good standing in each jurisdiction in which the
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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. :

All of the subsidiaries of the Company, except those specifcally excluded in
Section 1(ppp), are listed on Schedule 7 hereto; there i3 no other company or
undertaking in which any of the Company or its 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).

Each Subsidiary has been duly incorporated, amalgamated, formed or
continued, as the case may be, is validly existing as a corporation in good
standing under the laws of the jurisdicion of its incorporation,
amalgamation, formation or continuance, has the corporate power and
authority to own its property and to conduct its business as deseribed in the
Offering Documents and is duly qualified to transact business and is i 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 liens,
encumbrances, equities or claims.

Bach 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 Governmental Authorizations are in full force and effect;
none of the Company and its Subsidiaries is in violation of, or default under,
such Governmental Authorizations.

Each of the Company and its Subsidiaries has good and marketable title to all
real property and all personal property owned by it, in each case free and
clear of all liens, encumbrances and defects, except such as do not materiaily
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 to be made of such property and buildings by the
Company and its Subsidiaries, in each case except as described in or
contemplated in the Offering Documents.

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 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 banlauptey,
insolvency, fraudulent transfer, reorganization, moratorium and sirnilar 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 cbtained 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 marnmer as presently conducted and as described in the
Offering Documents, and has the right to own the purchased tree plantations
(as set forth in the Offering Documents) and has the right to log, transport,
and sell the purchased tree piantations in accordance with the PRC laws and
regulations.

The events and fransactions (the “CJV Conversion”) set forth in the Offering
Documents 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 summary of such transactions in all material respects.

Each of the Company’s Subsidiaries in the PRC has been duly established as
a whoily 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 ownership structure of the PRC Subsidiaries as described in the Offering
Docurnents 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 artcles of association of each of the WFOEs comply with the
requirements of applicable laws of the PRC, and are in full force and effect.

Fach 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 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 pre-emptive right to lease such plantation
land, (i) 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 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 rescission, avoidance or repudiation of any such
materjal 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 transaction. All descriptions of material
contracts or documents in the Offering Documents, to the extent such
descriptions purport to describe or summarize such coniracts 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 ont
the Condition of the Company. The Company, through the WFOEs, has
obtained all necessary foreign exchange registration certificates 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 court or governmental or
regulatory agency or body of or in the PRC. No wheolly-owned Subsidiary of
the Company is currently prohibited, directly or indirectly, under any
agreement 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 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 procedures 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 Doctments.

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 violabion 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, anthorizations, 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 WFOEs: will be able to repay such
shareholder loans in, and remit to outside the PRC, United States doilars,
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 1pon 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 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 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
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.

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 liability by reason of
being such a holder. Except as disclosed in the Offering Documents, there are
no limitations 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
cutstanding number of Common Shares as of March 31, 2009 is as set forth in
the section entitled “Suppiemental 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:

@ require the consent, approval, authorization, registration or
qualification of or with any governmental authority, stock exchange,
Securities Regulators 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;

(i)  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
judgment, decree, order, rule or regulation of any court or other
governmental authority or any arbitrator, stock exchange or securities
association applicable to the Company or any of its Subsidiaries; or

(i)  give rise ta any claim against the Company, any of its Subsidiaries, or
any of their assets or give rise to or accelerate the repayment of any
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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 transactions
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 material loss or interference with its
business from fire, earthquake, flood, explosion or other calamity, whether or
not covered by insurance.

There are no 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 Subsidjaries 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 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 governmental agency
thereof, including, without limitation, {i) making an offer, payment or
promise to pay or (ii) authorizing the payment of any maoney, other property,
gift, promise to give, or the giving of anything of value to any offictal,
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 FRC, 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
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 Condition of the
Company.

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 Subsidiaries is currently subject to any U.S. sanctions administered by
the Office of Foreign Assets Confrol of the US. Treasury Department
(“OFAC"); and the Company will not directly or indirectly use the proceeds
of the Offering, or lend, contribute 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 protecon of human health and safety, the
environment or hazardous or toxic substances or wastes, pollutants,
dangerous goods or contaminants (“Environmental Laws”), (i) 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 Envirorunental
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,
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 resulited
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 NI44-101 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 staternent, report, material change report,
prospectus, management information circular, annual and interim report 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 Public
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 therein, in light of the circumnstances 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 Documents, 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 (“GAAP”) 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
inciuded 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
transactions, arrangements, obligations (inciuding 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 any 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 liabilities 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 Documents, 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 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 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 (ii) judgments and uncertainties 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 rends, 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 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 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
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 Canadian 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 asseis 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 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
Obligations) 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 institubons 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 asseté, labilities or
obligations {absolute, accrued, contingent or otherwise} of the
Company and its Subsidiaries on a consolidated basis;

(i) 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

(ili)  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 hereunder, 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
indemmnify 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 documents, by-laws, business
license, business permiit 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 coniract, 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 indebtedness 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
niotices 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 accrued 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.

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 Company 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 furmished to the Company in writing by the Underwriters
expressly for use therein): :

® constitate full, true and plain disclosure of all material facts relating to
(x) the Company and its Subsidiaries on a consolidated basis; and (y)
the Offered Shares;

(i) are true and correct in all material respects and contain no
misrepresentation; and
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(iii)  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)  Any 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. Agreements to Sell and 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 warranties contained in this Agreement, and
subject to its terms 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 purchased 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 connection 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
Canadjan 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 available 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 fuil 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; (jii) distributing the Offered Shares,
both directly and through other registered dealers and brokers; and (iv) all other matters in
connection 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
comumission equal 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 Option 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; (i) 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% comumission 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 upon. The Company 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 do 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
benefit 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 imunediately returned
by wire transfer to Credit Suisse Securities (Canada) Inc. on behalf of the Underwriters,
without interest. Upon the satisfaction of the conditions of closing at the Closing Time or
Option Closing Time, ag 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” Qbligations. 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 condifions:

{a) Subsequent to the execution and delivery of this Agreement and prior to the
Closing Pate, there shall not have occutred any change, or any development
involving 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.

