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This is Exhibit "en referred to in the 

Affidavit of Rebecca Wise 

Sworn before me, this 2~("~ 
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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UNDERWRIUNGAGREEMENT 

Credit Suisse Securities (Canada) Inc. 
1 First Canadian Place 
Suite 2900 
TorontolON M5X 1 C9 

Men'ill Lynch Canada Inc. 
BCE Place, 
181 Bay Streetl Suite 400 
T01'01:1tO, Ontado 
M5J2V8 

TD Securities Inc. 
66 Wellington Street West 
P.O. Box 1, TD Bank Tower 
Toronto, Ontario 
MSK1A2 

Dear Sirs alld Mesdames: 

Dundee Securities Corporation 
2700,1 Adelaide Street East 
Toronto, ON M5C 2V9 

Scotia Capital Inc. 
40 King Street West 
Scotia Plaza 
P.O. Box 40851 Station A 
Toronto, Ontario 
M5WZX6 

May 22, 2009 

SINO-FOREST CORPORATION, a Canada Business Corporations Act corporation (the 
"Company'), proposes to issue and sell to Credit Suisse Secudties (Canada) Inc., Dundee 
Securities Corporation (together, the "Co-Lead Underwriters'}) Merrill Lynch Canada Inc., 
Scotia Capital Inc. and TO Securities Inc. (collectively, the ''Underwriters/{) 30,000}000 
COlnn10n 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 1I0pfional Shares") if and to the extent 
that the Underwtiters shall have determined to exercise the right to purchase such Optional 
Shares granted to the Underwriters in Sectioll 3 hereof. The Firm Shares and the Optional 
Shares are hereinafter collectively referred to as the II Offered Shares". 

We also understatld that the COmpal1Y 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 i11 order to qualify the Offered Shares for dish'ibution to the public in 
each of the provinces of Canada other than Quebec (the "Offeringfl). 

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

1. Definitions. In this Agreement, unless othel.'Wise defined herein, the following words 
and terms shall have tile following mealUngs: 
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(a) 111933 Act" means the United States Securities Act of1933, as amended. 

(b) "1934 Ace' means the United States Securities Exchange Act of 1934, as 
amended. 

(c) /I Affiliate!l' or lIaffiliates" has the meaning specified 111. Rule 501(b) of 
Regulation D under the 1933 Act. 

(d) 11 Agreement" means this underwriting agreement bet'ween the Company 
and the UndetwTitel's dated May 22, 2009, and all schedules attached hereto 
and any and all amendments made hereto and thereto. 

(e) 11 Agreements and Instruments" has the meaning specified in Section 2(tt). 

(f) "Business Day" means a day which is not a SatUl:day, 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 HOl'lg Kong, SAR. 

(g) IICanadian Securities Laws" mem1S the securities laws, regulations, rules, 
published national and local instruments, policy statements, notices, blm1ket 
rulings and orders, discretionary rulings and orders applicable to the 
Company, and prescribed £Ol'01S, collectively, of each of the Qualifying 
Jurisdictions and all rules, by~laws and regulations governing the TSX, all as 
the same are III effect at the date hereof and as amended, supplemented or 
replaced from time to time. 

(h) "CJV Conversion" has the meaning specified in Section 2Q). 

(i) flClaim.1I has the roeanhlg specified in Section 9(a). 

G) "dosing Date" has the meanlllg specified in Section 4. 

(k) "ClOSing Tim.e" 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. 

(1) "Co~Lead Underwriters" has the meaning set forth in the Recitals. 

(m) "Common Shares" means 'the common shares in the capital of the 
Company. 

(n) "Company" has the meaning set forth in the Recitals. 

(0) "Company Public Documents" has the memul1g specified in Section 2(ii). 

(p) JlCompany's Auditors" meana Ernst & Young LLP. 

(g) "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 & Bertis 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 u.s. Counsel. 

"CompatlY's Hong Kong Counsel" means the law firm of Linklaters. 

"Company's PRe Counsel" means the law finn of Jingtian & Gongcheng. 

"Company's U.S. Counsel" means the law finn of Linklaters. 

"Condition of the Company" means the business, affairs, operations, 
assets, properties, prospects, liabilities (contingent or otherwise), capital, 
earnings or condition (financial or otherwise) of the Company and its 
Subsidiaries, taken as a whole. 

II critical accounting poUcies!' has the meaning specified in Section 2(nn). 

"Defaulted Securities" has the meaning specified in Section 10(b). 

"Directed Selling Efforts" means "directed sclJ.ing efforts" as that term is 
defined in Regulation S. Without limiting the foregoing, but for greate1.· 
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 S~tes 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 
lmplementatiol1 Rules issued on December 6, 2007 and effective on January 
1,2008. 

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

"Final International Offel'ing 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 II has Ule meaning specified in the Recitals. 

"GAApn has the meaning specified in Section 2@. 
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(gg) "Governmental Authorizations ll has the meaning specified in Section 2(d). 

(hh) "Hazardous Substance" has the meaning specified in Section 2(ff). 

(ii) "including" means including! without limitation. 

an IIIndemnified Party" has the meaning specified in Section 9(a). 

(kk) IIIntellectual Property Rights" has the meaning specified in Section 2(f). 

(11) "International Offering" means the distribution or the Offered Shares by 
the Underwriters and their affiliates outside of Canada. 

(mm) "Master Agreements" means the agreements entered into by certain 
Subsidiaries, pursuant to which the Company secures its sqpply of standing 
timber. 

(un) "misrepresentation", "material fact" and IImatedal 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). 

(00) flNI 44-101" meallS National Instrument 44wl01 w Short Form Prospectus 
Distributions. 

(pp) "0FAC" has the meaning specified hi Section 2(dd). 

(qq) IIOffered Shares" has the meaning specified in the Recitals. 

(n) II Offering" has the meaning specified in the Recitals. 

(ss) "Offering Documents" means the Preliminary Prospectus, the Prospectus, 
the Supplementary Material, the Preliminary International Offering 
Memorandum and the Finallnternational Offering Memorandum. 

(tt) "Option Closing Date" has the meaning specified in Section 3. 

(uu) "Option ClOSing Time" has the meaning specified in Section 4. 

(vv) "Optional Shares II has the meanjng'specified in the Recitals. 

(ww) JlOriginal CJVslI has the meaning specified in Section 20). 

(xx) 1I0ver-Allotment Option" has the meaning specified in Section 3. 



110

(yy) 

(zz) 

(aaa) 

(bbb) 

(ccc) 

(ddd) 

(eee) 

(fff) 

(ggg) 

(hhh) 

-5-

'{Plantation Rights Certificates" means certificates issued under the PRe 
Forestry Law in ·t:espect 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 purchas~d tree plantations). 

"PRe" means the People{s Republic of China (excluding Hong Kong, 
Macau and Taiwan for the purposes of this Agreement). 

ilPRC Limited Company Subsidiary" or "PRC Limited Company 
Subsidiaries,r has tile meaning specified i1:l Section 2(1<). 

"PRe Subsidiaries" has the meaning specified in Section 2(lc). 

"Preliminary International Offering Memorandum" l'neans the 
preliminary international offering memor~mdum prepared by the Company 
for use in connection with the International Offering, which consists of the 
Preliminary Prospectus and certain additional pages, as amen.ded 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 Secuxities Regulator.s in connection with the qualification of the Offered 
Shares for distribution in the Qualifying Jurisdictions, and the term 
uPreliminary Prospectus" shall be deemed to refer to and to include all the 
documents incorporated therein by reference aud any amendment Ot 

restatement thereto. For avoidance of doubt, reference to "Preliminary 
Prospectus" shall include the Preliminary Prospectus included in the 
PreJiminru:y International Offering Memorandum. 

"Prospectus" means the (final) short form prospectus of the Company, 
approved, signed and certified in accordance with the Canadian Securities 
Laws, relati1:lg to the qualification for distribution of the Offered Shares 
under applicable Canadian Securities Laws in the Qualifying Jurisdictions, 
and the term ItProspectus" shan be deemed to refer to and include aU the 
documents incorporated therein by reference. For avoidance of doubt, 
reference to /lProspectus" 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, Saskatchewallt Manitoba, Ontario, New Brunswick, Nova Scotia, 
Prince Edward Island and Newfotmdland and Labrador . 

. _-----_.--_._." . ., ................. . 
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(Hi) "Regulation D" means Regulation D adopted by the SEC under the 1933 
Act. 

Ojj) "Regulation Sff means Regulation S adopted by the SEC under the 1933 Act. 

(kkk) "Repayment Event" has the meat'lll'lg set forth hi Section 2(vv). 

(ill) IIRule 144A'1 means Rule 144A under the 1933 Act. 

(mmm) "SEC" means the United States Securities and Exchange Conunission. 

(mm) '~,S~curitie~ ,~e~~atora/l means the applicable securities commission or 
regulatory authority hI each of the Qualifying Jurisdictions and in the 
United States, as applicable. 

(000) "Solvent" has the meaning spediied hi Section 2(t). 

(Ppp) If Subsidiary II means: 

(i) any corporation of which securities, having by the terms thereof ordhlary 
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; 

(if) 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 01' ownership interest (however designated) thereofi and (y) is a 
general partner, in the case of a limited partnership, or is a partner that has 
the authorlty to bind the partnership in all other casesi or 

(iii) any other person of which at least a majority of the income, capital, 
beneficial or ownership interest (however designated) is at the time directly, 
indirectly or beneficially owned or controlled by the Company, or one or 
more of its Subsidiaries or the Company and one or more of its Subsidiaries; 

provided that tl1e term Subsidiary shall hi any event include any 
cooperativ~ 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 ll1active. 

(qqq) JlSubstantial U.S. Market Interest" means 'Isnbstantial U,S. maJ:ket 
interest" as that term is defined in Regulation S. 
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"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 Off' means (unless 
othen-nse expressly stated) a statement of the declarant's Imowledge 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. 

"Underwriters" has the meaning set forth in the Recitals. 

"Underwriters' Canadian Counsel" meal1S the law firm of Stikeman ElUott 
LLP. 

(www) "Underwriters' Counsel" means collectively, Undel'writers' Canadiml 
Counsel, Underwriters' PRC Counsel and Underwriters' u.s. Counsel. 

(xxx) "Underwriters' PRe Counsel" means the law firm of Commerce & FU'Iance 
Law Offices. 

(yyy) "Underwriters' U.S. Counsel" means the law firm or Davis Polk & 
Wardwell. 

(zzz) "United States" means the United Sta.tes of America, its territories and 
posseSSions, any State of the United States, and the Distrkt of Columbia . 

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

(bbbb) "WFOEs" has the meanillg set forth ill 2(k). 

2. Representations and Warranties. The Company represents and warrants to the 
Underwriters and acknowledges that . the UnderWJ.'iters are relying upon such 
representations and warranties in connection with their execution and delivery of this 
Agreement, and delivery of each of the Offering Doc1.Unents by the Company to the 
Underwriters shall constitute the representation lllld warranty of the Cop."lpany to the 
Underwriters, that: 

(a) The Company is continued under the laws of Canada and is validly existing 
as a corporation in good standing 1.Ulder the laws of Canada, has the 
corporate power and authority to own its property aJ.1.d to conduct its 
business as described in the Offering Documents mId 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. 

(b) All of the subsidiaries of Ule Company, except those sped£cally excluded in 
Section l(ppp), are listed on Schedule 7 hereto; there is no other company or 
undertaking in which any of the Company or its Subsidiaries directly or 
indirectly owns or controls or proposes to own or control a majority interest 
(whether by wa.y of shareholding, trust arrangement or otherwise). 

(c) 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 01' its 
ownership or leasing of property requires such qualification, except to the 
extent that the failure to be so qualified or be in good stal1ding would not 
have a material adverse effect on the Compally and its Subsidiaries, taken as 
a whole; except as disclosed hl the folloWlllg 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 Qf all liens, 
encumbrances, equities or daims. 

(d) Each of the Company and its Subsidiaries has obtained all consents, 
authorizations, approvals, orders, certificates aJ.ld permits of and from, aJ.ld 
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 hl 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, 
auch Govel'lunental Authorizations. 

(e) 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 
dear of allllens, encumbrances and defects, except sucb as do not materially 
affect the value of such property and do not interfere with the ttse made and 
proposed to be made of such property by it and except for Ute 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 Documentsi 
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 exceptiol1s 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 Docmnents. 

111e 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 busiilesses as noW conductedi neither the Company nor any of 
its Subsidiaries has received any notice of or is otherwise aware of 
infringement or conflict with asserted Intellectual Property Rights of others. 

This Agreement has been duly authorized, executed and delivered by the 
Company and is a valid and binding agreement of the Company enforceable 
against the Company in accordance with its terms, subject to bankruptcy, 
insolvency, fraudulent transfer, reorganization, motatorittm and similar laws 
affecting creditors' rights generally and subject to the qualification that 
equitable remedjes may be granted in the discretion of a COO1:t of competent 
jurisdiction. 

