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

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

AND SAY:

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

affidavit.

The Sino-Forest Class Action

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

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

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

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

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

claimed by the Plaintiffs against the Underwriters.

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

against which Underwriters they claim damages for each offering.

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

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

Companies”). These related agreements are as follows:

36184-2001 13565702.5




ey s 130

-3

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

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

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

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

are attached together as Exhibit “D” héreto;

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

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

and

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

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

Agreements”,

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

seven offerings described in paragraphs 4 and 5 above,

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

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

Agreements,

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

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

Stay of Proceedings

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

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

officers (the “Dé&0s”), who are also defendants in the Sino-Forest Class Action,

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

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

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

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

Initial Order may be as follows:

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

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

©) Sino-Forest and the D&O0s will not attend any pre-trial and will therefore not

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

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

(b) the absence of ongoing indemnification from Sino-Forest.
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SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario
this 23rd day of April, 2012

Comifissifier for Taking Affidavits

T Rebecca L. Wise
(or as may be)

ADAM MARCUS SLAVENS

Barrister and Solicltor, Notary
Public for the Province of Ontario
My Goriimission is unlimited as 1o time,
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This is Exhibit “A” referred to in the
Affidavit of Rebecca Wise
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day of April, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

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

Dundee Securities Corporation
1 Adelaide Street East

Suite 2700

Toronto, Ontario

M5C 2V9

Dear Sirs and Mesdames:

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

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

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

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

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

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

{c)  “Affiliates” or “affiliates” has the meaning specified in Rule 501(b) of
Regulation D under the 1933 Act.



(d)

()

(6

(h)
@

V)

P)

-2

“Business Day” means a day which is not a Saturday, a Sunday or a
statutory or civic holiday in the City of Toronto, Ontario, the City of
New York, New York or the City of Hong Kong, SAR.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

13
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“Toint Venture Documents” means the cooperative joint venture
contract and the articles of association, pursuant to which a CJV was
organized.

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

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

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

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

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

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

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

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

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

(00)

(pp)

CCY

(1)

 (s8)

PRC Forestry Law in respect of the right to use the plantation land and
to own the planted frees (in the case of planted forestry plantations) or
to the owners of the plantation trees (in the case of purchased tree
plantations).

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

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

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

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

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

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

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

“Regulation 8” means Regulation S adopted by the SEC under the
1933 Act.

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

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

“Subsidiary” means:

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

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

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

“Substantial U,8, Market Interest” means “substantial U.S, market
interest” as that term is defined in Regulation S.

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

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

“T8X" means the Toronto Stock Exchange.

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

"Underwriters’ Canadian Counsel” means the law firm of Stikeman
Ellictt LLP,

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

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

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

“U.8. Securities Laws” means all applicable securities legislation in
the United States, including, the 1933 Act, as amended, and the 1934
Act, as amended, and the rules and regulations promulgated
thereunder.

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

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

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

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

(@)

(b)

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

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

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

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

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

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

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

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

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

(Hongjiang City) Co,, Ltd. and Shaoyang Autonomous State Jiading
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Forest Development Co., Ltd, whose registered capital have been
subscribed in accordance with their respective approval, the registered
capital of each of the WFOEs has been subscribed in full and all
government approvals relating to the subscription thereof have been
issued and are in full force and effect.

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

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

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

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

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

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

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

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

(iii) give rise to any claim against the Company, any of its
Subsidiaries, or any of their assets or give rise to or accelerate
the repayment of any indebtedness or other payment or
repayment obligation under any term or provision of any
document or instrument referred to in sub-clause (A) or (B) of
clause 2(q)(ii) above,

There has not occurred any material adverse change, or any
development involving a prospective material adverse change, in the
Condition of the Company, from that set forth in the Preliminary
Prospectus (exclusive of any amendments or supplements thereto
subsequent to the date of this Agreement).
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There are no legal or governmental proceedings pending or threatened
to which the Company or any of its Subsidiaries is a party or to which
any of the properties of the Company or any of its Subsidiaries is
subject other than proceedings accurately described in the Offering
Documents and proceedings that would not have a material adverse
effect on the Condition of the Company.

No labour dispute with the employees of the Company or any of its
Subsidiaries exists or, to the best of the knowledge, information and

- belief of the Company, is imminent, and the Company is not aware of

any existing or imminent labour disturbance by the employees of any
of its or any of its Subsidiaries’ principal suppliers, manufacturers,
customers or contractors, which, in either case, would result in any
material adverse effect on the Condition of the Company.

The Company and its Subsidiaries have not, and to the best of the
knowledge, information and belief of the Company, no director,
officer, agent, employee, affiliate or other person acting on behalf of
the Company or any of its Subsidiaries has, taken any action, directly
or indirectly, that would result in a violation by such persons of the
anti-corruption legislation of Canada, the PRC, Hong Kong or any
other jurisdiction, or the rules and regulations thereunder, and all
related or similar rules, regulations or guidelines issued, administered
or enforced by any governmental agency thereof, including, without
limitation, (i) making an offer, payment or promise to pay or (ii)
authorizing the payment of any money, other property, gift, promise
to give, or the giving of anything of value to any official, employee or
agent of any governmental agency, authority or instrumentality in
Canada, the PRC, Hong Kong or any other jurisdiction where either
the 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,

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

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

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

any property.

There are no costs or liabilities associated with Environmental Laws
(including, without limitation, any capital or operating expenditures
required for clean-up, closure of properties or compliance with
Environmental Taws or any permit, license or approval, any related
constraints on operating activities and any potential liabilities to third
parties) which would, singly or in the aggregate, have a material
adverse effect on the Condition of the Company.

The Company is eligible to file a short form prospectus under
NI44-101 in each of the Qualifying Jurisdictions and there are no
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repotts or information that in accordance with the requirements of the
Canadian Securities Laws must be made publicly available in
connection with the Offering as at the date hereof that have not been
made publicly available as required. o

The Company has filed each statement, report, matexial change report,
prospectus, management information circular, annual and interim
report to shareholders, annual information form, financial statements,
and any other material filing required to be filed with the Securities
Regulators by the Company since January 1, 2004 (collectively, the
“Company Public Documents”). As of their respective filing dates,
the Company Public Documents complied in all material respects with
the requirements of applicable Canadian Securities Laws and none of
the Company Public Documents contained any untrue statement of a
material fact or omitted to state a material fact required to be stated
therein or necessary to make the statements made therein, in light of
the circumstances in which they were made, not misleading, except to
the extent corrected by a subsequently filed Company Public
Document. The Company has not filed any confidential material
change report or other confidential report with any Securities
Regulators or other governmental entity which at the date hereof
remains confidential,

The consolidated financial statements of the Company, and its
Subsidiaries and the notes thereto included or incorporated by
reference in the Offering Documents fairly present, in all material
respects, the consolidated financial position, results of operations,
earnings and cash flow of the Company and its Subsidiaries as at the
respective dates and for the periods indicated therein and such
financial statements have been prepared in accordance with Canadian
generally accepted accounting principles applied on a consistent basis.

Other than as disclosed in the financial statements referred to in clause
2(bb) and in the Offering Documents, there are no material off-balance
sheet transactions, arrangements, obligations (including contingent
obligations) or other relationships of the Company or any of iis
Subsidiaries with unconsolidated entities or other persons that may
have a material current or future effect on the financial condition,
change in financial condition, results of operations, liquidity, capital
expenditures, capital resources, or significant components of revenues
or expenses of the Company or any of its Subsidiaries,

Except as disclosed in the Offering Documents, none of the Company
or any of its Subsidiaries has any contingent liabilities, in excess of the
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liabilities that are either reflected or reserved against in the financial
statements referred to in clause 2(bb), which are material to the
Condition of the Company.

Except as disclosed in the Offering Documents, no material
indebtedness (actual or contingent} and no material contract or
arrangement Is outstanding between the Company or any of its
Subsidiaries and any director or executive officer of the Company or
any of its Subsidiaries or any person connected with such director or
executive officer (including his/her spouse or children, or any
company dr iindertaking in which he/5he holds a controlling interest).
There are no material relationships or transactions between the
Company or any of its Subsidiaries on the one hand and its affiliates,
officers and directors or their shareholders, customers or suppliers on
the other hand which are not disclosed in the Offering Documents.

The Company and each of its Subsidiaries maintains a system of
internal controls sufficient to provide reasonable assurances that (i)
transactions are executed in accordance with management’s general or
specific authorization; (ii) transactions are recorded as necessary to
permit the financial statements to be fairly presented in accordance
with Canadian generally accepted accounting principles and to
maintain accountability for assets; (iii) access to its assets is permitted
only in accordance with management’s general or specific
authorization; (iv) the recorded accountability for assets is compared
with existing assets at reasonable intervals and appropriate action is
taken with respect to differences; (v) material information relating to
the Company and its Subsidiaries is made known to those within the
Company responsible for the preparation of the financial statements
during the period in which the financial statements have been
prepared and that such material information is disclosed to the public
within the time periods required by applicable law, including
Canadian Securities Laws; and (vi) all significant deficiencies and
material weaknesses in the design or operation of such internal
controls that could adversely affect the Company’s ability to disclose
to the public information required to be disclosed by it in accordance
with applicable law, including Canadian Securities Laws, and all
fraud, whether or not material, that involves management or
employees that have a significant role in the Company’s internal

- controls have been disclosed to the audit committee of the Company’s

board of directors.

The Company’s Auditors are independent public accountants as
required under Canadian Securities Laws and there has not been any
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disagreement (within the meaning of National Instrument 51-102)
since January 1, 2004 with the present or any former auditors of the
Company.

Except as referred to in and contemplated by the Offering Documents,
subsequent to the respective dates as of which information is given in
such documents:

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

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

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

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

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

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

(ify any indenture, mortgage, lease or other agreement or
instrument to which the Company, any of its Subsidiaries or
any of their respective properties is bound; or

(iiiy any approval, judgment, order or decree of any governmental
body or agency or of any court having jurisdiction over the
Company, any of its Subsidiaries or any of their respective
properties.
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(kk) Other than as disclosed in the Offering Documents, the Company and
each of its Subsidiaries has, on a timely basis, filed all necessary tax
returns and notices and has paid or made provision for all applicable
taxes of whatever nature for all tax years to the date hereof to the
extent such taxes have become due or have been alleged to be due;
other than as disclosed in the Offering Documents, the Company is not
aware of any material tax deficiencies or material interest or penalties
accrued or accruing or alleged to be accrued or accruing, thereon with
respect to itself or any of its Subsidiaries which have not otherwise
been provided for by the Company.

()  The Company is a reporting issuer under the Canadian Securities
Laws of each of the Qualifying Jurisdictions and is not in default of
any requirement of such Canadian Securities Laws.

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

(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 Shares;

(i) are frue and correct in all material respects and contain no
misrepresentation; and

(iti) do not omit a material fact (except for information relating

: solely to the Underwriters) which is necessary to make the
information and statements contained therein not misleading in
light of the circumstances in which they were made.

Such delivery shall also constitute the Company’s consent to the use of (a) the
Preliminary Prospectus, the Prospectus or the Supplementary Material, as the case
may be, by the Underwriters for the purpose of offering and selling the Offered
Shares in the Qualifying Jurisdictions in accordance with the Canadian Securities
Laws and (b) the Preliminary International Offering Memorandum, the Final
International Offering Memorandum and any Supplementary Material by the
Underwriters (and its affiliates) for the offering and sale of the Offered Shares by
them outside of Canada.
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3. Agreements to Sell and Purchase. The Company hereby agrees to sell to the
Underwriters, and the Underwriters agree to purchase from the Company, upon the
basis of the representations and warranties herein contained, but subject to the
conditions hereinafter stated, 13,900,000 Common Shares at Cdn.$12.65 per Share
(the “Purchase Price”).