(=)} 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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Underwriters’ 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 opinion 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 Underwriters’ 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’ US. 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
Commission as the principal regulator of the Company, and no order
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suspending or preventing 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 instituted 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 transactions contemplated
hereby;

the minute books and records of the Company relafing 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:

(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
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

(iii)  such other matters 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 Auditors 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
documents as

delivery to the Underwriters on the applicable Option Closing Date of such
the Underwriters may reasonably request with respect to the good standing

of the Company, the due authorization and issnance of the Optional Shares to be sold on
such Option Closing Date and other matters related to the issuance of such Optional Shares.

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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If, 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 shail 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 counsel 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 {aws 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: (i} the fees, disbursements and expenses of the Underwriters’
Counsel, the Company’s Counsel, the Company’s Auditors, Péyry Forest
Industry Ltd. and any other experts or advisors retained by the Company in
connection 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 copies
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, (iif) ‘all expenses in cormection 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 ail fees and expenses of the Canadian Depositary for
Securities Limited, (vii) the costs and expenses of the Company and the

Underwriters relating to investor presentations on any “road show”,

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 facilities 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 shall be
duly and validly issued by the Company and, when issued and sold by the
Company, such Offered Shares shall have the atiributes 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 Ontario Securities Commission.

The Company 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:

(i) a copy of the Preliminary Prospectus in the English langnage, signed
as required by the Canadian Securities Laws, including copies of
documnents incorporated by reference therein;

(i) 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 therein; and

(ili)  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 Underwriters,
without charge, in Toronto, Ontario, contemporaneously with or prior to the
filing of the Prospectus or any Supplementary Material, as the case may be:

(@) a copy of the Prospectus in the English language, signed as required
by the Canadian Securities 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 Psyry Forest Industry Ltd.
together with copies of any other ancillary documents required to be
filed by the Company under the Canadian Securities Laws;

(iii) 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,
subject 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 notice from the Underwriters of the completion thereof, the
Company shall promptly notify the Underwriters in writing of:

4] any material fact that has arisen or has been discovered which would
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}  to render the Offering Documents misleading or untrue;

{ivy  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 trading of the Offered Shares; or

(vij  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 Securities 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 circumstances (actual, proposed or prospective} which is of such a nature
that there is reasonable doubt whether notice need be given to the
Underwriters pursuant to Subsecton 6(]), 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 or cause to be prepared and filed all docurnents 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 connection with the
transactions contempiated 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; (tii) the institution,
threatening or contemplation of any proceeding for any such purpose; or (iv)
any request made by any Securities Regulator for amending or
supplementing the Prospectus or any Supplementary Material or any request
made by any other securities 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 Documents.

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 staternent or any other notice
or document with respect to the distribution of the Qffered 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
members 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, distribution 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.

(a)

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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subject 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:

@

(i)

(i)

(iv)

(v)

vi)

it is not necessary in connection with the offer, sale and delivery of the
Offered Shares to the Underwriters in the manner conterplated 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 Documents, at the respective dates thereof, did, do and
will not conilain any unfrue 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, 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 negotiated, 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 manner 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 offers 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
manner involving a public offering within the meaning of Section 4(2)
of the 1933 Act.
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(vi) none of the Company, its Affiliates or any person acting on its 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 Option
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.

(=) 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 2
manner which would require the registration of the Offered Shares
under the 1933 Act.

(xiy  for the benefit of any holder of Offered Shares or potential purchaser
thereof, that for so long as any of the Common Shares 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 US. affiliate to offer) the Offered Shares only to, persons
who it reasonably believes to be Qualified Institutional Buyers in
accordance with Rule 1444;

(i) it has not offered or will not offer to seil, 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 manner involving a public offering within the meaning
of Section 4(2) of the 1933 Act, any of the Offered Shares; and

(iii) 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:

@ 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 cther offering or
publicity material relating to the Offered Shares in any country or
jurisdiction where action for that purpose is required;

(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;

(i)  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 S 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 in 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
will the Company or any Affiliate of the Company 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.

(2)

(b)

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 “Indemnified 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 such action or claim)
(collectively, a “Claim”) caused by (i) any untrue statement or alleged untrue
statement made by the Company in Section 2 hereof or in any certificate
delivered to the Underwriters pursuant to this Agreement; (i) any
misrepresentation or alleged misrepresentation (for purposes of Canadian
Securities Laws), or any untrue statement or alleged untrue statement of a
material 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-

liabilities are caused by any such misrepresentation, untrue statement or
omission or alleged misrepresentation, untrue statement 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 US.
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 Indemnified 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 counsel 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 Indemnified Parties and that all such fees and
expenses shall be reimbursed as they are incurred. 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 settlement
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 liable for any setilement of any
proceeding effected without its written consent if (i) such settlement is
entered into more than 30 days after teceipt by such Company of the
aforesaid request and (ii) the Company shall not have reimbursed the
Indemnified Party in accordance with such request prior to the date of such
settiement. The Company shall not, without the prior written consent of the
Indemnified Party, effect any settlement 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 Indemnified
Party, unless such settlement 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 withjn
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 reasonable 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:

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

() 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 indemnification 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 indemnifying 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 (i)
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 (ii} 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 9(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 cne 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 correct 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 5(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, warrantes 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 on 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 controiling the
Company and (jii) acceptance of and payment for any of the Offered Shares.

10.  Obligations of Underwriters

(2)

(®)

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:
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(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 shail
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
iability in respect of its default hereunder to the Company ard to the non-
defaulting Underwriters.

11. Tenmination.

@

In addition to any other remedies which may be available to the
Underwriters, any Underwriter shall be entitled, without liability, 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:

§3) 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;

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

(iv)  Any moratorium 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, action, 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 controls 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, reguiation or
other occwrrence 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 material 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 vaiue of the Common
Shares or any other securities of the Company.

All terms and conditions of this Agreement shall 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 part, 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<ompliance 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 reference only and shall not be deemed a part of this Agreement.