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

Each of the Company and its Subsidiaries has the right to conduct business in 
the PRC in the maruler as presently conducted and as described in the 
Offering Documents, and has the right to OMI the purchased tree plantations 
(as set forth in the Offering Documents) and has the right to lo~ transport, 
and sell the purchased tree plantatiolls in accordance with the PRC laws and 
regulations. 

The events and transactions (tlle "CJV Conversion") set forth in the Offering 
Documents l'elating to the cOl.wersion of the corporate form of certain PRC 
Subsidiaries of the Company from coopera.tive joint ventu:r:e enterprise into 
wholly foreign-oMled enterprise, as listed in Schedule 6 (the "Odginal 
CJVs"), have been duly effected in accordance with applicable laws and 
regulations, and the deSCription of the CN Conversiotl 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 wholly foreign owned enterprises (each, a "WFOE" and, collectiv~ly the 
I'WFOEs") or a PRe limited company invested by WFOE (each, a "PRe 
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Limited Company Subsidiary" and, collectively the "PRe Limited 
Company Subsidiaries"i together with the WFOEs, the "PRC Subsidiaries") 
in compliance with applicable PRC laws and regulations. 

(1) The oWllership structure of the PRe Subsidiaries as described in the Offering 
Documents is in compliance with any applicable laws and regulations in the 
PRe. 

(01) Except for Sino-Panel (China) Investments Limited, Sino-Panel (Fujian) Co, 
Ltd., SinoH 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 fun and all government approvals 
relating to the subscription thereof have been issued and are in full force and 
effect; the Company will payor cause to be paid in full the unpaid registered 
capital of Sino-Pane1 (China) Investments Limited, Sino-Panel (Fujian) Co., 
Ltd., Sino-Panel (Heilongjiang) Trading Co., Ltd, alld Jiangxi Jiawei Panel Co. 
Ltd. in due course in accordance with PRC laws and regulations. 

(n) 'TIle 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. 

(0) Each of (t) the documents listed under "Material Contracts" in the 
Company's annual information fonn dated March Slr 2009, (ii) the Master 
Agreements or other conb:acts entered into by the Subsidiaries of the 
Company relating to the purchase of the rights to the trees on particular 
plantation lalld with 01' without a pre~emptive right to lease such plantation 
land, (iii) the longtertn 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 01' arrangements between any of 
either the Company 01' the Company's Subsidiaries and an authorized 
intermediary regarding the sales of standing timber, has been duly 
authorized, exec~tted and delivel'ed 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, ;reorganiz:a.tion, 
moratorium and similar laws affecting creditol's' rights generally and subject 
to the qualification that equitable remedies may be granted in the discretion 
of a court of competent jurisdiction. 'TIle Company has no knowledge of the 
invalidity of or groUllds for rescission, avoidance or repudiation of any such 
material contract and none of the Company or its Subsidiaries has received 
110tice of any intention to terminate any such contract or agreement or 
repudiate or disclaim any such transaction. AIl deSCriptions of material 
contracts or documents in the Offering Documents, to the extent such 
descriptions purport to describe OJ.' sununarize such cont1'ads 01' documellts, 
are true and accurate in all material respects, fairly sturunarize 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. 

(p) Each of the WFOEs has obtained all necessary foreign exchange registration 
certificates from the State Administration of Foreign Exchange or its local 
counterparts and has passed foreign exchange annual inspections, except for 
those the absence of which would not result in a material adverse effect on 
the Condition of the COmpallY. The Company, through the WFOBs, has 
obtained all necessary foreign exchange registration certificates from the 
State Administration of Foreign Exchange or its local counterparts for its 
invesnnents in the PRe. No other governmental registration, authorization 
or filing with ally 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 CN Conversion,. except for those that 
have already been obtained or those the absence of which would not result tn 
a material adverse effect on the Condition of the Company, 

(q) Subject to compliance with the requisite procedures under the PRe 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 jncome taxes and 
without the need to obtain any consent, approval, authorization, order, 
registration or qualification of 01' with any court or governmental or 
~'egulatory agency or body of or in the PRC. No whoIly~owned Subsidiary of 
the COmpallY is currently prohibited, directly or indirectly, under any 
agreement or other. instrument to which it is a party or is subject, from 
paying any div.ldends 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 ~apital has been partially paid up and 
the dividend payments and remittal Ices for which shall be made in 
proportion to the paid-up contribution of its registered capital, and except as 
otherwise described in !:he Offering Documents. 

(r) The authorized capital of the Company conforms to the description thereof 
contained in the Offering Documents. None of the outstanding Common 
Shares were issued in violation of any pl'eemptive 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 01' exercisable for, any 
capital stock of the Company or any of its Subsidiaries othel' than those 
accurately described in the Offering Documents. The description of the 
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Company's stock OptiOll, 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. 

(s) Each of theWFOEs has full power and authority to borrow shareholder loans 
from its foreign shareholder as contemplated and described in the Offering 
Documents. Except for those disclosed in the Offering Documents, no other 
licenses, consents, approvals, authorizations, permits, certificates or orders of 
or from, or filings, declru:ations 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 tulda! 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 aCCoullt of income 
taxes and without the need to obtain any c011sent, approval, authorization, 
ordel.', registration 01: qualification of or with any court or governmental or 
regulatory agency or body of or in the PRe. 

(t) The Company and each Subsidiary is, and immediately after the Closing 
Time and immediately upon consummation of the transactions contemplated 
herein and in the Offering Documents will be, Solvent. As used herein, the 
term "Solvent" means, with respect to an entity, on a particular date, that on 
such 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 proceedin~ or for any arrangement or 
composition for the benefit of creditors, or for the appointment of a receiver, 
trustee, administmtor or similar officer of any of the Company and its 
Subsidiaries, or any of their respective pl'operties, revenues or assets. 

(u) The Conunon Shares outstanding prior to the issuance of the Offered Shares 
have been duly authorized IDld are validly issued, fully paid and non­
assessable. 
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(v) The Common Shares are listed on the TSX under the symbol liTRE", 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 deB sting. 

(w) The Offered Shares have been du1y 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. 

(x) 111e total shareholders' equity of the Company is as set forth in the 
Preliminary Prospectus under the caption "Consolidated Capitaiization of 
the Corporation" as of March 31, 2009, and the actual, authorized, issued and 
outstanding number of COllUllon Shares as of March 31, 2009 is as set forth in 
the section entitled "Supplemental Information ~ Description of Securities 
Being Distributed" in the Preliminary International Offering Memorandum 
and Final International Offering Meu1Qrandum, and there have been no 
changes to such amounts. 

(y) The execution and delivery of this Agreement by the Company, the issuance, 
offering and sale of Offered Shal'es, 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 
,15 provided U1 this Agreement) under the Canadian Securities Laws 
and by the 1SXi 

(ii) conflict with or result in a breach or violation of any of the terms and 
provisions of, or constitute a default under: (A) any indenture, 
mortgage, lease or other agreement or instrument to which the 
Company, any of its Subsidiaries or any of their respective properties 
is bound; (6) the charter documents or by~laws of the Company 01' 

any of its Subsidiaries, respectively; or (C) any statute or any 
judgment, decree, order, rule or regulation of any court or other 
goverrunental authority or any arbitrator, stock exchange or securities 
association applicable to the Company or any of its Subsidiru:iesi 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 
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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. 

(z) There has not occurred any material adverse change, or any development 
involving a prospective matel1al adverse change, in the Condition of the 
Company, whether or not atjsing 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, (U) 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 (ill) neither the Company nor 
any of its SubSidiaries has sustained any material loss or interference with its 
business from fire, earthquake, flood, explosion 01' other calamity, whether or 
not covered by insurance, 

(aa) TIlere 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. 

(bb) No labow' dispute with the employees of the Company or any of its 
Subsidiat:ies 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, 
whlch, in either case, would result in any material adverse effect on the 
Condition of the Company. 

(cc) The Company and its Subsidiades 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 011 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 antkorruption 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, induding, without limitation, (i) making an offer, payment or 
promise to payor (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 



120
-15 ~ 

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. 

(dd) Neither the Company or allY 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 Control of the US. Treasury Department 
("OFAC")i 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. 

(ee) The Company and its Subsidiaries (i) are U1 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 Lawa"), (if) have 
received all permits, licenses or other approvals required of them under 
applicable Envirorm1ental 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 ~ti.th 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. 

(ff) There is not at present on, at or under any of the real properties of the 
Company or any of its Subsidiaries any hazardous substaJ.1ces, toxic 
substances, wastes, pollutants, dangerOtls goods or contaminants 
(
IlHazardous Substancetl

) and there has not been the discharge, deposit, leak, 
emission, spill or other release of any Hazardous Substance on, at, lmder or 
front any real property ot the Company or any of its Subsidial'ies (u1cluding 
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 
diJninuU01) in value of any property. 
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There are no costs or liabilities associated with Envirorunental Laws 
(including, without Jimitatiol'l, 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 constra.:ints on operating 
activities and any potential liabilities to third partles) which would, singly or 
ill 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 thel'e are no reports or information 
that in accordance with the requirements of the Cana.dian Securities Laws 
must be made publicly available in comlection with· the Offering as at the 
date hereof that have not been made publtc1y 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, 2006 (collectively, the "Company Public 
Documents") .. As of their respective filing dates, the Company Public 
Documents complied in aU matedal respects with the requirements of 
applicable Canadian Securities Laws and none of the Company Public 
Documents contab.1ed any untrue statement of a material fact or omitted to 
state a material fact required to be stated therein or necessary to Inake the 
statements made therein, in light of the circumstances in which they were 
made, not misleading, except to the extent corrected by a subsequ.ently filed 
Compal1Y 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, 
il1duded 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 tlU'oughout the periods involved. The selected financial data and the 
summary financial information ulcluded in the Offering Documents present 
fairly the information shown therein and have been compiled on a basis 
consistent with that of the audited finandal statements induded in the 
Offering Documents. The other financial and operational infol'mation 
included in the Offering Documents present fairly 111fonnatlon included 
therein. 
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(kk) Other than as disclosed in the finandal statements referred to in clause 2Gj) 
and in the Offering Documents, there are no material off-balance sheet 
transactions, arrangements, obligations (induding contingent obligations) or 
other relationships of the Company or allY of its Subsidiaries with 
unconsolidated entities or other persons that may have a material current or 
future effect On the financial condition, chru.1.ge in finru.1.cial condition, results 
of operations, liquidity, capital expenditures, capital resoun:es, or significant 
components of revenues or expenses of the Company or any of its 
Subsidiaries. 

(11) 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 Gj), which are material to the Condition of the Company. 

(mm) Except as disclosed in the Offering Documents, no material indebtedness 
(actual 01' 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 cOlmected 
with stlch 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 theil.' shareholders, customers or suppliers on the other hand which are not 
disclosed in the Offering Documents. 

(nn) The sections entitled "Management's Discussion and Analysis - Overview of 
Buslness - Sigrdficant Accounting Policies and Interpretation" and 
"Management's Disctlssion and Analysis w Critical Accounting Estbnates ll in 
the Offering Documents accurately and fa:irly 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 (llcritical 
accounting estimates"); and (ii) judgments and uncertainties affecting the 
application of critical accounting policies. The sections entitled 
"Managemenl!s Discussion and Analysis w T..iquidity and Capital Resources" 
in the Offering Documents 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 beHeves would 
materially affect its liquidity and are reasonably likely to occuri and (y) all 
off~ba1ance sheet arrangements, if any, that have or are reasonably likely to 
have a CUlTent or future effect on the financial condition, changes in financial 
condition, revenues 01' 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 Compcmy or 
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any Subsidiary that cou1d reasonably be expected to have a material adverse 
effect on the Condition of the Company. 

(00) The Company and each of its Subsidiaries maintains a system of internal 
controls sufficient to provide reasonable assurances that (1) transactions are 
executed in accordance with managelnent's general or specific autil0rization; 
(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 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 aU material respects tile 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 Jaw, 
including Canadian Securities Lawsi and (vii) all significant deficiencies and 
material weaknesses ill 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, 
ll1cluding 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. 

(pp) The Company's Auditors are independent publk accoUl1tants 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. 