On the basis of the representations and warranties contained in this
Agreement, and subject to its terms and conditions, the Company agrees to sell to
the Underwriters the Optional Shares, and the Underwriters shall have the right to
purchase up to 2,000,000 Optional Shares at the Purchase Price (the “Over-
Allotment Option”), The Underwriters may exercise this right in whole or from
time to time in part by giving written notice prior to 30 days after the Closing Date.
Any exercise notice shall specify the number of Optional Shares to be purchased by
the Underwriters and the date on which such shares are to be purchased. Each
purchase date must be at least three Business Days after the written notice is given
and may not be earlier than the closing date for the Firm Shares nor later than ten
Business Days after the date of such notice and must be a day that the TSX is open
for trading. Optional Shares may be purchased as provided in Section 4 hereof solely
for the purpose of covering over-allotments made in connection with the offering of
the Firm Shares, On each day, if any, that Optional Shares are to be purchased (an
“Option Closing Date”), the Underwriters agree to purchase the number of
Optional Shares (subject to such adjustments to eliminate fractional shares as the
Underwriters may determine) to be purchased on such Option Closing Date.

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

4, Payment and Delivery. Payment for the Firm Shares shall be made to the
Company in Canadian funds immediately available in Toronto, Canada against
delivery of such Firm Shares for the account of the Underwriters at 8:00 a.m,,
Toronto time {the “Closing Time”), on June 14, 2007 or on such other date, not later
than June 30, 2007, as shall be designated in writing by the Underwriters. The date
of such payment is hereinafter referred to as the “Closing Date”.

Payment for any Optional Shares shall be made to the Company in Canadian
funds immediately available in Toronto, Canada against delivery of such Optional
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Shares for the account of the Underwriters at 8:00 a.m., Toronto time (the “Option
Closing Time"), on the Option Closing Date specified in the corresponding notice
described in Section 3 or on such other date, in any event not later than June 30,
2007, as shall be designated in writing by the Underwriters.

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

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

The closing of the purchase and sale of the Firm Shares will be completed at
the Closing Time at the offices of the Company’s Canadian Counsel, or at any other
place determined in writing by the Company and the Underwriters. At the Closing
Time, the Company will deliver to the Underwriters (i) a global certificate
representing the Firm Shares to be issued on the Closing Date registered in the name
of “CDS & Co.” for deposit into the book entry only system administered by CDS
Clearing and Depository Services Inc. and/or such other number of certificates as
directed by the Underwriters at least one Business Day prior to the Closing Date; (i)
such further documentation as may be contemplated herein or as the Underwriters
or the applicable Securities Regulators or the TSX may reasonably require, against
payment by the Underwriters of the purchase price therefor by certified cheque or
wire transfer to the order of the Company in Canadian same day funds or by such
other method as the Company and the Underwriters may agree upon. In addition,
the Company shall contemporaneously pay to the Underwriters, the aforementioned
4.25% commission by wire transfer to the order of the Underwriters in Canadian
same day funds, the deduction of the Offering proceeds or by such other method as
the Company and the Underwriters may agree upon. The Company hereby
expressly authorizes the Underwriters to deduct (x) the commission to which it is
entitled pursuant to the terms hereof; and (y) any fees and expenses set forth in
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Section 6(c) hereof payable by the Company to the Underwriters, from any payment
made by the Underwriters of the purchase price for the Firm Shares or any Optional
Shares in satisfaction of the Company’s obligation to pay such commission and such
fees and expenses, The Underwriters shall provide at least three Business Days
notice if it does not intend to deduct the aforementioned commissions, fees and
expenses from the price of the Offered Shares.

In order to facilitate an efficient and timely closing at the Closing Time and
the Option Closing Time, the Underwriters may choose to initiate a wire transfer of
funds to the Company prior to the Closing Time or the Option Closing Time, as the
case may be. If the Underwriters do so, the Company agrees that such transfer of
funds to the Company prior to the Closing Time or the Option Closing Time does
not constitute a waiver by the Underwriters of any of the conditions set out in this
Agreement. Furthermore, the Company agrees that any such funds received from
the Underwriters prior to the Closing Time or the Option Closing Time, as the case
may be, will be held by the Company in trust solely for the benefit of the
Underwriters until the Closing Time or the Option Closing Time as the case may be,
and, if the closing, as the case may be, does not occur at the scheduled Closing Time
or the Option Closing Time, as the case may be, such funds shall be immediately
returned by wire transfer to Dundee on behalf of the Underwriters, without interest.
Upon the satisfaction of the conditions of closing at the Closing Time or Option
Closing Time, as the case may be, the funds held by the Company, in trust for the
Underwriters shall be deemed to be delivered by the Underwriters to the Company
in satisfaction of the obligation of the Underwriters under Section 12 of this
Agreement and upon such delivery the trust constituted by this Section 12(3) shall
be terminated without further formality.

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

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

{(b)  The Underwriters shall have received a legal opinion dated the Closing
Date from Company’s Canadian Counsel, addressed to the
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Underwriters and Underwriters” Counsel, in form and substance

satisfactory to the Underwriters and the Underwriters” Counsel, acting
reasonably, relating to the matters set out in Schedule “A”, such
opinion shall be rendered to the Underwriters at the request of the
Company and shall so state therein.

The Underwriters shall have received a legal opinion dated the Closing
Date from the Company’s PRC Counsel, addressed to the
Underwriters and Underwriters’ Counsel, in form and substance
satisfactory to the Underwriters and the Underwriters’ Counsel, acting
réasonably, relating to the matters set out in Schedule “B“, such
opinion shall be rendered to the Underwriters at the request of the
Company and shall so state therein.

The Underwriters shall have received a legal opinion dated the Closing
Date from the Company’s U.S. Counsel, addressed to the Underwriters
and Underwriters’ Counsel, in form and substance satisfactory to the
Underwriters and the Underwriters’ Counsel, acting reasonably,
relating to the matters set out in Schedule “C”. Such opinion shall be
rendered to the Underwriters at the request of the Company, and shall
so state therein.

The Underwriters shall have received a legal opinion dated the Closing
Date from the Company’s Hong Kong Counsel in or substantially in

the form of the opinion set out in Schedule “D”, Such opinion shall be
rendered to the Underwriters at the request of the Company, and shall
so state therein.

The Underwriters shall have received a legal opinion dated the Closing
Date from Underwriters’ Canadian Counsel, addressed to the
Underwriters, in form and substance satisfactory to the Underwriters,
acting reasonably, relating to the matters set out in Schedule “E”,

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

The Underwriters shall have received legal opinions dated the Closing
Date from Underwriters’ U,S, Counsel, addressed to the Underwriters,
in form and substance satisfactory to the Underwriters, acting
reasonably, relating to the matters set out in Schedule “G”.
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The Underwriters shall have received a certificate, or certificates, dated
the Closing Date and executed by each of the Chief Executive Officer
and the Chief Financial Officer of the Company, on behalf of the
Company, without personal liability, to the effect that, after due
inquiry:

@

(1)

(i)

(iv)

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

preventing the use of the Prospectus or any amendment thereto -

or cease trading the Common Shares or any other securities of
the Company has been issued, and no proceedings for that
purpose have been instituted or threatened by any Securities
Regulator;

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

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

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

the minute books and records of the Company relating to all
meetings of shareholders of the Company and the Board of
Directors of the Company made available to the Underwriters’
Canadian Counsel are true, correct and complete, in all material
respects, with respect to all proceedings of said shareholders
and Board of Directors since January 1, 1999; and
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(vi) the Company has duly complied in all respects with all the
agreements and satisfied all the conditions of this Agreement on
its part to be satisfied or complied with up to the Closing Time,

)] The Underwriters shall have received a certificate, dated the Closing
Date and executed by the Secretary of the Company, on behalf of the
Company, without personal liability, to the effect that, to the best of his
knowledge, information and belief: '

()  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;

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

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

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

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

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

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

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

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

follows:

(2)

(b)

©

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

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

Whether or not the transactions contemplated in this Agreement are
consummated or this Agreement is terminated, to pay or cause to be
paid all expenses incident to the performance of its obligations under
this Agreement, including: (i) the fees, disbursements and expenses of
the Underwriters” Counsel], the Company’s Counsel, the Company’s
Auditors, 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 connection with the
preparing, printing and filing or other publication of all documents
contemplated hereby, including all costs of printing the Offering
Documents, and the mailing and delivering of copies thereof to the

35



(d)

(€)

-26 -

Underwriters, in the quantities and to the locations specified by the
Underwriters, (ii) all costs and expenses related to the transfer and
delivery of the Offered Shares to the Underwriters, including any
transfer or other taxes payable thereon, (iii) all expenses in connection
with the qualification of the Offered Shares for offer and sale under
applicable securities laws as provided in clause 6(b) hereof, including
filing fees and the reasonable fees and disbursements of counsel for the
Underwriters in connection with such qualification and in connection
with any legal investment memorandum, (iv) all filing fees incurred in
connection with the offering of the Offered Shares, (v) the cost of

- 'ptifiting certificatés representingthe Offered Sharés, (vi) the costs and

charges of any transfer agent, registrar or depositary and all fees and

expenses of the Canadian Depositary for Securities Limited, (vii) the

costs and expenses of the Company relating to investor presentations
on any “road show” undertaken in connection with the marketing of
the offering of the Offered Shares, including, without limitation, costs
related to investor lunches and conference facilities (other than
conference facilities at the offices of the Underwriters), and travel and
lodging expenses of the representatives and officers of the Company;
(viii) the qualification of the Offered Shares and the Over-Allotment
Option under the Canadian Securities Laws, including listing fees on
the TSX and all filing or similar fees required by the Securities
Regulators; (ix) the document production charges and expenses
associated with printing this Agreement; and (x) all other costs and
expenses incident to the performance of the obligations of the
Company hereunder for which provision is not otherwise made in this
Section 6. It is understood, however, that except as provided in this
Section 6 and in Section 9 entitled “Indemnity and Contribution”, the
Underwriters will pay all of their costs and expenses, including stock
transfer taxes payable on resale of any of the Offered Shares by them
and any advertising expenses connected with any offers they may
make.

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

The Company will, by no later than May 28, 2007, prepare and file the
Preliminary Prospectus in order to qualify the Offered Shares and the
Over-Allotment Option for distribution in each of the Qualifying
Jurisdictions in accordance with the Securities Laws and will use
reasonable commercial efforts to obtain the Preliminary MRRS
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Decision Document not later than 5:00 p.m. (Toronto time) on May 28,
2007,

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

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

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

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

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

(i)  a copy of the Preliminary International Offering Memorandum,

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

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

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

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

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

(iv)  acopy of the Final International Offering Memorandum;

(v)  acomfort letter or letters dated the date of the Prospectus and
addressed by the Company’s Auditors to the Underwriters and
the directors and Chief Executive Officer and Chief Financial
Officer of the Company, in form and substance satisfactory to
the Underwriters and Underwriters’ Counsel, acting reasonably,
with respect to certain financial and accounting information
relating to the Company contained in the Prospectus, which
comfort letter shall be based on a review by the Company’s
Auditors having a cut-off date of not more than two Business
Days prior to the date of the letter or letters, as applicable, and
shall be in addition to the auditors’ reports contained in the
Prospectus and the auditors’ comfort letter addressed to the
Securities Regulators; and

(vi)  aletter from the TSX advising the Company that approval of the
conditional listing of the Offered Shares has been granted by the
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TSX, subject to the satisfaction of certain conditions set out
therein.