16.  Notices. All communications 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, L5B 3C3

Attentior: Mr. Allen T. Y. Chan
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 M5X 1C9

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

Dundee Securities Corporation
2700, 1 Adelaide Street East
Toronto, ON M5C 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 manner 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 time) on such Business Day, and otherwise shall be deemed to
be given at 9:00 a.m. (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 intended or shall
be construed to give any other person any legal or equitable right, remedy or claim under or
in respect of this Agreement, 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 advertisements relating to its role m connection with
the Offering. '

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

20.  Survival. The respective representations, warranties, agreements, covenants,
indermities and conribution 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
(ifi) 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 to act on their behalf and the Company shall be
entitled 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,
oxcept in respect of any matters relating to termination, waiver or extension, and Sections 10
and 11, which matters 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 representatives of the Underwriters. The obligations of the
Underwriters under this Agreement shall be several and not joint and several.

[REMAINDER OF THIS PAGE LEFT 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
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Accepted as of the date hereof

CREDIT SUISSE SECURYTTES
(CANADA) INC.

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

DUNDEE SECURITIES CORPORATION

By: {Signed) David G. Anderson
Name: 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. Véronneau
Title: Vice-President and Director
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Schedule 1

List of WFOEs

Sino-Forest (Guangzhou) Co., Ltd. (R ( /"M ) ERL A

Sino-Forest (Heyuan) Co., Ltd. (BER#k ( TR ) ERA)

Sino-Forest (Anhui) Co., Ltd. (3R ( RE ) BRLF)

Sino-Forest (China) Investments Limited (Bl ( B8 ) LA BRLR)
Sino-Forest (Guangzhou) Trading Co., Ltd. (Bl ( 1M ) BHRARAF)
Sino-Forest (Suzhou) Trading Co., Ltd. (B Mk ( M ) BRERLF)
Jiafeng Wood (Suzhou) Co., Ltd. (FEAL ( FH ) HRLH)

Jiangxi Jiachang Forestry Development Co., Ltd. CLEZE U ZEHRL )
Guangxi Guijia Forestry Co., Lid. (S EEZK L ERLF)

Heyuan Jiahe Forestry Development Co., Ltd. (UiRSE AL & BHRAF)
Gaoyao Jiayao Forestry Development Co., Ltd. (SEHEM L £ BH ML &)
Zhangzhou Jiamin Forestry Development Co., Ltd. (EMNEE#H L XRERA )
Sinowin Plantings (Suzhou) Co., Ltd. (BREHESEK ( 5N ) BRLT)
Sino-Maple (Shanghai) Trading Co., Ltd. (GXHUE ( LB ) H2ERLH)
Sino-Maple (Shanghai) Co., Ltd. ({L2AE ( LB ) BHARAR)

Sino-Panel {China) Investments Limited (74K ‘( FHE ) ZRFRLRE)

Sino-Panel (Fujian} Co., Lid. (F5X4RLL ( 82 ) FRL )

Guangdong Jiayao Wood Products Development Co., Ltd.
FREEAL R BARA)
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29.

30.

31

32

35.

36.

37.
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Heilongjiang Jiamu Panel Co., Ltd. (BRI HBIRLERL )

Hunan Jiayu Wood Products Co., Lid. (ﬁﬁg’ﬁ*ﬂkﬁ CEYNET)

Xiangxi Autonomous State Jiaxi Forestry Development Co., Lid.
T AN BEALE BERLT)

Hunan Jiayu Wood Products (Hongjiang) Co., Lid.
(REREARL ( 3Ih ) BRAT)

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

Shaoyang Jiading Wood Products Co., Ltd. (FBlESERALFRLH)
Sino-Panel (Gengma) Co., Ltd. (FX Rl ( RS ) FRLA)

Sino-Panel (Guangxi) Development Co., Ltd. (SR ( /7 ) KB ERALF)
Sino-Panel (Luzhai) Co., Ltd. (S5R ( M3 ) HRAT)

Sino-Panel (Sanjiang) Co., Ltd. (FR L ( =51 ) FRAA)

Sino-Panel (Beihai) Development Co., Ltd. (/MR ( 4ti8 ) KBRERAA)
Hunan Jiayu Wood Products (Zhijiang) Co., Ltd. (WEFZE#H AR ( T )Eﬁﬂﬁfj)
Sino-Panel (Jianghua) Co., Ltd. (ZURY ( T4 ) FRLA)

Sino-Panel (Yuanling) Co., Ltd. (B4R ( 5l ) HRLF)

Sino-Panel (Guangzhou) Trading Co., Ltd. (BXRk (/M ) HERERLR)
Sino-Biotechnology (Guangzhou) Co,, Lid. ( EREPBE (T HBRLT) )
Sino-Panel (Hezhou) Co., Lid. { ERRLEN)ERLF )

Sino-Panel (Yunnan) Trading Co., Ltd. ( ERL(GEHEIERAT )

Sino-Panel (Heilongjiang) Trading Co., Ltd. (BRI (FRED)RIFTRLEF )
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38.  Jiangxi Jiawei Panel Co., Ltd. (LT E #AR L HRA T)
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Schedule 2

List of PRC Limited Companies invested by WFOE

1. Suzhou City Lvyun Garden Engineering Co,, Ltd. (FM T EHERTRAERLH)
2. Beihai Changgqing Wooden Co., Lid. ({tEBE B RLEFRAH)

3. Suzhou City Yuejia Gardening Design Co., Ltd. ! (A i REZ R ITERAA)

! This company is owned 30% by the same WFOE parent as Suzhou City Lvyun Garden Engineering Co,, Lid.
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13.

14.

15.