(qq) 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, final1cially sound and reputable insurers, in such amOUl1ts and 
covering such risks as is generally maintained by companies of established 
repute engaged in the same or similar business, and aJl such insurance is ill 
full force and effect. The Company has no reason to believe that it or any of 
its Subsidiaries wiUnot 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 lnay 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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(1'r) Except as referred to in and contemplated by the Offering Documents, 
sUbsequent to the respective dates as of which information is given in such 
documents: 

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

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

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

(ss) There is no persOll, 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, film 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 harmless the UnderWl'iters with respect thereto and with 
respect to aU costs reasonably incurred in the defence thereof, 

(tt) Neither the Company nor any of its Subsidiaries is, or wUh the giving of 
notke or lapse of time or both would be, (A) in violation of any provision of 
law, statute, rule or regulation or its charter doct.lIDents, by-laws, business 
license, business permit or other constitutional docwnents, or any judgment, 
order, ",rrit or, decree of any government, govel11mel1t instrumentality or 
court, domestic or foreign, having jurisdiction over the Company or allY of its 
Subsidiaries or any of their assets, properties or operations or (B) in default in 
the perfonnance or observance of any obligation, agreement, covenant or 
condition contained in any contract, indenture, mortgage, deed of trust, loan 
or credi ~ agreemellt, 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 01' assets of the Company or 
any of its Subsidiaries is subject (collectively, " Agreementa 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 01; 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 PI'oceeds") and compliance by the Company with its 
obligations hereunder or thereunder have been duJy 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 01: any of its Subsidiaries pursuant to, the 
Agreements and Instruments, nor will such action res'ult 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, judgmel1t, order, 
writ or decree of any government, govemment instrumentality oreourt, 
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 111debtedness by the Company or any of 
its Subsidiaries. 

(uu) 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 or 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. 

(vv) 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 actio11 to 
cease to be a reporting issuer in any province nor has the Company received 
notification from any applicab1e Canadian securities regulatory authority 
seeking to revoke the reporting issuer status of the Company. 

(ww) 111e delivery to the Underwriters of the Offedng 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): 

(i) 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 Sharesi 

(ii) are tl'ue and correct in all material respects and contain no 
misrepresentation; and 

-" "--, ,,,-"",------
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(xx) 

(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. 

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 SecUlities 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 contauled, but subject to the conditions 
hereinafter stated, 30,000,000 Common Shares at Cdn.$11.00 per Shm:e (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 UnderW1:iters shall have the right to purchase up to 4,500,000 
Optional Shares at the Purchase Price (the "Ovel.'-A11otment Option"). The Underwriters 
may exercise this right in whole or from time to time in part by giving written notice pdo! 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 thxee Business Days after the written llotice . 
is given and may not be earlier than the closing date for the Fixnl Shares nor later than ten 
Business Days after the date of such notice al1d 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 axe to be purchased (an "Option Closing 
Date"), the Underwriters agree to purchase the number of Optional Shares (subject to such 
adjustments to elilninate fractional shares as the Ul"lderwriters may determine) to be 
purchased on such Option Closll1g Date. 

The Company hereby agrees that, without the prior wrjtten consent of the Co-Lead 
Underwriters, on behalf of the Underwl'iters, which consent shall not be unreasonably 
withheld or delayed, it will not, during the period commencu1g on the date of the 
Prospectus and ending 120 days after the ClOSlllg Date, issue, agree to issue, or announce an 
intention to issue any additional Common Shares or any securities convertible ll1to or 
exchangeable for Common Shares (except in comlection with the exchange, transfer, 
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conversion or exercise of rights of existing outstanding securities or existUlg 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 «t.m., Toronto time (the IIClosing Time"), 
011 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 
JlClosing Date'l. . 

, 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 correspOl'\ding notice described in Section 3 or on such 
other date, in any evel,lt 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 sha.ll request in writing not later than one full Business 
Day prior to the Clo~ing Date 01' 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 Closi.ng Date, as the case may be. 

In consideration for the Underwriters' services in (i) aSSisting in the preparation of 
the Offering Documentsi (Ii) fanning and managing banking, selling or other gl'oups in 
comlection with the distribution of the Offered Shares; (ill) distributing the Offered Shares, 
both directly and through other registered dealers and brokers; and (iv) all other matters in 
connection yvith the issue and sale of the Offered Shares, the Company agrees to pay to the 
Underwriters, by certified cheque, wire transfer 01' the deduction of the Offering proceeds, a 
co:mm.ission equal to 4.25% of the aggregate gross proceeds to the Company of the Firm 
Shares purchased by the Underwriters hereunder at the Ciosing Time. To the extent the 
OverwAUotment Option is exercised, the Company shall pay to the Underwriters, by 
certified cheque, wtre 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 Underwl.'itel~s. At the aosing Time, the 
Company will deliver te 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 Ol1e. 
Business Day prior to the Closlng Date; (il) such further documentation as may be 
contemplated herein or as the Underwriters 01' 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 Compa.ny in Cf;n1adian same 
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day funds or by such other method as the Company and the Underwriters may agree upon. 
In addition, the Company shall contemporaneously pay to the Underwriters the 
aforementioned 4.25 % commission by wire transfer to the order of the Underwriters in 
CanadJan 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 01' any Optional Shares in satisfaction of the Company's 
obligation to pay such commission and such fees and expenses. The Undelwriters shall 
provide at least three Business Days notice if it does not intend to deduct the 
aforementioned commissions, fees and expenses [-rom the price of the Offered Shares. 

In order to facilitate an efficient and timely closing at the dosing Time and the 
Option Closing Time, the UnderWl'iters 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 
Underw-riters do so, the Company agrees that such transfer of ftmds 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 dosing, as bhe case may be, does not occur at the scheduled Closhlg Time 
or the Option Closing Time, as the case may be, such funds shall be immediately returned 
by wire transfer to Credit Suisse Securities (Canada) Inc. on behalf of the Underwriters, 
without interest. Upon the satisfaction of the conditions of closing at the Closing Time or 
Option Closing Time, as the case may be, tile 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 
fUl'ther formality. 

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

(a) 

(b) 

Subsequent to the execution and delivery of this Agreement and prior to the 
Closing Date, there shall not have occUl.'red any change, or any development 
hwolving a prospective change, in the Condition of the Company, from that 
set forth in the Offeri1.g 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 Under miters' Counsel, acting reasonably. Such 
opinion shall be rendered to the Underwriters at the request of the Company 
and shall so state therein. 

(c) The Company shall have received a legal OpiniOll 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. 

(d) 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, al1d 6ha1180 state therein. 

(e) TIle Company shall have received a legal opinion dated th~ 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 opjnion to the Underwriters, in form and substance satisfactory to the 
Underwriters, acting reasonably. 

(f) The Underwriters shall have received a legal opinion dated the Closmg Date 
from the Company's BVI and Cayman COUllsel 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. 

(g) 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 UndeJ.'W1itel's, acting ~easonably. 

(h) The Underwriters shall have received legal opinions dated the Closing Date 
from Underwriters' PRe Counsel, addressed to the UnderwrHers, in a form 
satisfactory to the Underwriters, acting reasonably. 

(i) The Underwriters shall have received a legal opinion and disclosure letter 
dated the Closing Date from Underwriters' U.S. COUllSel, addressed to the 
Undermiters, in forms satisfactory to the UnderwriteJ.'s, acting reasonably. 

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

(i) 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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~i) 

(ill) 

(iv) 

(v) 

(vi) 

(vii) 

-25-

suspending or preventing the use of the Prospectus or any 
a111endment thereto or cease trading the Common Shares or any other 
securities of the Company has been issued, and 110 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 allY 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 mallagement of any of 
themi 

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 Ule Underwriters' Canadia11 Counsel are 
true, correct and complete, in an material respects, with respect to all 
proceedings of said shareholders and Board of DixectOl's since January 
1,2001; 

except for such non·compllance 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 
agreemen ts 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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(1<.) 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; 

(ii) the resolutions of the board of directors of the Company relating to 
th~ 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 bther matters as are requested by the Underwriters, 

in form and substance satisfactOlY to the Underwriters. 

(1) The Underwriters shall have received on the Closing Date comfort letters of 
the Company's Auditors i.n form and substance satisfactory to Underwriters' 
Counsel, simiLar to the comfort letters to be'delivered to the Underwriters 
pursuant to 6Q)(v) hereof, and updated to a date not less than two days prior 
to the Closing Date. 

(m) On the Closing Date, the Offered Shares shan be listed and posted for trading 
on the TSX. 

(11) On or prior to the dosing Date, all necessary and reqUired regulatory 
approvals in connection with the Offering have been received by the 
Company. 

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

(P) The Underwriters shall have received at the Closing Time such oth.er 
certificates, statutory declarations, agreements or materials, in form and 
substance satisfactory to the Underwritel:s and the Underwriters' Counsel, as 
the Underwdters and the Underwriters' Counsel may reasonably request. 

In addition, the obligation of the Underwriters to purchase Optional Shares heret-mder are 
subject to the deJivelY to the Underwriters on the applicable Option Closing Date of such 
documents as the Underwriters may reasonably request with respect to the good standing 
of the Company, the due authorization and issuance of the Optional Shares to be sold o,n 
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 Underwliters as follows: 
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(a) 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 js necessary to amend or supplement 
the Offering Documents in order to correct any misrepresentation or make 
the statements therein, in the light of the drcurostllnces when the Offering 
Documents are delivered to a purchase1.', not misleading or if, in the ophuon 
of counsel for the Underwriters, it is necessary to amend or supplement the 
Offering Documents to comply with Canadian Securities Laws, forthwith to 
pI'epare, file with the Securities Regulators and furnish, at its own expense, to 
the Under",..-riters 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 Unde~writers and to IiU1Y 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 DOCUlllents, as 
amended or supplemented, will comply with Canadian Securities Laws. 

(b) 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, 

(c) Whether or not the transactions contemplated in this Agreement are 
consummated 01' this Agreement is terminated, to payor cause to be paid all 
expenses incident to the perfOl'maJ,1ce of its obligations lUlder this Agreement, 
including; (i) the fees, disbursements and expenses of the Underwriters' 
Counsel, the Company's Counsel, the Company's Auditors, Poyry Forest 
Industry Ltd. and any other experts or advisors retained by the Company in 
connection with the offering of the Offered Shares and all other fees or 
expenses in comlection with the preparing, printing and filing or other 
publication of all documents contemplated hereby, hlcluding aU 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 transfer and 
delivery of the Offered Shares to the Underwriters, including any transfer or 
other taxes payable thereon, (ill)' aU expenses in connection with the 
qualification of the Offered Shares for offer and sale uncle!' applicable 
securities laws as pl'ovided in clause 6(b) hereof, including filing fees and the 
l'easonable fees and disbursements of counsel for the Underwriters in 
cOlUlection with such qualification and in cOlmectiOl1 with any legal 
investment memorandum, (iv) all filing fees incul'red in connection with the 
offering of the Offered Shares, (v) the cost of printing certificates representing 
the Offered Shares, (vi) the costs and chru:ges of any transfer agent, registrar 
or depositary and all fees and expenses of the Canadian Depositary for 
Securities Limited, (vii:) the costs and expenses of the Company and the 
Ul)denyrHers rel~t!ng !o .hw~~,~q~ 1?t'~.$~nffit!9!W Qrl ~y ":rQHQ. ~hQW". 
undertaken in connection with the marketing of the offering of the Offered 
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Shares, induding, 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 m~etingsi (viii) the qualification of the Offered 
Shares and the OverrlAllotment Optiol1 tmder 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 heretmder for which provision is not otherwise made tn 
this Section 6. 

(d) The Offered Shares to be issued and sold by the Company hereunder ahaJl be 
duly and validly issued by the Company and, when issued and sold by the 
Company, such Offered Shares sha.ll have the attributes set out in the 
Offering Documents. 

(e) 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 commercial 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 Conrmission. 

(f) The Company will prepare and file the Prospectus and will use reasonable 
conrmercial 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/ot later date as the Company and the Underwriters may agree). 

(g) 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. 

(h) 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 language, signed 
as required by the Canadian Securities Laws, induding copies of 
documents incorporated by reference therein; 

(:U) a copy of any Supplementary NIateriru 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; an,d 

(ill) a copy of the Preliminary International Offering Memorandum. 

(i) TIle Company shall deliver or cause to be delivered to the Underwriters, 
without cha:rge, 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 Memorandum) as 
the Underwriters reasonably require. 

G) TIle 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: 

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

(ii) 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 Compants Auditors, 
Company's Canadian Counsel and Pdyry Forest Industry Ltd. 
together with copies of any other ancillary documents required to be 
filed by the Company under the Canadian Securities Lawsi 

(ill) 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 therei!"l; 

(iv) a copy of the Final International Offering Memorandum; 

(v) a comfort letter or letters dated the date of the Pl'ospectus 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, actillg reasonably, with respect to certain 
financial and accotmting infol'lnation 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 13usiness Days prior to the date of the tetter 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 Regulatorsi 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. 

(k) 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 P~ospectus is filed with the Secl.U'iiies Regulators, such number of 
commercial copies of the Prospectus and copies of the Final International. 
Offering Memorandum, as the Underwriters require. 