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

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

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

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

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

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

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

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

In any such case, the Company shall promptly and, in any event
within applicable time limitations required by the Canadian Securities
Laws, comply with all legal requirements necessary to comply with the
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Canadian Securities Laws in order to allow for the continued
distribution of the Offered Shares and the Over-Allotment Option in
the Qualifying Jurisdictions as contemplated in Section 3 hereof.

The Company shall in good faith discuss with the Underwriters any
change in circumstances (actual, proposed or prospective) which is of
such a nature that there is reasonable doubt whether notice need be
given to the Underwriters pursuant to Subsection 6(l), it being
understood that no Supplementary Material will be filed with the
Securities Regulators prior to the review and approval by the
Underwriters, acting reasonably.

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

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

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

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

Prior to the filing of the Offering Documents, the Company shall allow

the Underwriters to participate fully in the preparation thereof, and

shall allow the Underwriters to corduct all due diligence
investigations which the Underwriters may reasonably require in
order to fulfill its obligations as an underwriter and in order to enable
the Underwriters to responsibly execute the certificate required to be
executed by the Underwriters in the Prospectus and any
Supplementary Materials,

7. Covenants of the Underwriters, The Underwriters covenant with the Company

as follows:

(@)

(b)

(d)

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

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

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

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

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

8. International Offers and Sales.

(2)

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

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

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

(iti)  the Company is not, and after giving effect to the offering and
sale of the Offered Shares and the application of the proceeds
thereof as described in the Offering Documents will not be,
required to register as an “investment company” as such term is
defined in the Investment Company Act of 1940, as amended.
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the Offering Documents, at the respective dates thereof, did, do
and will not contain any untrue statemnent of a material fact or
omit to state any material fact necessary to make the statements
therein, in the light of the circumstances under which they were
made, not misleading. Such documents, at the date hereof, do
not and at the Closing Time will not (and any amendment or
supplement thereto or final form thereof, at the date thereof and
at the Closing Time will not) contain any untrue statement of a
material fact or omit to state any material fact necessary to make
the staternents therein, in the light of the circumstances under
which they were made, not misleading.

none of the Company, its Affiliates or anyone acting on their
behalf (other than the Underwriters, its Affiliates or any person
acting on their behalf, as to which no representation is made)

directly or indirectly, has taken or will take any action in

violation of Regulation M under the 1934 Act in connection with
the offer and sale of the Offered Shares.

the Company is not and will not become, as a result of the
issuance and sale of the Offered Shares and the application of
the proceeds thereof, a “passive foreign investment company”
within the meaning of Section 1297 of the United States Internal
Revenue Code of 1986, as amended, and does not anticipate
becoming a passive foreign investment company in the
foreseeable future,

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

none of the Company, its Affiliates or any.person acting on its
behalf or their behalf has engaged or will engage in any
Directed Selling Efforts with respect to the Offered Shares and

43



(b)

(1)

()

(i)

-34 -

the Company and its Affiliates and any person acting on its or
their behalf have complied and will comply with the offering
restrictions requirements of Regulation S,

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

during the period of two years after the Closing Date or any
Option Closing Date, if later, the Company will not, and will
not permit any of its Affiliates to, resell any of the Offered
Shares which constitute “restricted securities” under Rule 144
that have been reacquired by any of them.

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

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

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

that;

ey

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

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

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

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

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

@

(i)

(i)

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

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

the Offered Shares have not been registered under the 1933 Act
and may not be offered or sold within the United States except
in accordance with Rule 144A or Regulation S under the 1933
Act or pursuant to another exemption from the registration
requirements of the 1933 Act; and
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(iv)  the Underwriters have offered the Offered Shares and will offer
and sell the Offered Shares in offshore transactions outside the
United States as part of their distribution at any time only in
accordance with Rule 903 of Regulation S or as otherwise
permitted under the 1933 Act. Accordingly, none of the
Underwriters, its Affiliates nor any persons acting on their
behalf have engaged or will engage in any Directed Selling
Efforts with respect to the Offered Shares and any of the
Underwriters, their Affiliates and any such persons have
complied and will comply with the offering restrictions
requireirient of Regiilation S.

9. Indemmnity and Contribution.

(@)

The Company agrees to indemnify and hold harmless the
Underwriters, their directors, their officers and each person, if any,
who controls the Underwriters within the meaning of either Section 15
of the 1933 Act or Section 20 of the 1934 Act, and each affiliate of the
Underwriters within the meaning of Rule 405 under the 1933 Act (each
an “Indemnified Party”) from and against any and all losses, claims,
damages and ‘liabilities (including, without limitation, any legal or
other expenses reasonably incurred in connection with defending or
investigating any such action or claim) (collectively, a “Claim”) caused
by (i) any untrue statement or alleged untrue statement made by the
Company in Section 2 hereof or in any certificate delivered to the
Underwriters pursuant to this Agreement; (ii) any misrepresentation
or alleged misrepresentation (for purposes of Canadian Securities
Laws), or any untrue statement or alleged untrue statement of a
material fact contained in any of the Offering Documents (as amended
or supplemented if the Company shall have furnished any
amendments or supplements thereto), or caused by any omission or
alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein in the light of the
circumstances under which they are made not misleading, except
insofar as such losses, claims, damages or liabilities are caused by any
such misrepresentation, untrue statement or omission or alleged
misrepresentation, untrue statement or omission based upon
information relating to the Underwriters furnished to the Company in
writing by the Underwriters expressly for use therein; (jii) the
Company not complying with any requirement of Canadian Securities
Laws or U.S. Securities Laws; or (iv) any order made or inquiry,
investigation or proceeding (formal or informal) commenced or
threatened by any officer or official of any Securities Regulator based
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upon the circumstances described in paragraphs 9(a)(ii) or 9(a)(iii)
above which operates to prevent or restrict trading in or distribution of
the Offered Shares or any other securities of the Company in any of the
Qualifying Jurisdictions.

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

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

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

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

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

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

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

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

in equity.

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

10.  Obligations of Underwriters

(2)

(b)

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

Dundee Securities Corporation 45%
CIBC World Markets Inc, 20%
Merrill Lynch Canada, Inc, 10%
Credit Suisse Securities (Canada) Inc.  10%
UBS Securities Canada Inc. 10%
Haywood Securities Inc, 5%

If one or more of the Underwriters should default in its obligations to
purchase its respective percentage of the Offered Shares
(the “Defaulted Securities”) at the Closing Time or Option Closing
Time, the non-defaulting Underwriters shall have the right, within 24
hours thereafter, to make arrangements for one or more of the non-
defaulting Underwriters, or any other underwriters, to purchase all but
not less than all of the Defaulted Securities in such amounts as may be
agreed upon and upon the terms herein set forth; if, however, the
Underwriters shall not have completed such arrangements within such
24 -hour period, then:
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(i)  if the number of Defaulted Securities is less than 10% of the
number of QOffered 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 wunderwriting obligation of all non-defaulting
Underwriters, or

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

In the event of any default by an Underwriter as described in this
Section 10, the non-defaulting Underwriter shall have the right to
postpone the Closing Date or Option Closing Date for not more than
three (3) Business Days in order that any changes in the arrangements
or documents for the purchase and delivery of the Offered Shares may
be made. Nothing in this Section 10 shall require the Company to sell
less than all of the Firm Shares or Over-Allotment Shares, as
applicable, or relieve any defaulting Underwriter from lability in
respect of its default hereunder to the Company and to the non-
defaulting Underwriters.

11. Termination.

(a)

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

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

(i) Trading of any securities of the Company shall have been
suspended on any exchange or in any over-the-counter market;
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A material disruption in securities seftlement, payment or
clearance services in the United States, Canada or London shall
have occurred;

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

There should occur or commence, or be announced or

‘threatened, any inquiry, action, suit, investigation or other
- proceeding (whether formal or informal) other than any

inquiry, action, suit,.investigation or other proceeding based on
alleged activities of the Underwriters, or any order is issued by
any governmental authority, other than an order based on the
alleged activities of the Underwriters, or any law or regulation
is promulgated, changed or announced or there is any change in
the interpretation or administration of any law or regulation,
which, in the reasonable opinion of the Underwriters (or any of
them), is expected to prevent or materially suspend or restrict
the trading in or the distribution of the Offered Shares, or any
other securities of the Company or would be expected to have a
material adverse effect on the market price or value of the
Offered Shares or any other securities of the Company;

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

There should occur or be discovered any material change in the
Condition of the Company or any change in any material fact
such as is contemplated in Section 6 hereof (other than a change
related solely to the Underwriters), or the Underwriters become
aware of any undisclosed material information, which, in the

52



-43 .

reasonable opinion of the Underwriters (or any of them), could
be expected to have a material adverse effect on the market
price or value of the Common Shares or any other securities of
the Company.

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

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

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

If this Agreement shall be terminated by the Underwriters because of any
failure or refusal on the part of the Company to comply with the terms or to fulfill
any of the conditions of this Agreement, or if for any reason the Company shall be
unable to perform its obligations under 'this Agreement, the Company will
reimburse the Underwriters for all out-of-pocket expenses (including the fees and
disbursements of their counsel) reasonably incurred by the Underwriters in
connection with this Agreement or the offering contemplated hereunder.
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13.  Counterparts. This Agreement may be signed in any number of counterparts,
each of which shall be an original, with the same effect as if the mgnatures thereto
and hereto were upon the same instrument.

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

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

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

Sino-Forest Corporation
90 Burnhamthorpe Road West

Suite 1208

Mississauga, Ontario

Canada, 158 3C3

Aftention; Mr, AllenT. Y. Chan

Telecopier No.: (852) 2877-0125

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

Dundee Securities Corporation
1 Adelaide Street East

Suite 2700

Toronto, Ontario -

MbC 2V9

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

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

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

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

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

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

21.  Authority of Dundee. Dundee is hereby authorized by the other Underwriters
to act on its behalf and the Company shall be entitled to and shall act on any notice
given in accordance with this Agreement or any agreement entered into by or on
behalf of the Underwriters by Dundee which represents and warrants that they have
irrevocable authority to bind the Underwriters, except in respect of any matters
relating to termination, waiver or extension, and Sections 9, 10 and 11, which

matters may be acted on by only the Underwriter affected. Dundee shall consult,

with the other Underwriters concerning any matter in respect of which it acts as
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representative of the Underwriters. The obligations of the Underwriters under this
Agreement shall be several and not joint and several,

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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Accepted as of the date hereof

DUNDEE SECURITIES
CORPORATION

By: (Signed) DAVID ANDERSON

Name:; David Anderson
Title: Executive Vice President &
Director

MERRILL LYNCH CANADA, INC,

By: (Signed) PAUL ALLISON

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

UBS SECURITIES CANADA INC,

(Signed) MICHAEL J. KOUSAIR

Narmne: Michael ], Kousaie
Title: Executive Director

Very truly yours
SINO-FOREST CORPORATION

By: (Signed) ALLENT.Y. CHAN

Name: AllenT.Y. Chan
Title: Chief Executive Officer

CIBCWORLD MARKETS INC,

By: (Signed) ALAN C, WALLACE

Name: Alan C. Wallace
Title: Vice Chairman &
Managing Director

CREDIT SUISSE SECURITIES
(CANADA) INC.