580

Schedule 3

List of non-Material PRC Subsidiaries

Sino-Biotechnology (Guangzhou) Co., Ltd. (R EWFHE (I M)BR L 7)
Sino-Panel (Hezhou) Co., Ltd. (R (B M)BRAE)

Sino-Panel (Sanjiang) Co., Ltd. (IR ( =31 ) HRLF)

Sino-Panel (Yunnan) Trad‘ing Co., Lid. GEREL (=M RSB LH)

Sino-Panel (Guangzhou) Trading Co., Ltd. (B4R ( /M ) HRABRLT)
Sino-Panel (Guangxi) Development Co,, Lid. (B4R ( /& ) XBHRLR)
Hunan Jiaya Wood Products (Zhijiang) Co., Ltd. (SEE#AL ( I ) BRAT)
Sino-Panel (Yuanling) Co., Ltd. (BERARAL ( 7kE ) HRLF)

Sino-Panel (Jianghua) Co., Ltd. (BERL ( 3T4 ) HRRT)

Suzhou City Lvyun Garden Engineering Co., Ltd. GFM TS SENK TEHRAH)
Beihai Changging Wooden Co., Ltd. ({ti8#8 FRLERL |)

Sino-Panel (Fujian) Co., Ltd. (#RL: ( {52 ) BBRAH)

Suzhou City Yuejia Gardening Design Co., Ltd. (AT RREZ R HELF)
Sino-Panel (Heilongjiang) Trading Co., Ltd. (BSR4 (BRI BSERAT )

Jiangxi Jiawei Panel Co., Ltd. (T #E4R:LHR4L =)
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Schedule 4

List of the BVI Subsidiaries

Suri-Woeod Ine,

Express Point Holdings Lid.
Smart Sure Enterprises Ltd.

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

Sino-Panel {(Yunan) Limiied
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17.

18.

19.

20.

21

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 Lid. '
Sinowin Investments Lid.
Sino-Forest Bio-Science Limited
Sino-Panei (Asia) Inc.

Sino-Panel (Gaoyao) Ltd.

SER (China) Inc.

Sino-Panel (Guangxi) Ltd.
Sino-Panel (North Sea) Lid.
Sino-Panel (Suzhou) Ltd.
Sino-Pane! (Yunnan) Ltd.
Sing-Panel (Hunan) Ltd.
Sino-Panel (Xiangxi) Ltd.
Sino-Panel (North East China) Ltd.
Sino-Panel (Guangzhou) Ltd.
Sino-Panel (Huaihua) Ltd.

Sino-Panel (Yongzhou) Lid,
Sino-Forest (China) Investments Limited (Xl ( 48 ) BAFRAR)

Sino-Panel (China) Investments Limited (45 ( R E ) #RFRLA)
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Sinowin Plantings (Suzhou) Co., Ltd. (BRBHTESE K ( M ) SREF)

Jiafeng Wood (Suzhou) Co., Ltd. (EF AL ( HH ) BRAR)
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Schedule 6
List of Criginal CTVs

1. Jiangxd Jiachang Forestry Development Co., Ltd. ((LEZ Sk ZRFRNT)
2 Guangxi Guijia Forestry Co., Ltd. (I BEEMKLHRLF])
3. Heyuan Jiahe Forestry Development Co., Lid. (IR #lk X BARL )

4. Gaoyao Jiayao Forestry Development Co., Ltd. (SE#RH L X R HRL )

* After conversion from a CJV to a WFOE, 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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10.
11.
12,
13.
14.
15.
16.
17.
18.
19.

20.
21.
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Schedule 7

List of Subsidiaries
Sino-Forest (Guangzhou) Co., Lid. (R (7~M ) ERAF)
Sino-Forest (Heyuan) Co., Ltd. (FR Mk ( WiF ) FRLA)

Sino-Forest (Anhui) Co., Lid. (BoR ke ( 28 ) RRLA)

Sino-Forest {(China) Investments Limited (X ( FE ) BRFRAA)
Sino-Forest (Guangzhou) Trading Co., Ltd. (XA (/i ) BRABRLF)
Sino-Forest (Suzhou) Trading Co., Ltd. (83 ( M ) ERERAT)
Jiafeng Wood (Suzhou) Co., Ltd. (BF KL ( M ) RRLF)

Jiangxi Jiachang Forestry Development Co., Ltd. (TEREH LARTRAE)
Guangxi Guijia Forestry Co., Ltd. (/" FBERE ML FRL )

Heyuan Jiahe Forestry Development Co., Ltd. (% ﬁﬁiﬁmﬁkiﬁﬁﬁﬁﬁ'ﬁ"})
Gaoyao Jiayao Forestry Development Co., Ltd. (S EREKLERFTRLT)
Zhangzhou Jiamin Forestry Development Co., Ltd. (EMFREH L ZRERAT)
Sinowin Plantings (Suzhou) Co., Ltd. (BRBHEFER (M ) FRAF)
Sino-Maple (Shanghai) Trading Co., Ltd. (FXA4E ( Li# ) ARFRLT)
Sino-Maple (Shanghai) Co., Ltd. ({tER 1§ ( L3 ) ERBE L)

Sino-Panel (China) Investments Limited (SRR ( PEH ) BHEFRLT)
Sino-Panel (Fujian) Co., Ltd. (B4R ( 522 ) HRLF)

Guangdong Jiayao Wood Products Development Co., Ltd. ("R EREALZRERLT)
Heilongjiang Jiamu Panel Co., Ltd. (REIHBHRLBRLT)

Hunan Jiayu Wood Products Co., Ltd. (MRass# Al R L 7))
Xiangxi Autonomous State Jiaxi Forestry Development Co., Ltd.
(A AN ERRLRRFTRATE)

Hunan Jiayu Wood Products (Hongjiang) Co., Ltd.
(CHrAEMARL (3L ) FRAR)
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23,  Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd.
EGRARHXERBHFEIFRLT)

24.  Shaoyang Jiading Wood Products Co., Ltd. (BFRES AL ERAT])

25.  Sino-Panel (Gengma) Co., Ltd. (BIRARYL ( BB ) BRAF)

26.  Sino-Panel {(Guangxi) Development Co., Ltd. (&34 ( /& ) REARRR)

27.  Sino-Panel (Luzhai) Co., Ltd. (X4l ( B ) AEAF)

28.  Sino-Panel (Sanjiang) Co., Ltd. (FR L { =T ) ARAR)

29.  Sino-Panel (Beihai) Development Co., Ltd. (Z5XiR Y ( L8 ) RERARLR)

30.  Hunan fiayu Wood Products (Zhijiang) Co., Ltd. (MIfSE#8 AL ( L ) FRAR)

31.  Sino-Panel (Jianghua) Co., Ltd. (B4R ( T4 ) FRLE)

32.  Sino-Panel (Yuanling) Co., Ltd. (GEIURME ( 5tk ) HELH)

33.  Sino-Panel (Guangzhou) Trading Co., Ltd. (FX4Rdk ( /™M ) HRARALF)

34.  Sino-Biotechnology (Guangzhou) Co., Ltd. ( EREWME (T MBRLT )

35.  Sino-Panel (Hezhou) Co., Ltd. ( SRARLFEM)FRL R )

36.  Sino-Panel (Yunnan) Trading Co., Ltd. ( ESRIRI(ZB)ABERLH )

37.  Sino-Panel (Heilongjiang) Trading Co., Ltd. (R (B T)A ZERAT )

38.  Jiangxi Jiawei Panel Co., Ltd. (I E % #iR L HEL 1)

39.  Suzhou City Yuejia Gardening Design Co,, Ltd. GrAl it RE T & it R4 7))

s

Suzhou City Lvyun Garden Engineering Co., Ltd. (F M TR BRI EBERAT)