(1) 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: 

(i) allY 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 [nay bel had the fact alisen or been discovered on, or prior to, 
the date of such documentj and 

(u) 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 0);' tmtruei 

(iv) would result in the Preliminary Prospectus, the Prospectus and the 
Supplementary Material not complying with any Canadian Securities 
Laws, the Preliminary Intemational Offering MemO,l,'811dum or the 
Final International Offering Memorandum not complying with 
applicable securities lawsi 

(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 

(vl) would be reasonably considered material to a prospective purcbaser 
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 Lawsl comply 
with all legal requirements necessal'Y 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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(m) 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 
Underwdters pursuant to Subsection 6(1), it being understood that no 
Supplementary Matel'ial will be filed with the Securities Regulators prior to 
the review and approval by the Underwriters, acting reasonably. 

(n) 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. 

(0) 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 bYrilaws, rules, policies and regulations 
of the TSX ill 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 Ol' 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 contemplated by this Agreement. 

. 
(p) The Company wi~l 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. 

(q) The Company will, until the end of the distribution, advise the Underwriters, 
promptly after receiving notice or obtalxdug kuowledge thereof, of: (i) the 
issuance of any order suspending' or preventing the use of the Offerulg 
Documents; (ii) the imposition of cease trading or similar ol'ders 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 securities regUlatory authority for amending or 
supplementing the Final International Offering Memorandum, TIle 
Company will use its best efforts to prevent the issuance of any such ol'der 
and, if any such order is issued, to obtain the withdrawal thereof as quickly 
as possible. 

(r) 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 
Ul'\derwriter and in order to enable the Underwriters to responSibly execute 
the certificate required to be executed by the Underi'vriters in the Prospectus 
and any Supplem.elltary Materials. 
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7. Covenants of the Underwriters. The Underwriters covenant with the Company as 
follows: 

(a) They will not to make any representation or warranty as to the Company or 
the Offered Shares othel' than as set forth in the Offering Documents. 

(b) 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 cqntained ~1 any agreements among the members 
of any banking, selling. or other groups formed for the distFibution of the 
Offered Shares. 

(c) 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 il1 such malmer so as not to require registration of the Offered 
Shares, or the filing of a prospectus, registration statemel1t or any other notice 
or document with respect to the distribution of the Offered Shares, under the 
laws of any jurisdiction outside the Qualifying Jurisdictions including, 
without limitation, the United States and the PRe. The Underwriters shall 
cause similar undertakings to be contained in any agreemel1ts among the 
members of any banking, selling or other groups formed for the distribution 
of the Offered Shares. 

(d) They agree, and will require each member of the banking or selling groUPt 1£ 
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 
Undenvriters 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. 

(e) They shall after the Closing Time (a) use its reasonable commercial efforts 
and will require each member of the banking or selIing group, if any, to 
agree, to terminate, distribution of the Offered Shares as promptly as 
possible; alld (b) give prompt written 110tice to the Company, with a copy to 
Company's Coul'lsel, whent 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 distdbution ill each of the respective 
Qualifying Jurisdictio11s in which such information is or may be required by 
the appropriate Securities Regulators. 

8. Internaf:ionai 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: 

(1) 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. 

(it) the Company is a "foreign issuer" within the meaning of Regulation 
S and reasol1ably believes that there is no Substantial U.S. Market 
Interest with respect to the Offered Shares. 

(iii) the Company is not, and after giving effect to the offering and sale of 
the Offered Shares and tile application of the proceeds thereof as 
described in the Offering Documents willl'l.ot be, required to register 
as an "investment company" as such term is defined in the 
Investment Company Act of 1940, as amended. 

(iv) the Offering Documents, at the respective dates thereof, did, do and 
will not contain any untrue sta.tement 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 Ol' 
final form thereof, at the date thsxeof 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. 

(v) the Compm1y 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. 

(vi) neither the Company nor any Affiliate of the Company, directly, or 
tlU'ough any agent, (1) has sold, offered for sale, solicited offers to buy 
or othelwise 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 maImer that would require the registration l.mder 
the 1933 Act of the Offered Shares or (U) offered, solicited offers to 
buy or sold, or will offer, solidt 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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(vii) , 

(viii) 

(ix) 

(x) 

(xi) 

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, 

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

during the period of one year after the Closing Date or allY 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 jll respect of any security (as 
defined in the 1933 Act) which could be "integrated" (as referred to in 
Rule 502 under the 1933 Act) with the sale of the Offered Shares in a 
manuel' which would require the registration of the Offered Shares 
under the 1933 Act. 

for the benefit of any holder of Offered Shat'es 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 reguirement 
pursuant to Rule 12g3-2(b) under the 1934 Act 

(b) 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 solidt) 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 00, persons 
who it reasonably believes to be Qualified Institutional Buyers in 
accordance with Rule 144Ai 

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

(ill) it is an 1/ accredited investor" within the meaning of Regulation D 
under the 1933 Act. 

(c) 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, excepUhat nothing in this Section 8 
shall in any way restrict offers and sales in accordance with Rule 144A. 

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

(i) the UnderWliters understand that no action has been or wilt be taken 
in any: jurisdiction (other than Canada) by the Company that would 
permit a public offering of the Offered Shares, or possession, or 
distrlbutioll of the Offering Documents or any other offering or 
publicity material reJating to the Offered Shares in any country or 
jurisdiction where action for that purpose is'requiredi 

(ii) the Underwriters will comply with all applicable laws and regulations 
in each jurisdiction U1 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; 

(ill) the Offered Shares have not been registered under the 1933 Act and 
may not be offered OJ:' 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 Acti and ' 

(iv) the Underwriters have offered the Offered Shares and will offer and 
seB 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, Hs Afiiliates nor any 
persons acting on theix behalf have engaged or will engage in any 
Directed Selling Efforts with respect to the Offered Shares, 

(e) Neither the Company nor to its knowledge any affiliate, as such tenn is 
defined in Rule 501(b) under the 1933 Ad, of the Company has taken, nor 
will the Company or any Affiliate of the Company take, directly or indtrectly, 
any action which is designed to or which has constituted or which would be 
expected to cause 01' 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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9, lndel~tnity and Contribution. 

(a) The Company agrees to indenmify 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 fue 1933 Act (each an "Indemnified Party") from 
and against any and all losses, claims, damages and liabilities (including, 
without limitation, any legal 01' other expenses reasonably incurred in 
connection, with defending or investigating any such action 01' claim) 
(collectively, a "Claim") caused by (i) any untrue statement or alleged lll1true 
statement made by the Company in Section 2 hereof or in any certificate 
delivered to the Underwriters pmsuant 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 fumished 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 ulSofar as such losses, claims, damages OX" 

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 Lawsi 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 cit'clunstances described in 
paragraphs 9(a)(ii) or 9(a)(iii) above whkh operates to prevent 01' resb:ict 
trading in or distribution of the Offered Shares or any other securities of the 
Company in any of the Qualifying Jurisdictions, 

(b) In case any proceeding (including any governmental investigatiOll) shall be 
instituted involving any person in respect of which uldemnity may be sought 
pursuant to Section 9(a), such Indemnified Party shall promptly notify the 
Company in writing of the natul'e of the Claim. and the Company, upon 
request of the Indenmified Party, shall retain counsell'eaBonably satisfactory 
to the Indenmmed Party to represent the Indenmified 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 
coun.<;el, but the fees and expenses of such counsel shall be at the expense of 
such h1demnified Party unless i) the Company and the Indemnified Party 
shall have mutually agreed to the retention of such counselor Ii) the named 
parties to any such proceeding (including any impleaded parties) include 
both the Company and the Indenmified Party and representation of both 



142
-37 ~ 

parties by the sa:me counsel would be inappropriate due to actual or potential 
differing interests between them. It is t.mderstood that the Company shall 
not, in respect of the legal expenses of any Indenmified Party in COlU1ectioll 
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) fol' all such htdernnified Parties and that all such fees and 
expenses shall be reimbursed as they are incurred. Such firm shall be 
designated in ~vriting'by the Underwriters, in the case of parties indemnified 
pursuant to Section 9(a). The Company shall not be liable for any seti:lement 
of any proceeding effected without its Wl'itten consent, but if settled with 
such consent or if there be a final judgment for the plaintiff, the Company 
agl .. ees to indemnify the Indemnified Party from and against any loss or 
liability by reason of such settlement or judgment. Notwithstanding the 
foregoillg sentence, if at any time an Indemnified Party shall have requested 
an Company to reimburse the Inderrmified Pmi:y 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 (ii) the Company shall not have reimbursed the 
Indemnified Party in accordance with such request prior to tlle date of 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 couId have been sought hereunder by such Indemnified 
Party, Ull1ess such settlement includes an unconditional release of such 
Indeumified Party from all liability on claims that are the subject matter of 
such proceeding. 

(c) In the event that the Company does not assume the defence of a Claim withhl 
thirty (30) days after receiving notice thereof, the Indemnified Party shaH 
have the light to retain his, hel' or its OWll legal counsel fUld 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 colomsel for all of the 
uldenmified Parties in a jurisdiction in respect of any particular arum or 
related set of Claims. 

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

(i) any misrepresentation (for the purposes of the Canadian' Securities 
Laws or any of them) 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 

(ii) 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 purchasets. 

(e) 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 Par.ty. 

(f) To the extent the indemnification provided for in Section 9(a) ia unavailable 
to an hldenuUfied 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 offerhlg of the Offered S:oares or (if) if the allocation provided by dause 
9(f){i) above is not permitted by applicable law, in such propol'tion 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 cOllnection with the misrepresentation, 
statements or omissions that resulted in such losses, claims, damages or 
liabilities, as well as any other relevant equitable considerations. The relative 
benefits received by the Company on the one hand and the Underwriters on 
the other hand in connection with the offering of the Offered Shares shall be 
deemed to be in the same respective proportions as the net proceeds from the 
offering of the Offered Shares (net of the fee payable to the Underwriters but 
before deducting expenses) received by the Company and the total 
underwriting discounts and commissions received by ilie Underwriters, bear 
to the aggregate off~g 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. TIle relative fault of the Company on the one hand and the 
UnderwrIters 011 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 al1d opportunity to correct or prevent such 
misrepresentation, statement or omission. 

(g) TIle Company and the Underwriters agree that it w01.dd not be just or 
equitable if contribution pUl'suant to this Section 9 were determined by pro 
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rata allocation or by any other method of allocation that does not take, 
account of the equitable considerations referred to in clause 9(f). The amount 
paid or payable by an Indemnified Party as a result of the losses, claims, 
damages and liabilities referred to in clause 9(f) shall be deemed to include, 
subject to the limitations set forth above, any legal or other expenses 
reasonably incurred by such Indemnified Party in cOMection 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 ill 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) shaU be entitled to contribution from any person who was not 
guilty of such fraudulent misrepresentation. TIle temedies provided for in 
this Section 9 are not exclusive and shall 110t limit any rights or remedies 
which may otherwise be available to any Indemnified Party at law or in 
equity. 

(11) The indemnity and contribution provisions contained in this Section 9 and 
the representations, wan'anties and other statements of the Company 
cot:ltained 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 Underwiiters or by or on 
behalf of the Company, its officers or directors or any person controlling the 
Company and (iii) acceptance of and payment for any of the Offered Shares. 

10. Obligations of Underwriters 

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

Credit Suisse Securities (Canada) Inc, 
Dundee Securities Corporation 
Merrill Lynch Canada Inc. 
Scotia Capital Inc. 
TO Securities Inc, 

35% 
35% 
10% 
10% 
10% 

(b) 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 tight, Wlthill 24 how's thereafter, to make 
arrangements for one or more of the non-defaulting Underwriters, or any 
other underwriters, to purchase all but not less than aU of the Defaulted 
SecUlities in such amounts as may be agreed upon and upon the terms herein 
set forthi if, howevel', the Underwriters shall not have completed such 
arrangements within such 24-hour period, then: 
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(1) 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 allnon-def.aulting Underwriters, or 

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

(c) In the event of any default by an Underwriter as described in this Section 10, 
the non-defaulting Underwriter shall have the l'ight to postpone the Closing 
Date 01' Option Closing Date for not more than three (3) Business Days in, 
order that any changes in the arrangements or documents for the purcha~e 
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 Ullderwriters. 

11. Tennination, 

(a) In addition to any other remedies which may be available to the 
Underwriters, ally Underwxiter 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 TSX, the New YOl'k Stock 
Exchange, the American Stock Exchange, the Nasdaq Global Market, 
the Chicago Board of Options Excha,l1ge, the Chicago Mercantile 
Exchange, the Chicago Board of Trade or the London Stock Exchange; 

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

(iii) A material disruption in securities settlement, payment or clearance 
services in the United States, Ca11ada or London shall have oecuned; 

(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)i 

(vi) There should occur or commence, or be announced or threatened, any, 
inquiry, action, suit, uwestigation 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 u1terpretation 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 CompanYi 

(vii) 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, allY 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 
involvillg a prospective change in national or international political, 
financial or economic conditions, or any law, action, regulation or 
other OCCtlrrel1Ce of any nature whatsoever which, in the reasonable 
opinion of the Underwriters (or any of them), mateJ.wlly 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 

(viii) There should occur or be discovered any material change in the 
Condition of the Company ot 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 value of the Comm0l1 
Shares or any other secUlities of the Company. 