By: (Signed) RYAN LAPOINTE

Name: Ryan Lapointe
Title: Vice President

HAYWOOD SECURITIES INC,

By: (Signed) BLAKE CORBET

Name: Blake Corbet
Title: Managing Director,
Investment Banking
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This is Exhibit “B” referred to in the
Affidavit of Rebecca Wise

Sworn before me, this 2'3):"3

day of April, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Pubtic for the Province of Ontario
My Commission is unlimited as to time,
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EXECUTION COPY

Dated: Fuly 17, 2008

SINO-FOREST CORFORATION

(a Canada Business Corporations Act corporation}

5.00% Convertible Senior Notes due 2013

PURCHASE AGREEMENT

(HK) 12723253/PURCHASE.AQT/padoe
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Sino-Forest Corporation
{a Canada Business Corporations Act corporation)

U.8.8300,000,000
5.00% Converﬁible Senior Notes due 2013

PURCHASE AGREEMENT
July 17, 2008

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financlal Center

New York, New York 10080

United States

Credit Suisse Securities (IJSA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

Ladies and Genflemen:

Sino-Forest Corporation, a Canada Business Corporations Act corporation (the “Company™), confirms its
agreement with Memill Lynch, Pierce, Feoner & Smith Incorporated (“Merxill Lynch”) and Credit Suisse
Securitles (USA) LLC (together, the “Initial Purchasers”, which term shall also include avy initial
purchaser substituted as hercinafter provided in Section 11 hereof), for whom Merrill Lynch is acting as
representative (in such capacity, the “Representative™) with respect to (I) the issue and sale by the
Company and the purchase by the Initial Purchasers, acting severally and not jointly, of the respective
principal amounts of the Company’s 5.00% Convertible Senior Notes due 2013 (the “Notes™) set forth in
Schedule A hereto, and (ii) the grant by the Company to the Initial Purchasers, acting severally and not
jointly, of the option described in Section 2(b) hereof to purchase atl or any part of an additional
U.8.$300,000,000 principal awount of Notes to cover over-allotments, if any, The aforesald Notes (the
“Initial Notes”) to be purchased by the Initial Purchasers and all or any part of the additional
11.8.545,000,000 principal amount of Notes subject to the option described in Sectlon 2(b) hereof (the
“Option Notes™) are hereinafter called, colleotively, the “Notes™, The Notes are to be issued pursuant to
an indenture to be dated as of July 23, 2008 (the “Indenture”) among the Company, the subsidiary
guarantors named in Schedule D-1 hereto (sach a “Subsidiary Guarantor”) and The Bank of New York
Mellon, as trustee (the “Trustee”).

The Notes are convertible, subject to certaln conditions as described in the Final Offering
Memotanduta (as defined below), prior to maturity (unless previously redeemed or otherwise purchased)
into common shares, without par value, of the Company (the “Common Shares”) in accordance with the
terms of the Notes and the Indenture. Notes issued in book-entry form will be issued to Cede & Co. as
nominee of The Depository Trust Company (“DTC”) pursuant to a letter agresment, to be dated as of
Closing Time (as defined in Section 2(b)), among the Company, the Trustee and DTC,

{HK) 12723/353/PURCHASE.AGT/paddoc
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The payment of prin¢ipal of, interest on, and all other amounts due under, the Notes will be
irrevocably and unconditionally gnaranteed on a senior basis by the Subsidiary Guarantors, pussuant to
their guarantees (the “Subsldiary Guarantees™). The Initial Notes and the Subsidiary Guarantees attached
thereto are herein collectively referred to as the “Initial Securities,” and the Option Notes and the
Subsidiary Guarantess attached thereto are herein collectively referred to as the “Option Securities.” The
Initial Securities and the Option Securities ere herein collectively referred to as the “Securitles.”

The Company and each Subsidiary Guarantor understands that the Initial Purchasers propose to
make an offering of the Seeurities on the terms and in the manner set forth hereln and agrees that the
Initial Purchasers may resell, subject to the conditions set forth hereln, all or a portion of the Securities to
purchasers (“Subsequent Purchasers”) at any time after this Agreement has been executed and delivered.
The Securities are to be offered and sold through the Initial Purchasers without being registered under the
Securities Act of 1933, as amended (the 1933 Act™), in reliance upon exemptions therefrom. Pursuant to
the terms of the Securities and the Indenture, investors that acquire Securities may only resell or
otherwise transfer such Securities if such Securities are hereafter registered under the 1933 Act or if an
exemption froon the registration requirements of the 1933 Aot is available (including the exemption
afforded by Rufe 144A (*Rule 144A™) or Regulation S (“Regulation $”) of the rules and regulations
promwigated under the 1933 Act by (the “1933 Act Regulations™) the Securities and Exchange
Cornmission (the “Commission”)).

The Company and the Subsidiary Guarantors (a) have prepared and delivered to each Initial
Purchaser copies of a preliminary offering memorandum dated July 16, 2008 (thé “Preliminary Offering
Memorandum™) and (b) have prepared and will deliver to each Initial Purchaser, as promptly as possible
prior to the Closing Time, copies of a final offering memorandum dated July 17, 2008 (the “Final
Offering Memorandum™), each for use by such Initial Purchaser in connection with its solicitation of
purchases of, or offering of, the Securities. “Offering Memorandum” means, with respect to any date or
time referred to in this Agreement, the most recent offering memorandum (whether the Preliminary
Offering Memarandum or the Final Offering Memorandum, as amended and supplementod at such time),
including exhibits thereto, if any, and any docurnents incorporated therein by reference, which has been
prepared and delivered by the Company to the Initial Purchasers in connection with their solicitation of
purchases of, or offering of, the Securities,

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

(a) Representations and Warranties by the Company, The Company represents and warrants
to each Initial Purchaser as of the date hereof and as of Closing Time referred to in Section 2(c) hereof,
and as of each Date of Delivery (if any) as defined and referred to in Seetion 2(b) hereof, and agrees with
each Initial Purchaser, as follows: '

® Disclosure Package and Final Offering Memorandum. As of the Applicable Time
(as defined below), neither (x) the Preliminary Offering Memorandum as of the Applicable Time

as supplemented by the final pricing term sheet, in the form attached hereto as Schedule B (the
“Pricing Supplement™) and as otherwise supplemented or amended at such time, all considered
together (collectively, the “Disclosure Package™), nor (y) any individual Supplemental Offering
Materials (as defined befow), when considered together with the Disclosure Package, included
any untrue statement of a material fact or omitted to state any material fact negessary in order to
make the statements therein, in the light of the circumstances under which they were made, not
misleading. “Applicable Time” means 8:00 AM. (New York time) on July 18, 2008 or such
other time as agreed by the Company and Merrill Lynch.
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“Supplemental Offering Materials” means any “written communication” (within the
meaning of the 1933 Act and the 1933 Act Regulations) prepared by or on behalf of the
Company, or uged or referred to by the Company, that constitutes an offer to sell or a solicitation
of an offer to buy the Securities other than the Preliminary Offering Memorandum or the Final
Offering Memorandum or amendments or supplements thereto (including the Pricing
Supplement), including, without llmitation, any road show relating to the Securities that
constitutes such a written communication,

As of its issue date and as of the Closing Time (and, if any Option Securities are
purchased, at the Date of Delivery), the Final Offering Memorandum will not include an vatrue
statement of & materfal fact or omit to state a materlal fact necessary in order to make the
statoments therein, in the light of the clreumstances under which they were made, not misleading,

The representations and warrantles in this subsection shall not apply to statements in or
omissiong {tom the Disclosure Package or the Final Offering Memorandum made in rellance
upon and in conformity with written information furnished to the Company by any Initial
Purchaser through Merrill Lynch expressly for use thersin, it being understood and agreed that
the only such information is that described as such in Section 7(a) hereof,

(i)  Independent Accountants, Each of the accountants who certified the financial
statements and supporting schedules included in the Disclosute Package and the Final Offering
Memorandumn are independent public accountants as required under Canadian seourities laws and
there have not been any disagreements within the meaning of National Instrument 51-102 since
January 1, 2003 with any present or former auditors of the Company.

(iii)  Financial Statements. The financial statersents, together with the related
schedules and notes, included in the Disclosure Package and the Final Offering Memorandum,
present fhirly the financial position of the Company and its consolidated Subsidiaries (as defined
below) at the dates indicated and the statement of operations, shareholders’ equity, eamings and
cash flows of the Company and its consolidated Suhsidiaries for the periods specified; said
financial statements have been prepared in conformity with Canadian generally accepted
accounting principles (“GAAP™) applicd on a consistent basis throughout the periods involved,
The selected financial data and the summary financial information included in the Disclosure
Package and the Final Offering Memorandum present fairly the information shown therein and
have been compiled on a basis consistent with that of the audited flnancial statements included in
the Disolosure Package and the Final Offering Memorandum. The other financial and operational
information included in the Disclosure Package and the Final Offering Memorandum present
fairly information included therein.

All disclosure contained in the Disclosure Package and the Final Offering Momorandum
regarding “non-GAAP financlal measures” (as such term is defined by the rules and regulations
of the Commission) complies with Regulation G under the Securities Exchange Act of 1934, as
amended (the “1934 Act™),

The diselosure comtained in the section headed “Summery of Certain Differences
Between Capadian GAAP and U8, GAAP” in the Disclosure Package and the Final Offering
Memorandum which sumrparizes certain significant differences between Canadian GAAPR and
U.S. GAAP is a correct and accurate summary of such significant differences and reflects the
material differences between Canadian GAAP and U.S. GAAP, as they would apply to the

Company.
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@iv) lﬂ' o Material Adverse Change in Business. Since the respective dates as of which

Information is given in the Disclosure Package and the Final Offering Memorandum, except as
otherwise stated therein, (A) there has been no material adverse change in the condition, finaucial
or-otherwise, or in the earnings, operations, assets, properties, liabilities (contingent or otherwise),
obligations (absolute, accrued or otherwise), capital, business affairs, or business prospects of the
Company and its Subsidiares considered as one enterprise (the “Condition of the Company”),
whether or not arising in the ordinary course of business (such change, a “Material Adverse
Effect™), (B) there have been no transactions entered into by the Company or any of ifs
Subsidiaries, other than those in the ordinary course of business, which are material with respect
to the Company and its Subsidiaries considered as one enterprise, and (C) there has been no
dividend or distribution of any kind declared, paid or made by the Company on any class of its
capital stock. Neither the Company nor any of its Subsidiaries has sustained since the date of the
latest financial statements included in the Disclosure Package and the Final Offering
Memorandum any material loss or interference with its business from fire, ¢arthquake, flood,
explosion or other calamity, whether or not covered by insurance, otherwise than as set forth in
the Disclosure Package and the Final Offeting Memorandutn,

v) Jncorporation and Good Standing of the Company. The Company has been duly
continued, is valldly existing as a corporation in good standing under the Canada Business
Corporations Act, and has the corporate power and authority to own its property and to conduct
its business as described in the Disclosure Package and the Final Offering Memorandum, The
Company is duly qualified to transact business and is in good standing in sach jurlsdietion in
which the conduct of its business or its ownership or leasing of propetty requires such
qualification, except to the extent that the failure to be so qualified or be in good standing would
not cause a Material Adverse Bffect.