4.  Beihai Changqing Wooden Co., Ltd. ({LB3 & A LR )
Dynamic Profit Holdings Limited

Grandeur Win-way Limited

SFR {China) Ine.

Sino-Capital Global Inc.

Sino-Forest Investments Limited

47. Sino-Forest Bio-Science Limited

& & E BN

&

Sino-Forest Resources Inc.
49.  Sino-Global Holdings Inc.
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50.  Sino-Panel {Asia) Inc.

51.  Sino-Panel (Fujian) Limited

52.  Sino-Panel (Gaoyao) Ltd.

53.  Sino-Panel (Guangxi) Limited

54 Sino-Panel (Guangzhou) Limited
55 Sino-Panel (Guizhou) Limited

56.  Sino-Panel Holdings Limited

57.  Sino-Panel (Huaihua) Limited

58.  Sino-Panel (Hunan) Limited

59.  Sino-Panel (North-East China) Limited
60.  Sino-Panel (North Sea) Limited
61.  Sino-Panel (Qinzhou) Limited

62.  Sino-Panel (Shaoyang) Limited
63.  Sino-Panel (Suzhou} Limited

64 Sino-Panel (Xiangxi) Limited

65.  Sino-Panel {Yongzhou) Limited
66.  Sino-Panel (Yunnan} Limited

67.  Sinowin Investments Limited

68.  Suri-Wood Inc.

69.  Amplemax Worldwide Limited
70.  Glory Billion International Limited
71.  Smart Sure Enterprises Limited
72 Expert Bonus Investment Limited
73.  AceSupreme International Limited
74. Express Point Holdings Limited
75.  Sino-Wood {Jiangxi) Limited

76.  Sino-Wood (Guangdong) Limited
77.  Sino-Wood (Fujian) Limited

78.  Sino-Wood Pariners, Limited

79.  Sino-Plantation Limited

80.  Sino-Wood (Guangxi) Limited
8l.  Sinowood Limited

5549705 v10
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This is Exhibit “D” referred to in the
Affidavit of Rebecca Wise

Sworn before me, this 2’5 c

day of April, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS
Barrister and Solficitor, Notary
Public for the Province of Ontario

My Commission is uniimited as 1o time.
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EXECUTION COPY

DEALER MANAGER AGREEMENT

June 24, 2009

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

Ladies and Gentlemen:

1. 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 “Subsidiary
Guarantors”, proposes to exchange (hereinafter referred to, together with any amendments,
supplements or extensions thereof, as the “Exchange Offer”) for any and all of its issued and
outstanding 9.125% Guaranteed Senior Notes due 2011 (the “Existing Securities™) held by holders (i)
i1 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 under 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.

2. Appointment as Dealer Manager. The Company and the Subsidiary Guarantors hereby 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 Subsidiary Guarantors contained herein and in accordance with the terms 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 investment banks in
connection with exchange offers of a like nature, including, but not limited 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 ahd trust companies and other holders of Existing Securities. In such capacity, you
shall act as an independent contractor, and each of your duties arising out of your engagement
pursuant to this Agreement shall be owed solely to the Company.

The Company further authorizes you to communicate with The Depository Trust Company, in its
capacity 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.

3. No Liability for Acts of Brokers. Dealers, Banks and Trust Companies. Neither you ror 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 Dealer Manager or as 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 Company or any of its affiliates, and
you, as Dealer Manager, are not to be deemed the agent of any Dealer, bank or trust company ot 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 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 Exchange Offer, any acceptance of the Existing Securities, 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 Company agrees to furnish you, at its
expense, with as many copies as you may reasonably request of (i) each offering memorandum,
disclosure document, or other explanatory staternent, or other report, filing, document, release or
communication mailed, 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
Commission (the “Comunission™) 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 “QOther Agencies”), and all documents incorparated
therein by reference, pertaining to either the Exchange Offer or the Company during the term of this
Agreement 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 (iii), together with each document incorporated by reference into any of the
foregoing, the “Exchange 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 in reliance 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 June 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 Compaay shall use its 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 Company 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 Securities pursvant to the Exchange Offer other
than the Exchange Offer Material.

The Company agrees that no Exchange Offer Material will be used in connection with the Exchange
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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 prior 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 pursuant 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 to you as promptly as practicable after such date.

5. Compensation. The Company and the Subsidiary Guarantors, jointly and severally, agree to pay you,
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 Offer.

6. Expenses of Dealer Manager and Others. In addition to your compensation for your services
hercunder pursuant to Section 5 hereof, the Company and the Subsidiary Guarantors, jointly and
severally, agree to pay directly, or reimburse you, as the case may be, for (a) all fees and reasonable
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, in
connection with the Exchange Offer, (c) all advertising charges in connection with the Exchange -
Offer or the transactions contemplated 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
bandling 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
.S, state securities or “blue sky” laws, and (f) all other reasonable fees and expenses incurred 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 statements therefor. The Company shall be liable for the foregoing payments whether or
not the Exchange Offer or the transactions contemplated thersby are commenced, withdrawn,
terrinated or cancelled 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.

7. 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
Existing Securities held 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
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 Company shall advise you promptly of (i) the occurrence 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 Company to exercise any right not to accept Existing
Securities tendered under the Exchange Offer or otherwise not consummate the Exchange Offer,
(ii) the accurrence 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 any 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 or
supplement any Exchange Offer Material, (iv)} to the extent permitted by applicable law, the
issuance 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 fumish 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.