(b) All terms aud conditions of this Agreement shall be c01lstrued as conditions, 
and any breach or failUl'e by the Company to comply with any of such terms 
and conditions in all material respects shall entitle the Unde~Wl'iters, 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~compliancei 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. 

(c) 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 nqt 
all of !:he Underwriters shall exercise lhe 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. TIus 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 Hus 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 01' 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 Law. TI1is 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 thls Agreement may be brought in a competent court of the Province of Ontario 
and each party hereto hereby irrevocably and unconditionally aHorns and submits to the 
non-exclusive jurisdiction of such COUl,'t over the subject matter of any such suit, action or 
proceeding. Each party hereto irrevoca~ly 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 l,'efel'ence only and shall not be deemed a part of this Agreement. 

16. Notices, All communications hereunder shall be in wl'iting 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, 1513 3C3 

Attention: 
Telecopier No.: 

Mr. Allen T, y, Chan 
(852) 2877-0125 

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 lC9 

Attention: 
Telecopier No.: 

Ryan Lapointe 
(416) 352-0925 

Dundee Securities Corporation 
2700, 1 Adelaide Street East 
Toronto, ON M5C 2V9 

Attention: 
Telecopier No.: 

David Anderson 
(416) 350-3312 

The parties may change their respective addresses and telecopy numbers for noticer 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 011 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. (Tol'onto time) on the next following Business Day. 

17. Successors. This Agreement shall enure to the benefit of, and shall be binding upon, 
the Underwriters alld the Company and their respective successors and legal 
representatives and nothing expressed or mentioned ill this Agreement is intended or shaH 
be construed to give any other person any legal or equitable rightr remedy or claim under or 
in respect of this Agreement, or any provisions herein containedr this Agreement and aU 
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. TIle Company agrees that it shall not make any publk 
announcements regarding the transactions contemplated hereunder without the prior 
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written consent of the Underwriters, such consent not to be umeasonably withheld. The 
Company agrees that, following qosing, the Undel'writers may, at the Underwriters 
expense, place "tombstone" and other advertisements relating ~o its role in comlection 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 COlltl'1bution obUgations 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: (1) any investigation made by or on behalf of the Company, the Underwriters or any of 
their respective officers or directors; (it) delivery of and payment for the Offered Sharesi and 
(Hi) any subsequent disposition by the Underwriters of the Offered Shares, 

21. Authorif:lJ 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 represellt and warrant tha.t they have irrevocable authority to bind the Underwriters, 
except in respect of any matters relating to termination, waiver or extension, and Sections 10 
and 11, which 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 
Undawriters under this Agreement shall be several and not joint and several. 

[REMAINDER OF TIllS PAGE LEFf INTENTIONALLY BLANK] 
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Very truly yours, 

SINO-FOREST CORPORATION 

By: (Signed) David Horsley 
Name: David Horsley 
Title: Senior Vice-President and Otief 
Financial Officer 
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Accepted as of the date hereof 
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CREDIT SUISSE SECURrrmS 
(CANADA) INC. 

By: (Signed) Ryan Lapointe 

Name: Ryan Lapointe 
Title: Vice-President 

DUNDEE SECURITIES CORPORATION 

By: (Signed) David G. Anderscm 

Name: David G. Allderson 
Title: Vice- Chairman 

MERRILL LYNCH CANADA INC. 

By: (Signed) Kosta Galanis 
Name: Kosta Galanis 
Title: Vice~President 

SCOTIA CAPITAL INC. 

By: (Signed) Andl'ew McLenan 
Name: Andrew McLenan 
Title: Director 

'I'D SECURITIES INC. 

By: (Signed) Louis G. Veronneau 
Name: Louis G. Veronneau 
Title: Vice-President and Director 
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This is Exhibit "D" referred to in the 

Affidavit of Rebecca Wise 

Sworn before me, this 7..'::> ("~ 
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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DEALER MANAGER AGREEMENT 

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

Ladies and Gent1emen: 

EXECUTION COpy 

June 24, 2009 

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 dlle 2011 (the "Existing Securities") held by holders (i) 
in the United States, that are "qualified institutional buyer" as defined in Rule l44A 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 tenn is defmed in Rule 902 
of Regulation S tmdel' the Securities Act, 10.25% Guaranteed Seniol' 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 8l.1bsidiary Guarantors contained herein and in accordance with the telll1S 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 
cOlmection with exchange offers of a like nature, including, but 110t limited to, using reasonable 
efforts to solicit tenders of Existing Securities in exchange for New Securities PUl.'SU!ll1t to the 
Exchange Offer and communicating generally regarding the Exchange Offer with brokers, dealers, 
commercial banks and trust companies and other holders of Existing Seourities. In such capacity, you 
shall act as an independent contractor, and each of your duties arlsing 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 "Deposit!:!!jl:"), and with Global Bondholder Services Corporatioll; in its 
capacity as information agent (the "Infolll1ation Agent"), with I'espect to mattei'S 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 Excbange Offer and as to 
such other matters in comlectiOll with the Exchange Offer as you may request. 

3. No Liability for Acts of Brokers, Dealers, Banks andTnlst Companies. Neither you nor any of your 
affiliates shall have any liability to the Company or any other person for any losses, claims, damages, 
liabilities and expenses (each, a "Loss" and collectively, the "Losses") arising from any act or 
omission on the part of any broker or dealer in secUl'ities (a "Dealer"), bank or trust company, or any 
other person, and neither you nor any of your affiliates shall be Hable for any Losses arising fi'om 
your. own acts or omissions in performing y01.U' obligations as Dealer Manager or as a Dealer 

I,HK) 062 I 6/214IDt.'WDMA.doo 



154

hereunder or otllerwise 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, 110 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 or the 
agent or fiduciary of the Company or any of its affiliates, security holders, creditors or of any other 
person. In soliciting or obtaining tenders, you shall not be and 811a1111ot be deemed for any purpose to 
act as a partner Or joint venturer of or a member of a syndi.cate 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 Y/ithdrawal Rigllts. 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 statement, 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 "Commission'~ or any other federal, state, local or foreign governmental or 
regulatOl)' authorities or any court, including without limitation, the Ontario Securities Commission 
(each an "Other Agency;" and collectively, the "Other Agencies"), and all documents incorporated 
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 
(eaoh of (i). (il) 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 confolUuty with written mfonnation furnished to the Company 
by the Dealer Manger expressly for inclusion therein, The Company acknowledges that the only 
infonnation 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 tbe commencement of the Excbange Offer, the. Company shall cause timely to be delivered, 
to each registered holder of any Existing Securities legally or cOlJtractually entitled thereto, the 
Exchange Offer Material and any other offering materials prepared expressly for use by holders of 
Existing Securities tenderlug in the Exchange Offer, together with a return envelope. Thereafter, to 
the extent practicable, until the expiration of the Exchange Offer, the Company shall use its best 
effoits to cause copies of such materials and a retum envelope to be mailed to each person who 
becomes a holder of any applicable Existing Securities. 

The Company ac.knowledges and agrees that you may use the Exchange Offer Material as specified 
herein without assuming allY responsibility for independent Investigation or verification on your prot 
and the Company represents and wrurants 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 sllch 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 wiIlnot disseminate any written material for or in 
connection with the solicitation of tenders of Existing Securities pursuant 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 Conmllssion 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 ofit8 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 accflled 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 pursuantto Section 15 hereof. !fyon withdraw as Dealer 
Manager, the fees accmed 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. EXblenses of Dealer Manager and Others. In addition to your compensation for your services 
hereunder 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) aU 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, ill 
connection with the Exchange Offer, (0) 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 ill connection therewith, (d) all fees, if any, payable to Dealers 
(including you), and banks and trust companies as reimbursement for their customary mailing .and 
handling expenses incurred in fOlVlarding the Exchange Offer Material to their customers, (e) all fees 
and expenses payable in connection with the registration or qualification of the New Securities under 
U.S. state seourities or "blue sky" laws, and (1) all other reasonable fees and expenses inculTed 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 thereby are commenced, withdrawn, 
terminated 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. Secllrityholder Lists. The Company will cause you to be provided with cards or lists or othel' records 
in sllch form as you may reasonably request showing the names and addresses of, and the number of 
Existing Secudties beld by, the holders of Existing Securities as of a recent date and will cause you to 
be advised from day to day during the period of the Exchange Offer as to any transfers of record of 
Existing Securities. 
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8. Additional Obligations of the Company. a) The Company will prepare and file, as required, any and 
all necessary amendments or supplements to any of the Exchange Offer Material, will promptly 
furnish to you true and complete copies of each slIch amendment and supplement within a reasonable 
period of time prior to the filing thereof. 

b) The Company shall advise you promptly of (i) the OCClomence of any event which could 
reasonably be expected to cause the Company to withdraw, rescind, terminate or modifY the 
Exchange Offer or would pennit the Company to exercise any right not to accept Existing 
Securities tendered under the Exchange Offer or otherwise not cousummate the Exchange Offer, 
(ii) the occurrence of any event, or the discovery of any fact, the occunence 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 
'lmtrue 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 applioable 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. 

c) 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 aU financial statements, 
reports, notices and proxy statements sent by the Company to its security holders. 

d) Prior to the consummation of the Exclumge Offer, the Company shaU furnisll 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 subsidiru:ies for any period subsequent to the period covered by the 
financial statements appearing in thQ Exchange Offer Materlai. 

9. Additional Representations. Warranties 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 properti~ and 
to conduct its business as presently conducted and as described in the Exchange Offer Material; 
and the Company is duly qualified to·tral1sact 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 
c01-porate 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, CD) the consummation of the other transactions contemplated thereby arJd (E) the 
execution, delivery and perfonnance ofthis 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 tlus Agreement is a legal, valid and binding obligation of the 
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Company enforceable against the Company in accordance with its tenns, except that the 
enforceability hereofmay be limited by (x) bankruptcy, insolvenoy, reorganization, moratorhun 
and other'laws now or hereafter in eifect'relating to cl'editoxs' rights generally and (y) general 
principles of equity. 

c) All of the subsidiaries of the Company, except those specificaUy excluded below, are listed in 
Exhibit H attached hereto; there is no other company or undertaking in which any of the 
Company or its Subsidiaries directly or indirectly owns or controls or proposes to own or control 
a majO).'ity interest (whether by way of shareholding, tt1lst arrangement or otherwise). 

For purposes of this Agreement, "Subsidiru:y" means: 

(i) any cOlporation ofw,hich seculities, having by the terms thereof ordinary voting power to 
elect a majority of the board of directors of s~lCh corporation (irrespective of whether at 
the time shares of any other class or classes of such corporation might have voting power 
by n~ason 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 p!lltnership 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 paltner, in the case of a limited 
parblersllip, or is a partner that has the authority to bind the partnership in all oUIer cases; 
or 

(iii) any other person of which at least a majority of the income, capital, beneficial or 
ownership jnterest (however designated) is at the time directly, indirectly or beneficially 
owned or controlled by the Company, 0\' one or more of its Subsidiaries or the Company 
and one or more of its Subsidiarie~; provided that the telm Subsidiary shall in any event 
include any cooperative joillt vellture 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-Panel Corporation (Canada), Sinowood Holdings Limited, Sinowood Finance 
Lintited, Kllall Forestry Ioc. and Max Grain Development Limited which are inactive. 

d) Each Subsidiary has been duly incorporated, amalgamated, formed or continued, as the case may 
be, is validly existing as a corporation or partnership in good standing under the laws of the 
jurisdiction ofits 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 
jurisdiotion in which the conduct of its business or its ownership Or leasing of property requires 
suoh qualification, except to the extent that the failure to be so qualified or be in good standing 
would not have a material adverse effect on the Company and its Subsidiaries, taken as a whole; 
except as disclosed in clause m) below of this Section 9, all of the issued shares of capital stock of 
each Subsidiary have been duly and validly authorized and issued, are fully paid and non­
assessable and the shares of capital stock of each such Subsidiary owned by the Company or 
another Subsidiary are owned directly or indirectly by the Company, free and clear of all liens, 
encumbrances, equities or claims. 
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e) Each oftbe 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 COllrts and other 
tribunals ("Govenunental Authorizations") which are required for the Company or any of its 
Subsidiaries to own, lease, license and use its properties and assets and to conduct its business in 
the manner described in, and contemplated by, the Exchange Offer Material. Except for the 
Governmental Authorizations whose absence would not have a material adverse effect on the 
business, affairs, operations, assets, properties, prospects, liabilities (contingent or otherwise), 
capital, earnings or condition (financial or otherwise) of the Company and its Subsidiaties, taken 
as a whole (the "Condition of the Companv"), all such Governmental Authorizations are in full 
force and effect; none of the Company and its Subsidiaries is in violation of, or d~fault under, 
such Governmental Authorizations. 