-(vi}  List of Subsidiaries. All of the Subsidiaries of the Company are listed on
Schedule D-2 hereto; all of the Company’s Subsidiaries other than those listed on Schedule D-3
are either Subsidiary Guarantors or entities organized or incorporated under the laws of the PRC,
there is no other company or undertaking in which any of the Company or its Subsidiares
directly or indirectly owns or controls or proposes to own or control 8 majority interest (whether
by way of sharcholding, trust arrangement or otherwige).

For purposes of this Agreement, “Subsidiary” means: (a) any corporation of which
securities, having by the tenms thereof ordinary voting power to elect a majority of the board of
directors of suoh 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 heppening of any
contingency, unless the contingency has occwred and then only for as long as it continues), are at
the time direcily, indirectly or beneficially owned or controlled by the Company or one or more
of its Subsidiaries, or the Company and one or more of it3 Subsidiaries; (b} any partnership of
which the Company, or one or more of its Subsidiarfes, or the Company and one or more of its
Subsidiaries (x) directly, indirectly or beneficially owns or contrals more than 50% of the income,
capital, beneficial or ownership interest (however designated) thereof and (y) is a general partuer,
in the case of a limited partnership, or is a partner that has the authority to bind the parteership in
all other cases; or {¢) any other person of which at least a majority of the income, capital,
beneficial or ownership interest (however designated) is at the time directly, indivectly or
beneficially owned or coutrolled by the Company, or one or more of its Subsidiarles or the
Company and one or more of its Subsidiavies.

(vil)  Incorporation and Good Standing of Subsidiaries. Each Subsidiary of the

Company has been duly incorporated, amalgamated, formed or continued, as the case may be, is
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validly existing as a corporation in good standing under the laws of the jurisdiction of its
incorporation, amalgamation, formnation or continuance, has the corporate power and authority to
own its property and to conduct its business as described in the Disclosure Package and the Final
Offering Memorandum, Bach Subsidiary of the Company is duly qualified to transact business
and {3 in good standing in each jurisdiction in which the conduct of its business or its ownership
or leasing of propexty requires such qualifioation, except to the extent that the failure to be so
qualified or be in good standing would not have a Material Adverse Effect; except as described in
Section 1(xliv) below, all of the issued shares of capital stock or reglstered capital, as the case
may be, of each Subsidiary of the Company have been duly and valldly authorized and issued, are
fully paid and non-assessable and the shares of capital stock or reglstered capital, a3 the case may
be, of each such Subsidiary owned by the Company or another Subsidiary are owned directly or
indirectly by the Company, free and clear of all liens, encumbrances, equities or claims, except as
otherwise described in the Disclosure Package and the Final Offering Memorandum,

(viii) Corporate Authority, The Company has corporate right, power and authority to
execute and deliver this Agreement, the Securities and the Indenture (collectively, the
“Transaction Documents™) and to perform its obligations hereunder and thereunder; and all action
required to be taken for the due and proper authorization, execution and delivery of each of the
Transaction Documents and the consummation of the transactions contemplated thereby has been
duly and validly taken,

(ix)  Capitalization, The total shareholders’ equity of the Company is as set forth in
the Disclosure Package and the Final Offering Memorandum In the column entitled “Actual”
wnder the caption “Consolidated Capltalization” as of the respective dates set forth therein, and
the actual, authorized, issued and outstanding number of Common Shares as of March 31, 2008 is
as set forth in the section entitled “Description of the Shares” in the Disclosure Package and the
Final Offering Memorandum, and thers bave been no changes to such amounts. The Common
Shares conform In all material respects to the desoription thereof set forth in the Disclosure
Package and the Final Offering Memorandum. All of the outstanding Coramon Shares have been
duly authorized and validly issued, are fully paid and nonassessable and have been issued in
compliance with applicable securities laws. Upon issuance and delivery of the Notes in
accordance with this Agreement and the Indenture, the Notes will be convertible at the option of
the holder thereof into Common Shares in accordance with the terms of the Notes and the
Indenture; the Common Shares issuable upon conversion of the Notes have been duly authorized
and reserved for issuance upon such conversion by all necessary corporate action and such shares,
when issued upon such convexsion in accordance with the terms of the Notes, will be validly
issued, fully paid and non-assessable and will be free and clear of any securlty interests, claims,
liens, equity or encumbrances; no holder of such shares will be subject to personal Liablity by
reason of being such a holder; and the issvance of such shares upon such conversion will not be
subject to the preemptive or other similar rights of any securityholder of the Company, and except
as disclosed in the Disclosure Package and the Final Offering Memorandum, there are no
limitations on the rights of the holders of the Common Shares issuable upon conversion of the
Notes to hold, vote or transfer their shares. None of the outstanding Comunon Shares were issued
in violation of amy preemptive rights, riphts of first refusal or other similar rights to subseribe for
or purchase securities of the Company. There are no authorized or outstanding options, warrants,
preemptive rights, rights of first refusal or other rights to purchase, or equity or debt securities
convertible into or exchangeable or exereisable for, any capital stock of the Company or any of
its Subsidiaries other than those sccurately described in the Disclosure Package and the Final
Offering Memorandum, The deseription of the Company’s stock option, stock bonus and other
stock plans or arrangements, and the options or other rights granted thereunder, set forth In the
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Disclosure Package and the Final Offering Memorandum accurately and fairly describes such
plans, arrangements, options and rights.

x) Authorization of Agreement. This Agreement hag been duly authorized, executed
and delivered by the Company.

(xl)  Authorization of the Indenture. The Indenture has been duly authorized by the
Company and, when exeouted and delivered by the Company and the Trasteo, will constitute a
valid and binding agreement of the Company, enforceable against the Company in accordance
with its terms, except ag the enforcement thereof may be limited by bankruptcy, insolvency
(including, without Hmitation, all laws relating to fraudulent transfers), reorganization,
moratorivm or similar laws affecting enforcement of creditors’ rights generally and except as
enforcement thereof is subject to general principles of equity (regardless of whether enforcament
is congidered in a proceeding in equity or at law).

(xif)  Authorization of Notes. The Notes have been duly authorized and, at Closing
Time, will have been duly executed by the Company and, when anthenticated, issued and
delivered in the manner provided for in the Indenture and delivered against payment of the
purchase price therefor as provided in this Agreement, will constitute valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms,
except as the enforcement thereof may be limited by bankuptey, insolvency (ncluding, without
limitation, all laws relatiog to fravdulent (ransfers) reorganization, roratorium or similar laws
affecting enforcement of creditors’ rights generally and except as enforcement thereof is subject
to general principles of equity (regardless of whether enforcement is considered in a proceeding
in equity or at law), and will be in the form contemplated by, and entitled to the benefits of, the
Indenture.

(xii) Descriptions in Transaction Documents, The description of the Notes, the
Subsidiayy Guarantees, the Indenture and the rights, preferences and privileges of the capltal
stock, of the Company, including the Common Shares issuable upon conversion of the Notes,
contained in the Disclosure Package and the Final Offering Memorandum, are acourate in all
material respects,

(xiv) Absence of Violations, Defaults and Conflicis. Neither the Company nor any of
its Subsidiares is, or with the giving of notice or lapse of time or both would be, (4) in violation
of any provision of laws, statutes, rule or regulation or its charter, articles of continuance, by~
laws, business license, business permit or other constitutional documents, or any judgment, order,
writ or decree of any government, government instrumentality or conrt, domestic or foreign,
having jurisdiction over the Company or any of its Subsidiaries or any of their assets, properties
or operations or (B) in defavlt in the performance or observance of any obligation, agreement,
covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or credit
agreement, note, lease or other agreement or instrument to which the Cormpany or any of its
Subsidiarics is a party or by which any of them may be bound, or to which any of the property or
assets of the Company or any of its Subsidiaries is subject (collectively, “Agreements and
Instruments™} except, in cach cage, for such violatlons or defaults that would not result in a
Matoral Adverse Effect; and the exeoution, delivery and performance of the Transaction
Documents and any other agreement or instrument entered into or issued or to be entered into or
{ssued by the Company in connection with the transactions contemplated hereby or thereby or in
the Disclosure Package and the Final Offering Memorsndum and the consummation of the
transactions contermplated herein and in the Disclosure Package and the Final Offering
Memorandum (including the issuance and sale of the Securities and the use of the proceeds from
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the sale of the Securitics as described in the Disclosure Package and the Final Offering
Memorandum under the caption “Use of Proceeds”) and compliance by the Company with its
obligations hereunder or thereunder have been duly authorized by all necessary corporate action
and do not and will not, whether with ot 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, articles of continuance, by-
laws, business license, business permit or other constitutional documents of the Company or any
of its Subsidiaries or any applicable law, statute, rule, regulation, judgment, order, writ or decree
of any government, government instrumentality or court, domestic or foreign, having jurisdiction.
over the Company oy any of its Subsidiaries or any of their assets, properties or operations. As
used herein, & “Repayment Event” means any event or condition which gives the holder of any
note, debenture or other evidence of indebtedness {or any person acting on such holder's behalf)
the right to require the repurchase, redemption or repayment of all or a portion of such
indebtedness by the Company ot any of its Subsidiarles.

(xv)  Absence of Labor Dispute. No labor dispute with the employees of the Company
or any of its Subsidiaries exists or, to the knowledge of the Company, is imminent, and the
Company is not aware of any existing or imminent labor disturbance by the employees of any of
its or any of its Subsidiaries’ principal suppliers, manufacturers, custorners or contractors, which,
in either case, would result in a Material Adverse Effect. Except as described in the Disolosure
Package and the Final Offering Memorandum, the Company and each of its Subsidiaries has
complied in all material respects with all applicable employment, labor and similar laws except
for such non-compliances as would not, singly or in the aggregate, have a Material Adverse
Effect.

(xvi) Absence of Proccedings. There is no action, suit, proceeding, inquiry or
investigation before or brought by soy court or governmental agency or body, domestic or
foreign, or any stock exchange, now pending, or, to the knowledge of the Company, threatened,
against or affecting the Compeny or any of its Subsidiaries which might result in a Material
Adverse Effect, or which might materfally and adversely affect the consummation of the
transactions contemplated by this Agreement or the performance by the Company or any
Bubsidiary Guarantor of its obligations hereunder. The aggregate of all pending legal or
povernmental proceedings to which the Company or any of its Subsidiaries is a patty or of which
any of their respective property or assets is the subject which are not desoribed in the Disolosure
Package and the Final Offering Memorandum, including ordinary routine litigation incidental to
the business, could not reasonably be expected to result in a Material Adverse Effect,

(xvil) Absence of Manipulation. Neither the Company nor to its knowledge any
affiliate, as such term is defined in Rule 501(b) under the 1933 Act (“Affiliate”), of the Company
has taken, nor will the Company or any Affiliate of the 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
gale or resale of the Securities,

(xviil) Absence of Further Requirements. No filing with, or authorization, approval,

consent, Heense, order, repistration, qualification or deecree of, any court or governmental
authority or agency is necessaty or required for the performance by the Company of its
obligations hereunder, in connection with the offering, issuance or sale of the Securitles
hereuader or the consummation of the transactions contemplated by the Transaction Documents
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or for the due execution, delivery or performance of the Transaction Documents by the Company,
exoept such as have been already obtained, except for the approval of the TSX and, if Securitics
are sold by any Initial Purchaser to residents of Canada, the delivery of the Final Offering
Memorandum and the filing of 4 Form 45-106F1 with the applicable Canadian securities
regulatory authorities,

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

(xx)  Possession of Licenses and Permits. Each of the Company and its Subsidiaries
has obtained all consents, authorizations, approvals, otders, certificates and pennlts of and from,
and has made all declarations and filings with, all relevant national, local or other governmental
guthorities and all relevant courts and other tribunals ("Govermental Authorizations™) which are
required for the Coropany or any of its Subsidiaries to own, lease, license and use its properties
and assets and to conduct ifs busingss in the menper deseribed in, sand contemplated by, the
Disciosure Package and the Final Offering Memorandum, except for Government Authorizations
the failare of which to obtain would, singly or in the agpregate, result In a Material Adverse
Effect; all such Governmental Authorizations are in full force and effect; none of the Company
and its Subsidiaries is in violation of, or default under, such Governmental Authorizations.