9. Additionzl Representations, Warrantics and Covenants of the Company and the Subsidiary
Guarantors. (A) 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 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.

b) (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
behalf of the Company and this Agreement is a legal, valid and binding obligation 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) bankruptcy, insolvency, reorganization, moratorium
and other laws now or hereafter in effect relating to creditors' rights generally and (y) general

principles of equity.

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 ot controls or proposes to own or control
a majority interest (whether by way of sharcholding, trust arrangement 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 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;

(ii) any partmership of which the Company, or one or more of its Subsidiaries, or the
Company and one ot 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

(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 Subsidiaties 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 (as defined below) and
each of the additional entities identified in Exhibits B, C, D, E, F and H but excludes
Sino-Pane! Corporation {(Canada), Sinowood Holdings Limited, Sinowood Finance
Limited, Khan Forestry Inc. and Max Grain Development Limited which are inactive.

Each Subsidjary has been duly incorporated, amalgamated, formed or continued, as the case may
be, is validly existing as a corporation or partnesship 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 fransact 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 clause m) below of this Section 9, all of the issued shares of capital stock of
each Subsidiary bave been duly and validly authorized and issued, are filly 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.

THK) 06216274/DMA/DMA doc

593




594

€)  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 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, eamings or condition {financial or otherwise) of the Company and its Subsidiaries, taken
as a whole (the “Condition of the Company”), 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.

f) Fach of the Company and its Subsidiaries has good and marketable title to all real property and
all personal property owned by it, in each case free and clear of all liens, ercumbrances 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,
tiens, 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 relevant 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 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 Exchange Offer Material except for any rights the failure of which te
obtain wounld 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, suck 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 would 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 Rishts”) 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)  The relevant 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 deseribed in the Exchange Offer Material, and has obtamed
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 tree plantations (as
set forth in the Exchange Offer Material) and has or will have the right to log, transport, and seil
the purchased tree plantations in accordance with the PRC laws and regulations.

h)] The events and transactions (the “CIV Conversion™) set forth in the Exchange Offer Material
relating to the conversion of the carporate form of certain PRC Subsidiaries of the Company from
cooperative joint venture enterprise into wholly foreign-owned enterprise, as listed in Exhibit G
(the “Qriginal CIVs™), 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
summary of such transactions in all material respects.

k)  Each of 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 WEOE (together with the WFOEs, the “PRC Subsidiaries”) in compliance with
applicable PRC laws and regulations.

)] The ownership structure of the PRC Subsidiaries as described in the Exchange Offer Matenial 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
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.

n)  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.

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 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 Exchange Offer Material, (iv) the share purchase or other investment agreements
entered info 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 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
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and effect and is enforceable in accordance with its terms, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws affecting creditors’ rights
generally and subject to the qualification that equitable remedies may be granted in the discretion
of a court of competent jurisdiction. 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 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 Fxchange 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 necessary foreign exchange registration certificates from the
relevant local branches of the State Administration of Foreign Exchange and has passed foreign
exchange annual inspections, except for those the absence of which would not result in 2 material
adverse effect on the Condition of the Company. No other governmentzl 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 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 the Company.

q  Subject to compliance with the requisite procedures under the PRC laws and regulations, each
PRC Subsidiary has full power and authority to effect dividend payments and remittances thereof
outside the PRC in foreign currency free of deduction or withholding on account of income taxes
and without the need to obtain any consent, approval, authorization, order, registration or
qualification of or with any court or governmental or regulatory agency or body of or in the PRC.
No wholly-owned Subsidiary of the Company is currently prohibited, directly or indirectly, under
any agreement 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 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 procedures for such transferring, except for Sino-
Panel (China) Investments Limited, Sino-Pane! (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
described in the Exchange Offer Material,

t)  The authorized capital of the Cornpany conforms to the description thereof contained in the
Exchange Offer Material. 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 Compauny 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., Ltd., each of the WFQEs has full
power and authority to borrow shareholder loans from its 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
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 PRC Enterprise Income Tex
Law, enacted on March 16, 2007 and effective on January 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 withholding on
account of income taxes and without the need to obtain any consent, approval, authorization,
order, registration or qualification of or with any coust or governmental or regulatory agency or
body of or in the PRC.

t) The Company is, and immediately upon 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 Habilities (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
(inchiding contingent obligations) as they mature, and (d) the entity does not have unreasonably
small capital. Except such as would not result in a materjal 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 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 sssets.

u)  None of the Company, the Company’s Subsidiaries or any of the Company’s or its Subsidiaries’
properties, assets or revenues are 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 judgment, 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 Memorandum, it is not
necessary in connection with the offer, sale and delivery of the New Securities in the manner
contemplated by this Agreement and the Exchange Offer Memorandum to register the New
Securities under the Securities Act or to qualify the Indenture 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 institutional 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 with 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 theo.

y)  The Company and the Subsidiary Guarantors agree that, in order to render the offered New
Securities eligible for resale pursvant to Rule 144A. under the Securities Act, while any of the
New Securities remain outstanding, they will make available, upon request, to any holder of New
Securities or prospective purchasers of New Securities the information specified in Rule
144A(d)(4) under the Securities Act, unless the Company and the Subsidiary Guarantors furnish
information to the Commission pursuant to Section 13 or 15(d) of the Securities Exchange Act of
1934, as amended, and the rules 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” or similar securities laws; and none of the Exchange Offer Material (including,
without limitation, any documents incorporated by reference in such Exchange Offer Material)
contains or will contain any untrye 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 circumstances under which they ere 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 Offer, the issuance of the New Securities, the exchange of New Securities for
Existing Securities pusuant 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 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, qualification 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 performance of this Agreement by the Company, the making or
consummation by the Company of the Exchange Offer, the issuance of the New Securities, the
exchange of New Securities for Existing Securities pursuant to the Exchange Offer or the
consurnmation 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 would 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 tegms.
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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 documents) of the Company, (it) 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
(i) result in a breach of any of the material terms or provisions of, or constitute a defanlt (with or
without due notice and/or lapse of time) under, or give rise to or accelerate 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 agrecment or instrument, to
which the Company or any of ifs Subsidiaries is a party or by which any of them or any of their
respective propetties or assefs is or may be bound.