f) 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 snch as do not materially affect the value of such property and do not interfere 
v\lith 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 bOlTowings 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 Subsidimy 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 to 
obtain would not result in a material adverse effect on the Condition of the Company; with 
respect to any of the plants, buildings or other structures owned by any of the Company's 
Subsidiaries, such Subsidiary has valid land use right certificates, building ownership cel1ificate 
or other relevnnt 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 nnd 
regulations except such as wo\lld not, singly 01' in the aggregate, result in a matedal adverse effect 
on the Condition of the Company. 

g) The Company and its Subsidiaries own or possess or Can acquire on reasonable terms sllfficient 
trademm'ks, 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 Subsidialies 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 defmed below) have duly obtained or are in the process of 
applying for the relevant Plantatioll Rights Certificates, its equivalents 01' other relevant approvals 
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for their legal titles to the plantation land use rights and the planted tree plantations. The relevant 
PRe Subsidiaries have planted at least 61,500 hectares of planted tree plantation as ofMal.'oh 31, 
W~ . 

i) Each of the Company and its Subsidiaries has the right to conduct business in the PRC in the 
manuer as presently conducted and as described in the Exchange Offer Material, and has obtained 
or are in the process of applying for the relevant Plantation RJghts 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 Matetial) and has or will have the right to log, transport, and sell 
the purchased tree plantations in accordance with the PRe laws and regulations. 

j) The events and transactions (the "eN Conversion") set forth in the Exchange Offer Material 
relating to the conversion of the corporate fonn of certain PRC Subsidiaries of the Company from 
cooperative joint venture enterprisc into wholly foreign-owned enterprise, as listed in Exhibit G 
(the HOriginal CNs"), 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 stich 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 "~" and, collectively the "WFOEs") Of a PRC limited company 
invested by WFOE (together with the WFOEs, the "PRC Subsidiaries") in compliance with 
applioable PRe laws and regulations. 

I) Tlte ownership strLlcture of the PRe Subsidiaries as described in the Exehange Offer Material is 
in compliance with any applicable laws and regulations in the PRC. 

m) Except for SincrPanel (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 govenunent 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 payor cause to be paid in filll the unpaid registered capital of Sino-Panel (China) 
Investments Limited, Sino-Panel (Fujian) Co., Ltd., Sil1o~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 ti.lll force and effect. 

0) Each of (i) the documents listed under "Material Contracts" in the Company's annual infonnation 
form dated Marc1131, 2009, (ii) the master agreements or other contracts entered into by the 
Subsidiaries of the Company relating to tlle purchase of the rights to the trees on particular 
plantation land with or without a preemptive right to lease such plantationlalld, (iii) tb.e 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 oUler 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 Compauy's Subsidiaries and an 
s11thorized intermediary regarding the sales of standing timber, has been duly authorized, 
executed and delivered by the Company or tbe relevant Subsidiaries of the Company, as the case 
may be, constitntes a valid aud 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 temls, subject to banknlptcy, insolvency, 
fraudulent transfer, reorganization, moratorium and similar laws affecting creditors' dghts 
generally and subject to the qualification that equitable remedies may b@ granted in the discretion 
of a court of competent jurisdiction. The Company has no kllowledge of the invalidity of or 
grounds for rescissioll) 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 Iransaction. All descriptions of material contracts or 
documents in the Exchange Offer Material, to the extent such desoriptions purport to describe or 
summarize such contracts or documents, are true and accurate in all material respects, fairly 
slunmarize the contents of such contracts or documents and do not omit any material information 
which affects the import of such descriptions, 

p) Each of the WFOEs has obtained all necessary foreign exchange registration certifioates fl:om the 
relevant local branches of the State Administration of Foreign Exohange and has passed foreign 
exchange annual inspections) except for those the absence of which would not result in a material 
adverse effect on the Condition of the Company. No other governmental registration, 
authorization or ftIing with any governmental authority is required in the PRe in respect of the 
ownership by the Company of its direct Ol' indirect equity interest in any PRC Subsidiary or in 
respect of the CN Conversion, except for those that have already been obtained or those the 
absence of which would not tesult 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 remittal1ces 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, Iluthol'ization, 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 clln-ently prohibitcd, 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 otller distribution on such Subsidiary's capital stock, from 
repaying to the Company any loans or advances to SllCh Sllbsidiary 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-Pane1 (Heilongjiang) 
Trading Co., Ltd. and Jiangxi Jiawei Panel Co. Ltd. whose registered capital has been pw:tially 
paid up or has not been paid 11P, the dividend payments and remittances for which shall be made 
in PL'oportion to the paid-up contribution of its registered capital, and except as otherwise 
described in the Exchange Offer Material. 

r) The authorized capital of the Company conforms to the desoription 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 arc no authorized or outstanding options, warrants, preemptive 
rights) rights of first refusal or other rights to purchase, or equity or debt securities convertible 
into or exchangeable or exercisable for, any capital stock of the Company or any of its 
Subsidiaries other than those accurately described in the Exchange Offer Material. The 
description of the Company's stock option, stock bonus and other stock plans or arrangements, 
and the options or other rights granted there~mder, set fOlth in the Exchange Offer Matedal 
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 WFOEs has full 
power and authority to borrow shlU'eholder loans from its foreign shareholder as contemplated 
and described in the Exchange Offer Material. Except f01' those disclosed in the Exchange Offer 
Material, no other licenses, consents, approvals, authorizations, pennits, 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 b01TOW shareholder loans. Each of tIle 
WFOEs wiU 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 Tax 
Law, enacted on March 16,2007 and effective on JanualY 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 witbholding 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. 

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 II 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 stich entity on its debt as they become absolute 
and mature, (c) the entity is able to realize 'Upon its assels and pay its debts and other liabilities 
(including contingent obligations) as they mature, and (d) the entity does not have unreasonably 
small capital. Exoept 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 prooeedings have been started or, to the best of the knowledge 
information and belief of tile Company, threatened for the purpose of, and no judgment has been 
rendered, declaring the Company or any of its Subsidiaties 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 
Subsidiarles~ or any of their respective properties, revenues or assets. 

u) None of the Company, the Company's Subsidiaries 01' any of the Company's 0].' Us Subsidiaries' 
propel1ies, 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 counterclrum, 
D.-om the jurisdiction of any court, from services of process, from attaclunent prior to or in aid of 
execution ofjudgmeut, 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 proCedtlfes set forth in the Exchange Offer Memorandum, it is not 
necessary ill COIUlectiOll with the offer, sale and delivery of the New Securities in the mmmer 
contemplated by this Agl'eement and the Ex.change Offer Memorandum to register the New 
Securities under the Sec~lrities Act or to qualifY the Indenture under the Tmst Indenture Act of 
1939, as amended (the "1939 Act"). The Exchange Offer is or will be made only to 0), in tbe 
United States, "qualified institutional buyers" ("QJJ2§.") as defmed 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. 

(HK) 062161Z7.J1DMAJDMAdQC 



162

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 pennit 
any of its affiliates to, resell any of the New Securities which constitute "restricted securities" 
tinder Rule 144(a)(3) under the SecU1;ties Act that have been reacquired by any of them. 

y) The Company and the Subsidiary Guarantors agree that, in order to render the offered New 
Securities eligible for resale pursuant to Rule 144A under the Securities Act, while any of the 
New Securities remain outstanding, they will make available, upon request, to any holder of New 
Securities or prospective purchasers of New Securities the infonnation specified in Rule 
144A(d)(4) under the Securities Act, unless the Company and the Subsidiary Guarantors futnish 
information to the Commission pursuant to Section 13 or IS(d) of the Securities Exchange Act of 
1934, as amended, and the rules and regulations promulgated by the Commission theretmder 
(collectively, the "Exchange Act"). 

z) The Exchange Offel' and the Exchange O.ffer Matedal comply or will comply in aU material 
respects with the applicable requirements of the Securities Act, and the Exchange Act and with aU 
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 untrue statement pf 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 are made, not misleading; provided, however, that 110 

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 
confllmed 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 Secudties pursuant to the Exchange Offer, the consummation of the other transactions 
contemplated by this Agreement, the Exchange Offer or the Exchnnge Offer Material, and the 
execution, delivery and perfonnance 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, looal and foreign law, including, without limitation, any applicablereguJations of 
the Commission and 9ther Agencies, and all applioable j1.ldgments, 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 l'Cquired 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 Qt' the 
consummatiol1 of the other transactions contemplated by tlus Agreement, the Exchange Offer or 
the Exchange Offer Material, except where the failure to obtain or make such consent, 
allthorization, approval, order, exemption, registration, qualification or other action or filing or 
notification would 110t materially adversely affect the ability of the Company to execute, deliver 
and perform this Agreement or to conunence and consummate the Exchange Offer in accordance 
with its terms. 
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bb) 111e 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 tlns Agreement, the Exchange Offer or the Exchange Offer Material, and the 
exec~ltion, delivery and performance of this Agreement by the Company, do not and wiU not (i) 
conflict with or result in a violation of any of the provisions of tlle oertificate of incorporation or 
by-laws (or similar organizational documents) of the Company, (ii) contlict 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 bOlmd or 
(iii) result in a breach of any of the material tenns or provisions of, or constitute a default (with or 
without due notice and/or lapse of time) linder, 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 agreement or instrument, to 
which the Company or any ofj,ts Subsidiaries is a party or by which any of them or any of their 
respective properties or assets is or may be bound, 

cc) No stop order, restraining order or denial of an application for approval has been iSSl.led and no 
investigation, proceeding or litigation has been commenced or,to the best of the Companys 
knowledge, after due inquiry, contemplated before the Commission or any Other Agency ,vith 
respect to the making or consummation of the Exchange Offer, the offer, issuance, deli very or 
exchange of the New Seourities pursuant to the Exchange Offer or the consummation of the other 
transactions contemplated by this Agreement, the Exchange Offer or the Exchange Offer 
Material. 

dd) Since the respective dates as ofwhioli 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 ortlle 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 wInch are 
material to the Company and its Subsidiaries, taken as a whole, other than those entered into in 
the ordinary course ofbllsiness; (iii) there bas been no material change in tlle 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 capjtal 
stock; and (v) neither the Company nor any of its Subsidiaries has sustained any material loss or 
interference with its business from flre, emthql1al<e, flood, explosion or other calamity, whether or 
not covered by insurance. 

ee) No labour dispute with the employees of the Company or any of its Subsidiaries exists or, to the 
best of the knowledge, infOlmatiol1 alld 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. 

ff) 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 ill a violation by such persons of the anti-con-uption 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 el1fol'ced by any govemmental 
agency thereof, including, without limitation, (i) making an offer, payment or promise to payor 
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(ii) authorizing the payment of any money, other property, gift, promise to give, or tbe giving of 
anything of value to any official, employee or agent ofallY governmental agency, authority or 
instrumentality in Canada, the PRC, Hong Kong or any other jtlrisqiction where either the 
p.ayment, gift or promise or the purpose of such contribution, payment, gift or promise was, is or 
wo~d 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 contributioJl, 
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 cUlTently subject to any U.S. sanctions administered 
by the Office of Foreign Assets Control of the U.S, Treasury Department ('~OF AC"); and the 
Company wHl 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 01' entity, for the p1.Upose of financing the activities of any person cmently subj ect to 
any U.s. sanctions administered by OF AC. 

hh) Tbe 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"), (H) have received all permits, licenses 
or other approvals required of them under applicable Environmental Laws to conduct their 
respective businesses, and (ill) 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 pennits, 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. 

ii) There is not at present on, at or under any of tile feal properties ofthe Company or any ofits 
Subsidiaries any hazardous S1.lbstances, toxic substances, wastes, pollutants, dangerous goods or 
contaminants ("Hazardous Substancq") and there has not been the discharge, deposit, leak, 
emissioJl, spil1 or other release of any Hazardous Substance on, at, 1.UIder or from any real 
property of the Company or any ot'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 pl'operty, or may have a material adverse effect 
on the Condition of the Company. 

jj) There are no costs or liabilities associated with Environmental Laws (illchlding, without 
limitation, any capital Ol' operating expenditures required for clean-up, closure of properties or 
compliance with Environmental Laws or any permit, license or approval, allY related constraints 
on operating activities and any potential1iabilities to third pruties) 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 01' any of its Subsidiaries that is now pendmg or, to the best 
knowledge of the Company, threatened, against or affecting the Compnny or any of its 
Subsidiaries, which is required to be disclosed in the Exchange Offer Material (except as 

(HK) 06216/274/D~WDMA.dQQ 



165

11) 

mm) 

nn) 

00) 

pp) 

qq) 

disclosed therein). 01' 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 
govemmental proceedings to which the Company or any of its Subsidiaries is a party or ofwWch 
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 b~lsiness of the Company or any of 
its Subsidiaries are, considered in the aggregate, not material; and there are no contracts 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 rued. 