(xxi) Title to Property. Each of the Company and its Subsidiaries has good and valid
title to all real property and all personal property owned by it, in cach case free and clear of all
liens, encumbrances and defects, except such as do not materiglty affect the value of such
property and do not interfere with the use made and proposed to be made of such property by it
and except for the mortgages, liens, pledges or other security interests relating to the bank
borrowings and other indebtedness by the Company disclosed in the Disclosure Package and the
Final Offering Memorandum; and any real property and buildings held under lesse by the
Company and its Subsidiaries are held by them under valid, subsisting and enforceable leases
with such exceptions as are not raterial and do not interfere with the vse made and proposed to
be made of such property and buildings by the Company and its Subsidiarles 50 a3 to result in a
Material Adverse Effect, in each case except as described in the Disclosure Package and the Final
Offering Memoranchum,

With respect to any of the tree plantations owned, leased or otherwise operated by the
Subsidiaries of the Company, each such Subsidiary has the plantation land use or other relevant
plantation rights, as applicable, that are required or 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 Disclosure Package
and the Final Offering Memorandum except for any rights the failure of which to obtain would
not result in a Material Adverse Effect; with respect to any of the plants, buildings or other
structures owned by the any of the Company’s Subsidiaries, such Subsidiary has valid land use
ripht certificates, building ownership certificate or other relevant title documents, and the
construction, developroent, oconpation and use of such plant, building or steture complies in all
material respects with all the applicable laws and regulations except such as would not, singly or
In the aggregate, result in a Material Adverse Effect.
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{(xxii) Environmental Laws. Except as desoribed in the Disclosure Package and the
Final Offering Memorandum and except such matters as would not, singly or in the aggregate,
result in a Material Adverse Bffect, (A) nsither the Company nor any of its Subsidiaries is in
violation of any fedewl, state, local or foreign statute, law, rule, regulation, ordinance, code,
policy or rule of common law or any judicial or administrative interpretation thereof, including
any judicial or admisistrative order, comsent, decree or judgment, relating to poliution or
protection of human health, the environment (including, without limitation, ambicnt air, surface
water, groundwater, land surface or subsurface strata) or wildlife, including, without Hemitation,
laws and repulations relating to the release or threatened release of chemleals, pollutants,
contaminants, wastes, toxio substances, hazardous substances, petroleum or petroleum products,
ashestos-gontaining materials or mold (collectively, “Hezardons Materials™ or to the
manufacture, processing, distribution, use, frentment, storage, disposal, transport or handling of
Hazardous Materials (collectively, “Envitonmental Laws”), (B) thie Company and its Subsidiaries
have all permits, authorizations and approvals required under any applicable Environmental Laws
and are each in compliance with their requirements, (C)there are no pending or, to the
Company's Knowledge, threatened administrative, regulatory or judicial actions, suits, demands,
demand letters, claims, Hens, notices of noncompliance or violation, investigation or proceedings
relating to any Environmental Law against the Company or any of its Subsidisries and (D) thers
are no events or circumstances that would reasonably be expected to form the basis of an order
for clean-up or remediation, or an action, suit or proceeding by any private party or governmental
body or agency, against or affecting the Company or any of its Subsidiaries relating to Hazardous
Materials or Environmendal Laws.

(xxiif) Disclosure of Legal Matters. The statements set forth in the Disclosure Package
and the Final Offering Memorandum (A) under the sections headed “Description of the Shares”
and “Description of Notes", insofar as they purport to constitute a summary of the terms of the
Notes, the Subsidiary Guarantees and the Common Shares, as the case may be, are accurate and
fair in all material respects,

(xxiv) Material Contracts, (A) All the master agreements or other contracts entered iato
by the Subsidiaries of the Company relating to the purchase of the tights to the trees on particular
plantation land with or without a pre-emptive right to lease such plantation land, (I} all the Jong-

" term lease agreements entered into by any of the Company’s Subsidiaries for tree plantations, (if)

all the share purchase or other investment agreements entered into by the Company and any of its
Subsidiaries and (iii) all the master agreements, other contracts or arrangements between any of
the Company’s Subsidiaries and an authorized intermediary regarding the sales of standing
timber, have been duly guthorized, executed and delivered by the relevant Subsidiaries of the
Company, The Company has no knowledge of the invalidity of or grounds for rescission,
avoidancs 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 coniract or agreement or

repudiate or disclaim any such transaction. (B) All descriptions of matetial contracts or
documents in the Disclosure Package and Fipal Offering Memorandum, to the extent such
desoriptions purport to deseribe or summarize such contracts or documents, are true and accurate
in all materizl respects, fairly swnmarize the contents of such contracts or documents and do not
omit any material information which affects the import of such descriptions. To the best
knowledge of the Company, there are no contraets or documents that would be required to be
described in the Disclosure Package and Final Offering Memorandum under the United States
Securities laws if such laws and rules were applicable with respeet to the Disclosure Packnge and
Final Offering Memorandum, or that would be required to be described under any applicable laws
that have not been so described,
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(xxv) Accounting Controls. Except as disclosed in the Disclosure Package and the
Pinal Offering Memorandum, the Company and each of its Subsidiaries maintains a system of
internal confrofs sufficient to provide reasonable assurances that; (A) tansactions are executed in
accordance with mansgement’s general or specific authorization; (B) transactions are recorded as
necessary to permit the financial statements to be fairly presented in accordance with GAAP and
to maintain accountability for assets; (C) access to its assets is permitted only in accordance with
management’s general or specific authorization; (D) the recorded accountability for assets is
compared with existing assets at reasonable intervals and appropriate action is taken with respect
to any differences; (E) the Company and each of ifs Subsidiaries has made and kept books,
records and accounts, which, in reasonable defail, accurately and fairly reflect the transactions
and dispositions of assets of such entity; and (F) material information relating to the Company
and its Subsidiaries is made known to those within the Company responsible for the preparation
of the financial statements during the period in which the financial staternents have been prepared
and that such material information is disclosed to the public within the time periods required by
applicable law, including Canadian securities laws, The Company has ¢stablished procedures
which provide a reasonable basis for its board of directors to make proper judgment as to the
financial position and prospects of the Company and Its Subsidiaties, taken as one enterprise,
Since the end of the Company’s most secent audited fiscal year, there has been (1) no material
weakness in the Company’s internal control over financial reporting (whether or not remediated)
and (2) no change in the Company’s fntemal control over financial reporting that has materiatly
affected, or is reasonably likely to materially affect, the Company’s internaf control over financial
reporting,

(xxvi) Accounting Policie nidity and Capital Resources. The section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Critical Accounting Policies” in the Disclosure Package and the Final Offering Memorandum
accurately and fairly describes in all material respects (i) accounting policies which the Company
believes arc the most important in the portrayal of the financial condition and results of
operations for the Company and its consolidated Subsidiaries and which require management’s
most difficult, subjective or complex judgments (“critical accounting policies”); and (ii)
judgments and uncertainties affecting the application of critical accounting polivies. The section
entitled “Management’s Discussion and Analysis of Financial Condition and Resalts of
Operations—Liquidity and Capital Resources” in the Disclosure Package and the Final Qffering
Memorandum accurately and fairly describes in all material respects (x) all material trends,
demands, commitments, events, uncertainties and risks, and the potential effects thereof, that the
Company believes would materially affect its liquidity and are reasonably likely to occur; and (y)
ail off-balance sheet arrangements, if any, that have or are reasonably likely to have a current or
future effect on the financial condition, changes in financial condition, revenues or expenses,
results of operations, lquidity, capital expenditures or capital resources of the Company and the
Subsidiaries taken as a whole. Bxcept as disclosed in the Disclosure Package and the Final
Offering Memorandum, there are no outstanding guarantees or other contingent obligations of the
Company or any Subsidiary that could reasonably be expected to have a Material Adverse Effect,

(xxvil) Insurance. The Company and its Subsidiaries cary or are entitled to the benefity
of insurance, with financially sound and reputable insurers, in such amounts and covering such
risks as is generally mainfained by companies of established repute ¢ngaged 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 iis existing Insurance
coverage as and when such policies expire or (B) to obtain comparable coverage from similar
institutions as may be necessary or appropriate to condust its business as now conducted and ata
cost that would not result in a Material Adverse Change.
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(xxviii) Statistical and Market-Related Data. Any statistical and market-related data
inoluded in the Disclosure Package and the Final Offering Memorandum are based on or derived
from sources that the Company belicves to be reliable and acourate, and, to the extent required or
otherwise necessary, the Company has obtalned the written consent or other consent in requisite
form to the use of such data from such sources.

{xxix) luvestment Company Act. The Company is not required, and after giving effect
to the issuance and sale of the offered Securities and the application of the net proceeds therefrom
ag described in the Disclosure Package and the Final Offering Memorandom under “Use of
Proceeds,” will not be required, to rogister as an “investment company” under the Investment

Company Act 6f 1940, as amended (the “1940 Act™).

(xxx) Similar Offerings. Neither the Company nor any of its Affiliates has, directly or
indireetly, solicited any offer to buy, sold or offered to sell or otherwise negotiated in respect of,
or will solicit any offer to buy, sell or offer to sell or otherwise negotiate in respect of, in the
United States or to any United States citizen or resident, any sccurity which is or would be
integrated with the sale of the Seourities in a manner that would require the offered Securities to
be registered under the 1933 Act,

(xxxi) Rule 144A Eligibility, The Sccurities are oligible for resale pursuant to Rule
144A and will not be, at Closing Time, of the same ¢lags as securities listed on a national
securities exchange registered under Section 6 of the 1934 Act, or guoted in a U.S, automated
interdealer quotation systerm,

{xxxii) No General Solicitation. None of the Company, its Affiliates or any person
acting on its or any of their behalf (other than the Initial Purchasers, as to whom the Company
makes no representation) has engaged or will engage, in connestion with the offexing of the
offered Securities, In any form of general solivitation or general advertising within the meaning of
Rule 502(c) under the 1933 Aont,

(xoxxiify No_Registration Reguired, Subject to compliance by the Initial Purchasers with
the representations and wawranties of the Initial Purchasers and the procedurss set forth in
Section 6 hereof, it is not necessary in connection with the offer, sale and delivery of the offered
Securities to the Initial Purchasers and to each Subsequent Purchaser In the manner contemplated
by this Agreement and the Offering Memorandum to register the Securities under the 1933 Act or
to qualify the Indenture under the Trust Indenture Act of 1939, as amended (the “1939 Act”),

(xxxiv) No Dirscted Selling Efforts. With respect to those offered Securities sold in
reliance on Regulation 8, (A) none of the Company, its Affiliates or any person acting on its or
their behalf (other than the Initial Purchasers, as to whom the Company makes no representation)
has engaged or will engage in any directed selling efforts within the meaning of Regulation § and
(B) each of the Company and its Affillates and any person acting on its or their behalf {other than
the Initial Purchasers, as to whom the Compuany makes no representation) has complied and will
comply with any applicable offering restrictions requirement of Regulation 8,

(oxv) Foreign Issuer, The Company is a “foreign issuer” within the meaning of Rule
902 under the Securities Act and reasonably believes there is no “substantial 11.S. market interest”
in the Company’s “debt securities” as such terms are defined in Rule 902 under the 1933 Ast ox
in the Common Shares or any securities of the same class as the Cornmon Shares.
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(xxxvi) No_Finders, Other than pursuant to this Agreement, there are no confracts,
agreements or understandings between the Company or any of its Subsidiaries and any persen
that would give rise to a valid claim against the Company, any of its Subsidiaries or the Initial
Purchasers for 8 brokerage commission, finder’s fee or other like payment in connection with the
issuance and sale of the Securitles.