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 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.

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 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 of business, (ii) 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 has been no dividend or distribution of any kind
declared, paid or made by the Company or any of its Subsidiaries on any class of their capital
stock; and (v) neither the Company ror 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,

No labour dispute with the employees of the Company or any of its Subsidiaries exists o, 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 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 governmental
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 value to any official, employee or agent of any governmental agency, authority or
instrumentality in Canada, the PRC, Hong Kong or any other junisdiction 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 Subsidiaries is cutrently 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 use the proceeds of the Exchange Offer, or lend,
contribute 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 cuzently 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, 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"), (if) have received all permits, licenses

o 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 such
permiit, license or approval, except where such non-compliance with Environmental Laws, failure
to receive required permits, licenses or other approvals or faiture 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.

i)  There is not at present on, at ar 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 thers 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 value of any property, or may have 2 material adverse effect
on the Condition of the Company.

ji)  There are no casts 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.

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
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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 affect 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
Material 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) bankruptcy, 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 Company 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 ia conformity
with Canadian generally accepted accounting principles (“GAAP") applied on a consistent basis;
and the supporting 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 material off-balance sheet transactions,
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 any of its Subsidiaries.

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

Except as disclosed in the Exchange Offer Material, 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 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 and its affiliates, officers and directors or their shareholders, customers or suppliers on
the other hand which are not disclosed in the Exchange Offer Material.

i)  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 financial condition and results of operations for the Campany
and its consolidated Subsidiaries and which require management's most difficult, subjective or
complex judgments (“critical accounting estimates™); and (ii) judgments and uncertainfies
affecting the application of critical accounting policies. The section entitled “Management'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 (v} all off-
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 and each of its Subsidiaries maintains a system of intenal 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 and to maintain accountability for
assets; (jii) access to its assets is permitted only in accordance with management’s generel or
specific authorization; (iv) the recorded accountability for assefs 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 Cornpany and its
Subsidiaries is made known to those within the Corapany 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 intemal 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 employeées 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.

t)  Except as referred to in and contemplated by the Exchange Offer Material, subsequent to the
respective dates as of which information is given in such docurments: (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; (ii) 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.

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

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 amounis 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 2 material adverse 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 hereunder, 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 incured in the
defense thereof.

Except as 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 documents, by-laws, business
license, business permit or other constitutional documents, or any judgment, order, writ or decree
of any government, govemment 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
coatained 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 er defaults that would not result in a materia! 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, conftict 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 constitutionat 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
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or other evidence of indebtedness (or any person acting on such holdex’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.

yy) 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 accrued or accrning 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 tex 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 other 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 or 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, authorizations, orders, registrations, clearances or
qualifications of or with any governmental agency or body having jurisdiction over the Company
or any of its Subsidiaries or any of their respective properties in the Canada, Hong Kong, the
British Virgin Islands or the PRC. '

bbb) It 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 to 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 holding of New Securities be licensed, qualified, or otherwise entitled to
carry 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 politicat 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 Ontario 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 the Province of Ontario and the federat laws of Canada
applicable therein (collectively, “Ontagio 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 under 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 wnder 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); under the laws of the PRC, the choice 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 relating 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 irrevocably submitted, to the
jurisdiction of any New York State or United States federal court sitting in the Borough of
Manhattan, 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 designated, 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 may be, in any New York court.

eee) 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 written consent or other consent
in requisite form to the use of such data from such sources.

fif) 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 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 exchange of the New Securities.

geg) 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.

hhh) 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.

fiiy 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 would 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.

jii)  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 S, (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 $ 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 Coropany makes no representation) has complied and will comply with any applicable
offering restrictions requirement of Regulation S.

)  The Company is a “foreign issuer” within the meaning of Rule 902 under the Securities Act and
reascnably 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.

mrnm) 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 defaults as
would have a material adverse effect on the Condition of the Company. The Company’s
outstanding common 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, (a) delisting its common
shares from the TSX por is the TSX contemplating terminating such listing, or (b) ceasingto 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.

non) 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 a1l imes during the continuance of and upon the
consummation of the Exchange Offer.

(B) Each Subsidiary Guatantor 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
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 in which the conduct of its business or its ownership or leasing of property requires

(HK) 062162 :/DMADMA do




607

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.

b)  This Agreement has been duly authorized, executed and delivered by the Subsidiary Guarantor
and is a valid and binding agreement of the Subsidiary Guarantor enforceable against the
Subsidiary Guarantor 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 execution and delivery of each of this Agreement 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 (¥) 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 properties is bound, (y) the charter
documents or by-laws of the Subsidiary Guarantor or any of its subsidiaries, respectively, or (z)
any statute or any judgment, decree, order, rule 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 instrument referred to in sub-clause (ii)(x) or (i)(y) of this paragraph.

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

g)  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
respect 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 2 manner 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 Affilistes or any person acting on its or their behalf has
engaged or will engage in any directed selling efforts (within the meaning of Regulation §) with
respect to the New Securities (or any Subsidiary Guarantee) and the Company 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.

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 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.

j)  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 result 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.

X)  The Subsidiary Guarantor is & “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
Subsidiary Guarantor’s “debt securities” as such terms are defined in Rule 902 under the
Securities Act. )

D 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.