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) ban1cruptcy, 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. 

111e accountants who have certified the consolidated financial statements and supporting 
schedules included OJ.' 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 fonner auditors of the Company. 

The consolidated financial statements of the Company included or incorporated by reference in 
the Exchange Offer Material present fairly the [mancial 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 fmaneial statements have been prepared in conformity 
with Canadian generally accepted accounting principles ("~") 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 on) of tI1is 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 01' 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 that are either reflected or 
reserved against in the financial statements· referred to io 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, 110 material indebtedness (actual or 
contingent) and no material contract or arrangement is outstanding betw'een the Company or any 
of its Sllbsidiaries 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 hislher spollse or 
children, or any company or undertaking i.n which he/she holds a controlling interest). There are 
110 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. 

rr) The sections entitled "Management's Discussion and Analysis - Overview of Business -
Significant Accounting Policies and Interpretation" and "Managementts Discussion and Analysis 
- Critical Accounting Estimates" in the Exchange Offer Material accurately and faidy describes 
in all material respects (i) accounting policies which the Company believes are the most 
important in the portrayal of the fmandal 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 section entitled "Management's 
Disctlssion and Analysis - Liquidity and Capital Resources" in the Exchange Offer Material 
accurately and fairly descl'ibes in all material respects (x) all material trends, demands, ' 
commitments, events, uncertainties and risks, and the potential effects thereof, that the Company 
believes would matel'ially affect its liquidity and are reasonably likely to occur; and (y) all off­
balance sheet arrangements, if any, that have Of are reasonably likely to have a current or future 
effect 011 the financial condition, changes in financial condition, revenues or expenses, results of 
operations, liquidity, capital expenditures 01' 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 internal controls sufficient to 
provide reasonable assurances that (i) tranaactions are executed in accordance with management's 
general or specific authorization; (ii) transactions are recorded as necessalY to permit the fmaneial 
statements to be fuirly presented in accordance with the GAAP and to maintain accountability for 
assets; (iii) access to its assets is pennitted only in accordance with management's general or 
specific authorization; (Iv) the recOl'ded accountability for assets is compared with existing assets 
at reasonable intervals an.d 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 tlle time periods required by 
applicable law, including Canadian secudties laws; and (vii) all significant deficiencies and 
material weaknesses i11 the design or operation of such intemal con11'015 that could adversely 
affect tlle Company's ability to disclose to the ptlblic informatiolll'equired to be disclosed by it in 
accordance witll applicable law, including Canadian securities laws, and all fraud, whether 01' not 
material, that involves management or employees that have a significant 1'Ole in the Company's 
intemal controls have been disclosed to the audIt committee of the Company's board of cliJ.'ccto:rs. 

tt) Except as referred to in and contemplated by the Exchange .Offer Material, subsequent to the 
l'espective dates as of which infolmation is given in such documents: (i) there has not been any 
material change in the assets, liabilities or obligations (absolute, accrued, contingent or otherwise) 
of tile Company and its Subsidiaries on a consolidated basis; (U) there has not been any material 
change in the capital or long-term debt ofthe 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 "Manage1l1ent's Discussion and Analysis of Financial 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. 

vv) The Company and its Subsidiaries carry or are entitled to the benefits of insurance, with to the 
besc of the knowledge, inf01mation 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 insuranoe coverage as and when such policies expire or (B) to obtain 
comparable coverage from similar institutions as may be necessary or appropriate to conduct its 
business as now conducted and at a cost that would not result in a material adverse ohange in the 
Condition of the Company. 

\vw) 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 bl'okerage or finder's fee in conneotion with this 
Agreement or any of the transactions contemplated herelmder, and in the event any stich person, 
fum or corporation establishes a claim for any fee from the Dealer Manager in resp.ect 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 incurred in the 
defense thereof. 

xx) 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, 11IIe or regulation 01' its charter documents, by-laws, business 
license, business pelmit or other constitutional documents, or any judgment, order, writ or decree 
of any government, government instrumentality or court, domestic or foreign, having jUl'isdiction 
over the Company or any ofits Subsidiaries or any of their assets, properties or operations or (B) 
in default in the performance or observance of any obligation. agreement, covenant or oondition 
contained in any contract, indenture, mortgage, deed of tmBt, 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 ofits Subsidiaries is subject (collectively, "Agreements and Instruments") except, in each 
case, for such violations or defaults that would not result in a matedal adverse effect on the 
Condition of the Company; and the execution, delivery and perfonnance 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 oftne transactions contemplated herein and in the 
Exchange Offer Material and compliance by the Company with its obligations hereunder or 
thereWlder have been duly authorized by aU necessary corporate action and do not and will not, 
whether with or without the giving of notice or passage of time or both, conflict with or constitute 
a breach of, 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 Qr other constit1.1tional documents of the Company or any of its Subsidiaries or any 
applicable law> statute, rule, regulation, jlldgment, order, writ Or decree of any gQvemment, 
government instrumentality or court, domestic or foreign, having jurisdiction over the Company 
or any of its Subsidiaries or any of their assets, properties 01' operations. As llsed 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 holder's behalf) the right to 
require the repurchase, redemption or repayment of all 01' 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 hils 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 Excbange Offer 
Material, 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. 

zz) Except as disclosed in the Exchange Offer Material, no tax or duty (including any stamp or other 
iSS\lanCe or transfer tax or duty and any tax 01' 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 witllhoJding 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 IsJan<bi 
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) All interest, 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 tuxes under the laws and regulations of Canada, Hong Kong, the 
British Virgin Islands or tIle PRC and are otherwise free and clear of any other tax, withholding 
or deduction in Canada, Hong Kong, the British Vjrgin Islands and the PRe without necessity of 
obtaining any consents, approvals, authorizations, orders, registrations,clearances or 
qualifications of or with any governmental agency or body having jurisdiction over cue 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 s\lbdivision 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, 01: othelwise entitled to 
carlY on business :in Canada or any political subdivision thereof or authority or agency therein; 
each of this Agreement, the uldenture and the New Securities is in proper legal fonn lUlder the 
laws of Canada and any political subdivision thereof or authority or agency therein for the 
enforcement thereof against the Company therein; and it is not necessary to ensure the legality, 
validity, enforceability or admissibility in evidence of any oitrus Agreement, the Indenture or the 
New Securities in Canada or any political subdivision thereof or agency therein that any ofthem 
be filed or recorded with any COUlt, authority or agency in any court, authority or agency of 
Canada or any political subdivision thereof. 

ccc) 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 ill Sections 17 and 21 hereof and enforce 
judgments of any New York court (obtained against the COlUpany 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 suoh provisions if they are pleaded and proven to its satisfaction by expert 
testimony; (li) 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; (iii) will apply provisions of Ontario Law that have overriding effect; 
(iv) win not apply any New York Law if such application would be characteL'ized twder Ontario 
Law as a direct or indireot enforcement of a foreign revenue, expropriatQry, penal or other public 
law or if its application would be contrary to public policy under Ontario Law; and (v) wiII not 
enforce the performance of any obligation that is illegal ~mder the laws of any jurisdiction in 
which the obligation js to be perfonned hereof); under the laws of the PRC, the choice of law 
provision set forth in Section 21 hereofwiII 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 ]6 of this Agreement and the terms of the Indenture, has legally, validly and 
effect.vely 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 tne New Securities, as the 
case lUay be, in any New York court. 

eee) Any statistical and market~related data included in the Exchange Oifer Material are based on or 
deri ved :fi:om sources that the Compan.y believes to be reliable and acourate, and, to the extent 
required or otherwise necessary. the Company has obtained the written consent or other consent 
in requisite fonn to the use of such data from such sources. 

ITt) Neither the Company nor to its knowledge any affiliate, as such telID is defined in Rule 501 (b) 
WIder 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. 

ggg) Eaoh 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 Investment Company Act of 1940, as amended, and the rules and regulations 
promulgated by t[le Commission thel'e~mder. 

iii) 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 se11 or otherwise negotiate in respect of, III 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. 

jjj) 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 conneotion with the exchange of the New Securities, in any form of general 
solicitation or general advertising within the meaning of Rule 502(c) l.mdel' the Securities Act. 

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

Jl1) 111e Company is a "foreign issuer" within the meaning of Rule 902 under tIle Securities Act and 
reasonably believes there is no "substantial U.S. market :interest" in the Company's "debt 
securities" as such tenns are defined in Rule 902 under the Securities Act. 

mmm) The Company is a reporting issuer within the meaning of applicable Canadian secudties 
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 "T8X',) under the 
symbol "TRE" and the Company is jn compliance with al1requil'ements of the T8X. The 
Company has taken no action designed to, or likely to have the effect of, (a) delisting its common 
shares from the T8X nor is the TSX contemplating temlinating 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. 

nnn) 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 tills Agreement will continue to be true 
and correct at the commencement of, at aU times during the continuance of and upon the 
consummation of the Exchange Offer. 

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

a) The Subsidiary Gl.laTantor 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 
juxisdiction of its incorporation, amalgamation, fOlmatioll or continuance, has the corporate 
power and authQrity to own its property and to conduct its business as described in the Exchange 
Offer Material and is duly qualified to transact busmess and is in good standing in each 
jurisdiction in which the conduct of its business or i1S ownership or leasing of property requires 
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such qualification, except to the extent that the failure to be so qualified or be in good standing 
would not have a material adverse effect on the Company and its Subsidiaties, taken as a whole. 

b) This Agreement has been duly authorized, executed and delivered by the Subsidiary Guarantor 
an~ is a valid and binding agreement of the Subsidiary'Guarantor enforceable against the 
Subsidiary Guarantor in accordance \vith its terms, subject to bankruptcy; insolvency, fraudulent 
transfer, reorganization, moratorium and similar laws affecting creditors' lights generally and 
subject to the qualification that equitable remedies may be granted in the discretion of a court of 
competent jurisdiction. 

c) 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 perfonnance 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 
authol'ity, stock exchange, securities regulator or other tWrd party, except (x) such as have been 
obtained and (y) such as may be required by the securities or Bll.le 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 tenns 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 allY of their respective properties is bound, (y) the cburter 
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 0)' any arbitrator, stock exchange or securities association applicable to the Subsidiary 
Gllarantor 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 tmder any term or provision of any 
document or instnl1nent referred to in sub-clause (ii)(x) or (ii)(y) of this paragraph. 

d) The Subsidiary Guarantee has been duly authorized and, when executed and delivered, wiU be a 
valid and binding obligation of the Subsidiary Guarantor, enforceable in accordance with its 
terms, ~ubject to applicable bankruptcy, insolvency and similar laws affecting creditors' rights 
generally and equitable principles of general applicabHity. 

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

.0 111e Subsidiary Guarantor is not, and after giving effect to the exchange and issuance of tho New 
Securities will not be, required to register as an "investment company" as such tenl1 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 a maimer 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 
tbrm of general solicitation or general advertising (as those terms are used in Regulation D under 
the Securities Act) or in any manner involving a public offering within the meaning of Section 
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4(2) of the Securities Act. 

h) None of the Subsidiary Guarantor, its Affiliates or any person acting on its or tlleir behalf has 
engaged or will engage in any dv:ected selling efforts (within the meaning of Regulation S) willi 
respect to the New Securities (or any Subsidiary Guw'antee) and the Company and its Affiliates 
and any person acting on its ox 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 whioh 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 mattipulation of the price of any 
security of the Company to facilitate the exchange of the New Securities. 

k) The Subsidiary Guarantor is a "foreign issuer" within the meaning of Rule 902 under the 
Securities Act and reasonably believes there is no "substuntial U.S. market interest" in !he 
Subsidiary Guarantor's "debt securities" as such terms are defined in Rule 902 under the 
Securities Act. . 