(xxxvih) Anti-Corruption Practices, Noue of the Company, any of the Subsidiaries or, to
the knowledge of the Company, any officers, directors, supervisors, managers, agents or
employees of the Company or any of Its Subsidiarles bas, dircetly or indirectly, (i) made,
promised or antherized any contribution, payment or gift of funds or property to any official,
employes or agent of any governmental agency, authorlty or instramentality in Canada, the PRC,
Hong Kong, the United States, the British Virgin Islands or any other jurisdiction for the purpose
of influencing any act or decision of such official or of the government to obtain or retain
business, or direct business to the Company or any of its Subsidiaries, or otherwise In
contravention of applicable law, or (if) made any contribution to any candidate for public office
where either the payment or the purpose of such contribution, payment or gift constitutes bribery
in breachof applicable Iaws of Canada, the PRC, Hong Kong, the United States, the British
Virgin Islands or any other jurisdiction or otherwise was or is prohibited under any applicable
law, rule or regulation of any locality; and the Company and its Subsidiaries and Affilintes (as
hereafter defined) have conducted this business in compliance with applicable anti-corruption
laws,

(xxxviii) OFAC. Neither the Company, nor any of its Subsidiaries nor, to the knowledge
of the Company, any ditector, officer, agent, employee, affiliate or person acting on behalf of the
Compatiy or its Subsidiaries Is cutrently subject to any U.S. sanctions administered by the Office
of Foreign Assets Control of the U.S, Treasury Department (*OFAC™); and the Corpany 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.

(xxxix) Related Party Transagtions. The statements set forth In the Disclosure Package
and the Final Offering Memorandum uader the captions “Related Party Transactions” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Related Party Trangactions” 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, Except
as disclosed in the Disclosure Packape and the Final Offering Memorandum, no material
indebtedness (actual or contingent) and no material contract or arrangement is outstanding
between the Company or any of its Subsidiaries and any director or executive officer of the
Company or any of its Subsidiaries or any person connected with such director or executive
officer (including his/hor spouse or children, or any company or undertaking in which he/she
holds a controlling Interest). There are no material relationships or transactions between the
Company or any of its Subsidiaries 'on the one hand and its affiliates, officers and directors or
their shareholders, customers or suppliers on the other hand which are not disclosed ia the
Disclosure Package and the Final Offering Memorandum,

(xl)  Reporting Issuer Status and Listing of Shates. The Company is a reporting issuer
within the meaning of applicable Canadian securities laws in each of the provinces of Canada,

and is not in default of any requirement of such securities laws, and has not been poted in defanlt
of any requirement of such securities laws by any applicable Canadian securities regulatory
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authority, except in each case for such defaults ag would have a Material Adverse Effect. The
outstanding Common Shares are listed on the Toronto Stock Exchange (the “TSX") and the
Company is in complience with all requirements of the TSX. The Company has taken no action
designed to, or likely to have the effect of, (a) delisting the Common Shares from the TSX. zor is
the TSX contemplating terminating such listing, or (b) ceasing to be a reporting isswer in any
province, nor has the Company received any notification from any applicable Canadian securities
regulatory authority seeking fo revoke the reporting issuer status of the Company,

(xli) Solvency. The Company and cach Subsidiary Guarantor is, and imsnediately
after the Closing Time and immediately upon consummation of the transactions contemplated
herein and in the Offering Memorandum 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 liabilitics (including contingent
liabilities) of such entity, (b) the value of the assets of the entity Is greater than the ampunt 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 debis and other labilities
(including contingent obligations) as they mature, and (d) the entity does not have unreasonably
small capital. Bxcept such as would not result in a Materlal Adverse Effect, no winding up or
lquidation proceedings have been commenced against the Company or any of its Subsidiavies
and no proceedings have been started or, to the knowledge of the Company, threatened for the
purpose of, and no judgment has been rendered, declaring the Company or any of its Subsidiaries
baukrupt or in any insglvency proceeding, or for any arrangement or composition for the benefit
of creditors, or for the appointment of a receiver, trustee, adminisirator or similar officer of any of
the Company and its Subsidiaries, or any of their respeotive properties, revenues or assets.

(xlif) Registered Capital of PRC Subsidiaries, Fach of the Company’s Subsidiaries in
the People’s Republic of China (the “PRC”) has been duly established as a wholly foreign owned

enterptises {each, a “WFOE” and, collectively the “WFOEs") or a PRC limited company invested
by WFOE (each, n “PRC Limited Company Subsidiary” and, -collectively the “PRC Limited
Company Subsidiaries”; together with the WFOEs, the “PRC Subsidiaries”) in compliance with
applicable PRC Jaws and regulations; the registered capital of each of the PRC Subsidiaries has
been subscribed in full with one e¢xception as referred to below, and all government approvals
relating to the subscription thereof have been issued and are in full force and effect; the Company
will pay or cause to be paid in full the unpaid registered capital of Sino-Panel (Yuanan) Trading
Co., Ltd. in due course in accordance with PRC laws and regualtions.

(xliii). Ownpership Strycture of PRC Subsidiaries. The ownership structure of the
Company’s Subsidiaries in the PRC as described in the Disclosure Paokage and the Final

Offering Memorandum is in compliance with any applicable laws and regulations in the PRC.

(xliv) Articles of Assoolation of PRC Subsidiaries. The axticles of association of each
of the PRC Sabsidiaries comply with the requirements of applicable laws of the PRC, and are in

full force and effect,

(xlv) CIV Conversion, The events and transactions (the “CIV Conversion™} set forth in
the Disclosure Package and the Final Offering Memorandum under the caption “Business—Qur
Wood Fiber Operations—Planted Tree Plantations™ relating to the conversion of the comporate
form of certain PRC Subsidiaries of the Company from cooperative joint venture into wholly
foreign-owned enterprise have been duly effected in accordance with applicable laws and
regulations, and the deseription of the CJV Conversion set forth therein is an accurate and fair
surmmary of such fransactions in all material respects,
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(zlvi) Dividends by PRC Subsidiaries. Bach of the WFOEs has full power and authority
to effect dividend payments and remittances thereof ontside the PRC in United States dollars,
except for the withholding tax required under the New Income Tax Law of the PRC and other
exceptions, in each ocase, as disclosed in the Disclosure Package and the Final Offering
Memorandum, free of deduction or withholding on account of income tax and without the need to
obtaln 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,

(xlvil) Shareholder Loans to PRC Subsidiaries. Hach of the WFORs has full power and
authority to borrow sharcholder loans from its foreign sharcholder as contemplated and desoribed
in the Disclosure Package and the Final Offering Memorandum, Except for those disolosed in the
Offering  Memorandum, no other licenses, - consents, approvals, authorizations, permits,
certificates or orders of or from, or fillings, declarations or qualifications with or to, any
governmental body, court, agency or offisial in the PRC are required for any WFOE to borrow
shareholder loans. Each of the WFOEs will be able to repay such shareholder loans In, and remit
to outside the PRC, United States dollars, except_for the withholding tax required under the New
Income Tax Law of the PRC and other exceptions, in each case, as disclosed in the Disclosure
Package and the, Final Offering Memorandum, frce of deduction or withholding on account of
income taxes and without the need to obtain any consent, approval, authorization, order,
registration or qualification of or with any court or governmental or regulatory agency or body of
or in the PRC.

(xlviii) Foreign Exchange Registration. 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 aunual inspections, except for those the
absence of which would not result in a Material Adverse Effect. The Company, through the
WFORSs, has obfained all necessary foreign exchange registration certificates from the State
Administeation of Foreign Exchange or its local counterparts for its investments in the PRC, No
other governmental registration, authorization or filing with any govermmental authority, is
required in the PRC in respect of the ownership by the Company of its direct or indirect equity
interest im any PRC Subsidiary or in respect of the Reorganization, except for those that have
already been obtained or those the absence of which would not result in a Material Adverse
Effect.

(xlix) Prohibition on Dividends. No Subsidiary of the Company is currently prohibited,
directly or indirectly, under any agreement or other instrument to which it is a patty or is subject,
from paying any dividends to the Company, from makisg any other distribution on such
subsidiary’s capifal stock, fram 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 subsidiary wpon the requisite appraval procedures for such transferring,
except for Sino-Panel (Yunnan) Trading Co., Ltd., whose registered capital has been partially
paid up and the dividend payments and remittances for which shall be made in proportion to the
paid-up contribution of its registered capital, and except as otherwise described in the Disclosure
Package and the Final Offering Memorandum,

» Absence of Off-Balance Sheet Transactions. Other than as disclosed in the

financial statements referred to in Section 1(a)(iii) and in the Disclosure Package and the Final
Offering Memorandum, there are no off-balance sheet transactions, arrangements, obligations
{including 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 finanoial condition, change In financial condition, results of operations, liguidity, capital
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expenditures, capital resources, or significant components of revenues or expenses of the
Company and any of its Subsidiaries, taken as a whole,

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

(i)  Immunity. None of the Company, the Company’s Subsidiarles or any of the
Company’s or its Subsidiaries” properties, assets or revenues are entitled to any tight of lnomunity
in any jurisdiction on.the. grounds of sovereignty from any legal action, suit or.proseedings, from
set-off or counterclainy, from the jurisdiction of any court, from sexvices of process, from
attachment prior to or in aid of execution of judgment, or from other legal process or proceedings
for the giving of any relief or for the enforcement of any judgment. The irrevocable and
unconditional waiver and agreement of the Commpany in Section 17 of this Agreement by which
the Company agrees not to plead or claim any such fmmunity in any legal action, suit or
proceeding based on this Agreement is not in violation of the laws of the PRC.