10. Representations and Warranties of the Dealer Manager. The Dealer Manager represents and warrants
to the Company 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 (i1) 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, outside 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 (ii) 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. Conditions 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) The Company at all times shall have performed in all material respects all of its obligations
. hereunder theretofore to be performed.

b) 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 continvance of, and
upon the consummation of, the Exchange Offer, shall be, true and correct in all material respects.

c) 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 & Berlis LLP, Canadian counse! 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 Cayman Islands counsel for certain Subsidiary Guarantors
and Linklaters, Hong Kong and Utited Kingdom counsetl 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.

d) On each of (i) 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,
United States counsel for you, and Commerce & Finance Law Offices, PRC counsel for you, ina
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 Exchange Offer (and reaffirmed and updated upon the consummation
thereof) and addressed to you, of Ernst & Young and BDO Limited, independent certified public
accovntants for the Company, containing statements and information of the type ordinarily
inchuded in accountants’ comfort letters with respect to the financial statements and certain
financial information contained in the Exchange Offer Material,

f) It shall not have become unlawful 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.

g) 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 Campany, 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 (i) 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 set out in a certificate, in a form reasonably satisfactory to you.

tHK) 06216274OMADMA doe

609




610

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 knowledge, 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 certificate; (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 maters 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 used by
the Company, or authorized by the Company for use in connection with the Exchange Offer or the
transactions contemplated thereby, or arising out of or based upon the omission or alleged omission to
state in any such document a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading, (ii)
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 conditions 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
Indemnified Person or (v} otherwise arising out of, relating fo or in connection with the Exchange
Offer, the other transactions described in the Exchange Offer Material or your services as Dealer
Manager hereunder. The Company and the Subsidiary Guarantors shall not, however, 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 or 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 Compary 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 reason or insufficient to
hold you harmless, then the Company, the Subsidiary Guarantors and you shalf 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 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 faulis of the
Company and the Subsidiary Guarantors, on the one hand, and you, on the other band, as well as
any other equitable considerations, subject to the limitation that in any event the aggregate
contribution 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). It is hereby agreed that the relative
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benefits to the Company and the Subsidiary Guarantors, on the one hand, and you, on the other
hand, with respect fo the Exchange Offer and the transactions contemplated thereby shall be
deemed to be in the same proportion as (i} the total 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 fransactions are consummated) bears to (it) 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 information and opportunity to prevent such
action or omission.

The Company and the Subsidiary Guarantors also agree to reimburse each Indemnified Person for
all expenses (inchiding 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 witness) with respect to any action, claim, 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 enfry 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 settlement, compromise or consent (i)
includes an unconditional release of each Indemnified Person from all lability 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 an Indemnified Person.

The foregoing rights to indemnnity and contribution shall apply whether or not the Indempified
Person is a formal party to such litigation or proceeding and shall be in addition to any other right
which you and the other Inderanified 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 Qffer Material, or any other release, publication or
communication to any party outside the Compaay, 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 fo funish
you and your counsel with all information conceming 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 otlier 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. Termination. 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 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, retum receipt requested) to the applicable party at the addresses indicated
below:

a) if to you:

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

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 Keng

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

b) if to Company and the Subsidiary Guarantors:

Sino-Forest Corporation

90 Bummhamthorpe Road West
Suite 1208

Mississauga, Ontario

Canada, LSB 3C3

Telecopy No.: (852) 2877-0125
Attention: Mr. Allen T. Y. 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 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 Exchange Offer. Each of the Company and the Subsidiary Guarantors irrevocably
waives, to the filllest 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.

(b) Each of the Company and the Subsidiary Guarantors hereby imevocably 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 if at the office of such agent. Each of the Company and the Subsidiary Guarantors
waives, to the fullest extent permitted by law, any other requirements of or objections to personal
jurisdiction with respect thereto. Each of the Company and the Subsidiary Guarantors represents
and warrants 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
Guarantors 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 filll force and effect.

(c) To the extent that the Company, the Company’s Subsidiaries or any of the Company’s or its
Subsidiaries’ respective properties, assets or revenues may have or may hereafter become entitled
to, or have attributed to it, any vight 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 fo judgment, from attachment in aid of
exccution 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 Company and each of the Subsidiary Guarantors hereby irevocably 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 immunity and consent to such
relief and enforcement.

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

a) You have been retained pursuant to this Agreement solely to act as Dealer Manager in conrection with
the Exchange Offer and that no fiduciary, advisory or agency relationship exists between you, 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 Guarantors 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 such interests and transactions to the Company and the Subsidiary
Guarantors by virtue of any fiduciary, advisory or agency relationship; and

¢) the Company and the Subsidiary Guarantors weive, 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 Company and the Subsidiary Guarantors, including stockholders,
employees or creditors of the Company and the Subsidiary Guarantors.

19. Entire Agreement. This Agreement copstitutes the entire agreernent among the parties hereto with
respect to the subject matter hereof and supersedes all prior agreements and undertakings, both
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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.

Goveming 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, WYTHOUT LIMITATION,
THE EXCHANGE OFFER).

4

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

each of which shall be deemed an original, but all of which together shall constitute one and the same
instrament. Any term or provision of this Agreement which is invalid or unenforceable m any
jurisdiction 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 Agreement or affecting the validity or enforceability of any of the terms or provisions of this
Agreenient in any other jurisdiction. '

Parties jn Interest. This Agreement, including rights to indemnity and contribution hereunder, shall
be binding upon and inuze 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 to 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 yours,
Sino-Forest Corporation
By:_“"Chan Tak Yuen”

Name:
Title:

The Subsidiary Guarantors listed in Schedule I

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

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

By: “David S. Alterman”
Name: David S. Alterman
Title: Director

(HK} 0621 627 DMA/DMA.doc




List of Subsidiary Guarantors

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

W

o Moo

10.
11.
12,
13.
i4.
15.
16.
17.
18.
19.
20.
21.
22,

23.

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

SFR (China) Inc. (BVI)

Sino-Wood Partners, Limited (HK)
Sino-Forest Resources 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 International Limited (BVI)

Amplemax Worldwide Limited (BVI)
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24.
25.
26.
27.

28.

29.

30.

3L
32.
33.
34.
35.
36.
37.
3.

Expert Bonus Investment Limited (BVI)
Sino-Panel (Yunnan) Limited (BVI)
Sino-Panel (Guangxi) Limited (BVI)
Sino-Panel (North East China) Limited (BVI)

Sino-Panel (Xiangxi) Limited (formerly known as: Rich Base Worldwide
Limited) (BVI)

Sino-Panel (Hunan) Limited (formerly known as Comtech Universal Limited)
(BVD

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

Sino-Panel (Guangzhou) Limited (BVI)
Sino-Panel (North Sea) Limited (BVI)
Sino-Panel (Guizhou) Limited (BVI)

Sino-Panel {Huaihuva) 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)

(HK) 06216727 VDMADMA doc
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