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

10. Representations and Warranties oHIle Dealer Manager. The Dealer Manager represents and walTants 
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 tlmt 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 transaotion not subject to, the registration requirements of the 
Securities Act. 

c) The Dealer Manager has not solicited and will not solicit the holders of Existing Securities to 
exchange Existing Securities in the Exchange Offer, 01' othelwlse solicit any offer to buy or offer 
to sell ~le New Securities, (i) in the United States except to persons it reasonably believes are 
"qillllified institutional buyers" as such telm is defmed in R\de 144A and (ii) by means of any 
form of general solicitation or general advertising (within the meaning of Regulation D under the 
Securities Act). 

d) The Dealer Manager (i) has solicited, and will solicit, the holders of Existing Securities to 
exchange Existing Securities in the Exchange Offer, or otherw'ise 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 stich temlS are di::fined in, and pursuant to Regulation S ofthe 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. 

e) The Dealer Manager will not use any written matedal 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 aU times during the continuance of, and 
upon the consummation of, the Exchange Offer, shall be, true and correct in all material respects. 

c) On each of 0) the date hereof and (ii) the date on which New Securities are issued by the 
Company pursllant to the Exchange Offer (the "Closing Date"), you shall have received legal 
opinions addressed to you of Aird & Berlis LLP, Canadian counsel for the Company, and 
Linkiaters, 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 ViJ:gin Islands and Cayman Islands counsel for celiain Subsidiary Guarantors 
and Linl<laters, Hong Kong and Uriited Kingdom counsel for celiain Subsidiary Guarantors 
substantially in the form attached as Exhibits A-I, 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 YOll, in a 
form satisfactory to you, acting reasonably. 

e) You shall have received a letter, satisfactory in torm to you and your counsel, dated the 
commencement date of the Exchange Offer (and reaffinned and updated lIpon the consummation 
thereof) and addressed to you, of Emst &; Young and BDO Limited, independent certified public 
accountants for the Company, containing statements and infonnation oftbe type ordinarily 
included in accountants' comfort letters with respect to the fmaneial statements and certain 
financial infOlmation contained in the Exchange Offer Material. 

f) It shall not have become unlawful llllder any law or regulation, Federal, state or local, for you to 
render services pursuant to tins Agreement, or to continue so to act, as the case may be. 

g) You shall have received certificates dated the date hereofand the Closing Date, respectively, and 
executed by the CWefExecutive Officer or the Chief Financial Officer of the Company, on behalf 
of the Company, without personalliabHity, which states that (i) the representations and warranties 
set forth in Section 9 hereof are hue and accurate as if made on such date; and (ii) from April 1, 
2009 to June 19,2009 and July 22, 2009, respectively, there has been no material adverse change 
in the Company'sfinaucial 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 .r:espect to certain information included in the Exchange Offering Materials, such 
comtort to be set out in a certificate, in a form reasonably satisfactory to you. 
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h) You shall have received a certificate, dated the Closing Date and executed by the Secretary of the 
Company. 011 behalf of the Company, without persollulliability, to the effect that, to the best of 
his knowledge, information and belief: (i) the articles and by~laws of the ComprulYattached to the 
certificate are full, true and correct copies and in effect on the date of such certificate; (H) the 
resolutions of the board of directors of the Company relating to the Exchange Offer attached to 
the certificate are full, true and correct copies thereof and have not been modified or rescinded as 
of the date of such certificate and are all of the resolutions relating to the subject matter of the 
Exchange Offer; and (iii) such other matters as are reasonably requested by the Dealer Manager, 
in form and substance satisfactory to the Dealer Manager. 

12. Indemnification. u) The Company and the Subsidiary Guarantors, jointly and severally, agree to hold 
harmless and indemnify you (including any affiliated companies) lUld 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 ExchlUlge Act) YOll, 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 01' defending 
against any litigation or proceeding, commenced or threatened, Of any claims whatsoever whether or 
not resulting in any liability) (i) arising out of or based upon lUly untrue statement or alleged untrue 
statement of a material fact contained in the Exchange Offer Mflterial or in any other materiall.lsed by 
the Company, or authorized by the Company for use in connection with the Exchange Offer or the 
transactions contemplated thereby. 01' arising out of or based upon the omission or alleged omission to 
state in any such document a material fact reqnired 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 conswnmatet 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 tlle breaoh or alleged breach by the ComplUlY 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 aotion taken or omitted to be taken by an 
lndenmified Person or (v) otherwise arising out of, relating to or in conneotion with the Exchange 
Offer, the other transactiollB desclibed in the Exchange Offer Material or your servioes as Dealer 
Manager hereunder. The Company and the Subsidiary Guarantors shall not, however, be responsible 
for any Loss pUl'Sllant to clauses (iv) or (v) of the preceding sentence of this Section 12 to the extent 
of which it has been finally judicially detennined to have resulted from the bad faith or gross 
negligence on the part of any Indemnified Person, other than any Loss arising out of 01' resulting from 
actions performed or omitted to be performed at the request oft with the consent of, or in conformity 
with actions taken or omitted to be taken by, the Company or the Subsidiary Guarantors. 

b) The Company, the Subsidiary Guarantors and you agree that if any indemnification sought by any 
Indemnified Person pursuant to this Section 12 is unavailable for allY reaSOll or insufficient to 
hold you harmless, then the Company, the SubSidiary Guarantors and you shalt 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 Sllbsidiary Guarantors, on the one hand, and actually received by you, 011 the other hand, 
in connection with the transactions contemplated by this Agreement or, if such allocation is not 
permitted by applicable law, not only such relative benefits but also the relative faults of the 
Company and the Subsidiary Guarantors, on the one hand, and YOll, on the other hand, 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 here'lOder shall 
not exceed the fees actually received by you in connection with your engagement hereunder 
(excluding lUly amOlmts paid as reimb1.U'sement of expenses). It is hereby agreed that the relative 
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benefits to the Company and the' Subsidiary Guarantors, 011 Ule one band, and you, on the other 
hand, with respect to the Exchange Offer and the transactions contemplated thereby shall be 
deemed to be in the same proportion as (i) the 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 transactions are consummated) bears to (ii) the fees 
actually received by you from the Company and the Subsidiary Guarantors in connection with 
your engagement hereunder (excluding any amounts paid as reimbursement of expenses). The 
relative fault of the Company and the Subsidiary Guarantors, on the one hand, and of you and 
other Indemnified Persons, on the other hand, (x) in the case of an l.mtme or alleged untrue 
statement of a material fact, shall be detennined by reference to, among other things, whether 
sl1ch action or omission relates to information supplied by the Company and the Subsidiary 
Guarantors or by you 01' ilie 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 detel1nined by reference to, among other things, whether such action 
or omission was taken or omitted by the Company and the Subsidbuy Guarantors or by you and 
the parties' relative intent, knowledge, access to information and opportunity to prevent such 
action or omission. 

c) The Company and the Subsidiary Guarantors also agree to reimburse each Indemnified Person for 
all expenses (including fees and disbursements of counseD as they are inc11lTed by such 
Indemnified Person in connection with investigating, preparing for, defending or providing 
evidence (including appearing as a witness) with respect to any action, clainl, investigation, 
inquiry, arbitration or other proceeding referred to in this Section 12 or enforcing this Agreement, 
whether or 110t in cOimection with pending or threatened litigation in which any Indemnified 
Person is a party. 

d) The Company and the Subsidiary Guarantors agree that neither of them will, without your prior 
written consent, settle, compromise or consent to the entry of any judgment in any pending or 
threatened claim, action or proceeding in respect of which indemnification may be sought 
hereunder (whether or not you, any other lndemnifiedPerson, the Company or the Subsidiruy 
Guarantors is an actual or potential party), unless such settlement, compromise or consent (i) 
includes an unconditional release of each Indemnified Person from all liability Illising 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 011 behalf of an Indemnified Person. 

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

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

14. Access to Infonnation. In connection with yOllf activities hereunder, the Company agrees to finnish 
you and your counsel with all information COnCel1lll1g the Company that you reasonably deem 
appropIiate and agree to provide you with reasonable access to the Company's officers, directors, 
accountants, counsel, consultants and other appropriate agents and representatives, it being 
understood that you will be entitled to rely upon such information supplied by the Company and such 
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persons without assuming any responsibility for independent investigation or verification thereof. 

15. TenninatiQn. This Agreement shall temnnate \lpon the expiration, tennination 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 hcreofshall 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 delivelY in person, by cable, by telecopy, by telegram, by telex 01' by registered or certified 
mail (postage prepaid, retl1rn receipt requested) to the applicable party at the addresses indicated 
below: 

a) ifto you: 

Credit Suisse Securities (USA) LLC 
Eleven Madison A venue 
New York, NY 10010-3629 
TeJecopy No,: (416) 352-0925 
Attention: Ryan Lapointe 

with a copy to: 

Davis Polk & Wardwell 
l11e Hong Kong Club Building 
3A ChaterRoad 
Hong Kong 
Telecopy No.: (852) 2533-3388 
Attention: William Barron 

b) if to Company and the Subsidiary Guarantors: 

Sino"Forest Corporation 
90 Burnhamthorpe Road West 
Suite 1208 
Mississauga, Ontario 
Canada, L5B 3C3 
TelecopyNo.: (852) 2877"0125 
Attention: Mr, Allen T. y, Chan 

17. Submission to Jurisdictiol\; Appoint:rp.ent of Agent for Service; Waiver ofImmuni!;x, (a) Each of the 
Company and the Subsidiary Guarantors irrevocably submits to the nonexclusive jUlisdiction of any 
New York State or United States Federal cOUlt 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 oftbe 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 snit, action or proceeding brought in such a CO~lrt and any claim that any 
such suit, action or proceeding brought .in such a oourt has been brought in an inconvenient forum, 

(b) Each of the Company and the Subsidiary Guarantors hereby irrevocably appoints Law Debenture 
Corporate Services Inc., with offices at 400 Madison Avenue, 4th Floor, New York, NY 10017, 
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United States, as its agent for service of process in any suit, action o:r proceeding described in the 
preceding paragraph and ag:rees 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 Subsidiary Guarantors represents 
and wan-ants 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, ruld each of the Company and the Subsidiary 
Guarantors agrees to take any and all action, including the filing of any and all documents and 
instnlments,that may be necessary to continue such appoinbnent 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' respeotive properties, assets or revenues may have or may hereafter become entitled 
to, or have attributed to it, any right of immunity, on the grounds of sovereignty or otherwise, 
from any legal action, suit or proceeding, from the giving of any relief in any such legal action, 
suit or proceeding, from set-off or counterclaim, from the competent jurisdiction of any COUlt, 
from service of process, from attachment upon or prior to judgment, fl:om attachment in aid of 
execution of judgtllent, 01' 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 tIlls Agreement and the transactions 
contemplated hereby, the Company and each of the Subsidiary Guarantors hereby inevocably and 
unconditionally waives, and agrees not to plead or claim, and' procures to so waive and not to 
pJease or clall11, 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 agree 
that: 

a) You have been retained pursuant to this Agreement solely to act as Dealer Manager in connection with 
the Exchange Offer and that no fiduciary, advisory or agency relationship exists between 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 01' the 
Subsidiaty Guarantors on other matters; 

b) the Company and the Subsidiary Guarantors have been advised th.at 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 111terests and transactions to the Company and the Subsidiary 
Guarantors by virtue of any fiduciary, advisory or agency relationship; and 

c) the Company and the S11bsidiary Guarantors waive, to the fullest extent permitted by law, any 
claims they may have against you pursuant to this Agreement for breach of fiduciary duty or 
alleged breach of fiduciary duty and ag:ree that you shall have no liability (whether direct or 
indirect) to tile Company and the Subsidiary Guarantors in respect of such a fiduciary duty claim 
on behalf of or in light of the Company and the Stlbsidiary Guarantors, including stockholders, 
employees ot· creditors of the Company and the Subsidiary Guarantors. 

19. Entire Agreement. This Agreement constitutes the enthoe agreement among the parties hereto with 
respect to the s\lbject mattel' hereof and s1.lpersedes all pdor agreements and undertakings, both 
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written and oral, among the palties, oX' any of them, with respect to the subject matter hereof. 

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

21. in La . THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
DANCE WITH THE LAWS OF THE STATE OF NEW YORK. 

22. jyaiyer of JUly Trial. THE COJ\ilP ANY, THE SUBSIDIARY GUARANTORS AND THE DEALER 
MANAGER HEREBY AGREE ON THElR 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 our OF OR IN CONNECTION WInI THIS AGREEMENT OR 
nm TRANSACTIONS CONTEMPLATE? HEREBY (INCLUDING, WITIIOur LIMITATION, 
THE EXCHANGE OFFER). 

23. 'COlmter,parts; 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 
instrument. AIJ.y tenn or provision of this Agreement which is invalid or unenforceable in any 
jurisdiction shall. as to such jurisdiction, be ineffective to the extent of such invalidity or 
unenforceability without rendering invalid or unenforceable the remaining tenus and provisions of 
this Agreement or affecting the validity or enforceability of any of the tenus or provisions of this 
Agreement in any other jurisdiction. 

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

Accepted as of the date first above wdtten: 

CREDIT SUISSE SECURITIES (USA) LLC 

By: "David 8. A.lterman" 
Name; David S. Alterman 
Title: Director 
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Very truly yours, 

Sino-Forest Corporation 

By: "Chan Tak Yuen" 
Name: 
Title: 

The Subsidiary Guarantors listed in Schedule I 

By: "Chan Talc Yuen" . 
Name: Chan Tal<: Yuen 
Title: Director I Authorized Signatory 
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