(i)  Tax Returns. Other thaa as disclosed in the Disclosure Package and the Final
Offering Menorandum, the Company and each of its Subsidiaries has, on a timely basis, filed all
necessary fax returns and notices and has paid or made provision for all applicable taxes of
whatever nature for all tax years to the date hercof to the extont such taxes have become due or
have been alleged to be due except for such amounts that are being contestsd in good faith by the
Company or its Subsidiaties or for such failures to pay or provide as would not, singly or in the
aggregate, have a Material Adverse Effeot; other than as disclosed in the Disclosure Package and
the Final Offering Memorandury, the Company is not aware of any material tax deficiencies or
material interest or penalties accrued or accruing or alleged to be acerued or aceruing, thereon
with respect to itself or any of its Subsidiaries which have not otherwise been provided for by the
Company., ‘

(liv)  No Tax or Duty, Except as disclosed in the Disclosure Package and the Final
Offeting Memorandum, no tax or duty (Jncluding any stamp or other issuance or transfer tax or
duty and any tax or duty on capital gains or income (excluding any tax on capital gains or Income
imposed by the United States, any State thereof, or the District of Columbia) , whether chargeable
on a withholding basis or otherwise) is payable by or on behalf of any Initial Purchaser under the
faws of Canada, Hong Kong, the PRC, the British Virgin Islands or the United States, or of any
political subdivision, department or agency thereof, in connection with (A) the lssuance of the
Securitics, (B) the sale and delivery by the Company of the Securities to such Initial Purchaser in
the manner contemplated herein, (C) the resale and delivery of the Seourities by such Initial
Purchaser in the manner contemplated.in the Disclosure Package and the Final Offoring
Memorandum or (D) the consumumation of any other transaction contemplated in this Agreement
or the Indenture; provided that (i) such Initial Purchaser is a non-resident of Canada who does not
use or hold, and i3 not deemed to use or hold, the Securities or the Purchase Agreement in
connection with the carrying on of & business in Canada in any taxation year; (1i) in the case that
an Initial Purchaser carrics on an inswrance busingss in Canada and elsewhere, this Agreement
and the Securities are not “designated insurance property” in respeet of such Initial Purchaser;
angd (iif) such Initial Purchase does not catry on a trade or business in Hong Kong and does not
purchase or hold the Securities as part of such trade or business catried on in Hong Kong,
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(v}  No Withholding Tax. All interest, principal, premium, if any, and other payments
due under or made on the Securities may under the curvent laws and regulations of Canads, Hong
Kong, the British Virgin Islands and the PRC be paid to the holders of the Securities, and all
interest, principal, premium or other payment due under or made on the Secorities will not be
subject to withhelding or other similer taxes under the laws and regulations of Canada, Hong
Kong, the British Virgin Islends or the PRC and are otherwise free and ¢lear of any other tax,
withholding or deduction in Canada, Hong Kong, the British Virgin Islands and the PRC without
necessity of obtaining any consents, approvals, authorizatlons, orders, registrations, clearances or
qualifications of or with any governmental agency or body having jurisdiction over the Company
or any of its Subsidiaries or any of their respective properties in the Canada, Hong Kong, the
British Virgin Islands or the PRC.

(vi)  Validity under the Laws of Canada. It is not necessary under the Jaws of Canada
or any political subdivision thereof or authority or agency therein in order to ¢nable a Subsequent
Purchaser of Notes or an awner of any interest therein to enforce its rights under the Notes or to
enable the Initial Purchasers to enforce its rights under any of this Agreement, the Indenture or
the Notes that it should, as a result solely of its holding of Notes be licensed, qualified, or
otherwise entitled to catry on business in Canada or any political subdivision theraof or anthotity
or agency therein; each of this Agreement, the Indenture and the Notes is in proper legal form
under the laws of Canada and any political subdivision thereof or authority or agency therein for
the enforcement thercof against the Company therein; and it is not necessary to ensure the
legality, validity, enforceability or admissibility in evidence of any of this Agreement, the
Indenture or the Notes in Canada or any political subdivision thereof or agency therein that any of
them be filed or recorded with any court, autherily or agency in any court, authority or agency of
Canade or any political subdivision thercof.

(tvii)  Bffect of Choice of Law Provision. Under the laws of the Province of Quaiario,
the courts of such province will recognize and give effect o the choice of law provisions set forth
in Section 17 hereof and enforce judgments of any New York Court (as defined in Seotion 17
obtained against the Company or any Subsidiary Guarantor to enforce this Agreement, provided
that (a) the partics® choice of New York Law is bona fide and legal and there is no reason for
avoiding the choice of Jaw on the grounds of public policy under the laws of the Provines of
Ontario; and (b) in any such proceeding, and notwithstanding the parties’ choice of law, the
Ontario Court: (f) will not take judicial notice of the provisions of New York Law but will only
apply such provisions if they are pleaded and proven fo ity satisfaction by expert testimony; (ii)
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 procedursi and
will not apply any New York Law that under Ontavio Law would be characterized s procedural;
(iii) will apply provisions of Ontario Law that have overriding effect; (Iv) will not apply any New
York Law if such application would be characterized under Ontario Law as a direct or indirect
enforcement of & foreign revenue, expropriatory, penal or other public law or if its application
would be contrary to public policy under Ontatio Law; and (v) will not enforce the performance
of any obligation that is illegal under the laws of any jurisdiction in whigh the obligation is to be
performed hereof); under the laws of the PRC, the choice of law provisions set forth in Section 16
hereof will be recognized by the courts of the PRC and any judgment obtained in any New York
Court (as defined in Section 17 hereof) arising out of or in relation t¢ 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 forelgn
Judgments.
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(Iviii) Effect of Submission to Jurdsdiction Provision. Each of the Company and the

Subsidiary Guarantors has the power to submit, and pursuant to Section 17 of this Agreement and
the terms of the Indenture, has legally, validly, effectively and irrevocably submitted, to the
Juvisdiction of any New York State or United States federal court sitting in the Borough of
Manhaitan, The City of New York, and has the power to designate, appolat and empower, and
pursuant to Section 17 of this Agreement and the terms of the Indenturs, has legally, validly and
effectively designated, appointed and empowered an agent for service of process in any suit or
procceding based on or arising under this Agreement, the Indenture or the Securities, as the case
may be, in any New York Court (ag defined in Section 17 hereof).

(b)  Representations and Warranties by the Company and the Subsidiary Guarantors. Each
Subsidiary Guarantor and the Compauny jointly and severally represente and wartants to each Initial
Purchaser as of the date hereof and as of Closing Time referred to in Section 2(0) hereof, and as of each
Date of Delivery (if any) referred to in Section 2(b) hereof, and agrees with each Initial Purchaser, with
respect to such Subsidiary Guarantor and its Subsidiary Guarantee, as follows;

§)] Incorporation_and Good Standing_of Subsidiary Guarantor, The Subsidiary

(uarantor 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 comtinuance, and has the corporate power and
authority to own its property and to conduct its business as described in the Disclosure Package
and the Pinal Offering Memorandum, The Subsidiary Guarantor is duly qualified fo transact
business and is in good standing in each jurisdiction in which the conduct of its business or its
ownership or leasing of property requires such gualification, except to the extent that the failure
to be so qualified or be in good standing would not cause a Material Adverse Effect.

(i Corporate Authority, The Subsidiary Guarantor has corporate right, power and
authority to execute and deliver this Agreament, the Subsidiary Guarantee and the Indenture and
to perform its obligations hereundor and thereunder; and all action required to be taken by the
Subsidiary Guarantor for the due and proper authorization, execution and delivery of each of this
Agreement, the Subsidiary Guarentee and the Indenture and the consummation of the transactions
contemplated herebry and thercby has been duly and validly taken.

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

G(v)  Absence of Violations, Defanlts and Conflicts. The Subsidiary Guarantor is not,

or with the giving of notice or lapse of the time or both would not be, (A) in violation of any
provision of law, statute, rule or regulation or its charter, articles of incorporation, by-laws,
business license, business permit or other constitutional documents or any judgment, order, writ
or decree of any government, government instrumentality or court, domestic or foreign, having
jurisdiction over the Subsidiary Guarantor or any of ifs Subsidiarics or any of their assets,
properties or operations or (B) in default in the performance or observance of any obligation,
agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust,
loan or credit agreement, note, lcase or other agreement or instrument to which the Subsidiary
Guarantor or any of its Subsidiaries is a party or by which any of them may be bouad, or to which
any of the property or assets of the Subsidiary Guarantor or any of its Subsidiaries {s subject
{collectively, “Subsidiary Guarantor Agreements and Instnunents™) except, in each case, for such
violations or defaults that would not result in a Material Adverse Effect; and the execution and
delivery of each of this Agreement and the Indenture by the Subsidiary Guarantor, the giving of
the Subsidiary Guarantee, the performance by the Subsidiary Guarantor of its obligations under
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this Agreement, the Indenture, the Subsidiary Guarantee and any other agreement or instrument
entered into or issued or to be entered into or issued by the Subsidiary Guarantor in connection
with the transactions contemplated hereby or thereby or in the Disclosure Package and the Final
Offering Memorandum, the consummation of the transactions contemplated herein and in the
Disclosure Package and the Final Offering Memorandum and compliance by the Subsidiary
Guarantor with its obligations hereunder or thereunder have been duly authorized by all necessary
corporate action and do not and will not, whether with or without the giving of notice or passage
of time or both, conflict with or constitute & breach of, or default or Repayment Event (as defined
under Section 1(xiv)) under, or result in the creation or Imposition of any lien, charge or
encumbrance upon any property or assets of the Subsidiary Guarantor or any of ifs Subsidiaries
pursuant to, the Subsidiary Guarantor Agreements and Instruments, nor will such action result in
any violation of the provisions of the charter, articles of incorporation, by-laws, business license,
business permit or other constitutional documents of the Subsidiary Guarantor or any of its
Subsidiaries or any applicable law, statute, rule, regulation, judgment, order, writ or decree of any
government, government instrumentality or court, domestic or forelgn, having jurisdiction over
the Subsidiary Guarantor or any of its Subsidiaries or any of their assets, propertics or operations,

(v)  Absence of Further Requirements, No fillng with, or authoxization, approval,
consent, license, order, registration, qualification or decree of, any court or governmental
authority or agency Is necessaty or required for the performance by the Subsidiary Guarantor of
its obligations hereunder, in connection with the offering, issuance or sale of the Securities
hereunder or the conswummation of the transactions contemplated by the Transaction Documents
or for the due execution, delivery or performance of this Agreement, the Subsidiary Guarantee or
the Indenture by the Subsidiary Guarantor, except such as have been already obtained,

(vi) uthorization of the Subsidi tee. The Subsidiary Guarantee has been
duly authorized by the Subsidiary Guarantor, and when executed and delivered by the Subsidiary
Guarantor, will constitute a valid and binding agreement of the Subsidiary Guarantor enforceable
against the Subsidiary Guarantor in accordance with its terms, except as the enforcement thereof
may be limited by bankruptey, insolvency (including, without limitation, all laws relating to
fraudulent transfers), reorganization, moratorium or similar laws affecting enforcement of
creditors’ rights generally and except as enforcement thexeof is subject to general principles of
equity (regardless of whether enforcement is considered in a proceeding in equity or at law).

(vil)  Authorization of the Indenture. The Indenture has been duly authorized by the
Subsidiary Guarantor and, when executed and delivered by the Subsidiary Guarantor and other
parties thereto, will constitute a valid and binding agreement of the Subsidiary Guarantor,
enforceable against the Subsidiary Guaxantor in accordance with its terms, except as the
enforcement thereof may be limited by bankruptey, insolvency (including, without limitation, all
laws relating to fraudulent transfers), reorganization, moratorium or similar laws affecting
enforcement of creditors’ rights generally and except as enforcement thereof is subject to general
principles of equity (regardless of whether enforcement is considered in a proceeding in equity ot
at law).

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

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

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

e (X)L No Directed, Selling Efforts. With respect to those offered Securities sold in
reliance on Regulation §, (A) none of the Subsidiary Guarantor, its Affiliates or any person acting
on its or their behalf {other than the Initial Purchasers, as to whom the Subsidiery Guarantor and
the Company make no representation) bas engaged or will engage in any directed selling efforts
withix the meaning of Regulation S and (B) each of the Subsidiary Guarantor and its Affiliates
and any person acting on its or their bebalf (other than the Initial Purchasers, as to whom the
Subsidiary Cuarantor and the Company make no representation) has complied and will comply
with any applicable offering restrictions requirement of Regulation S,

(xii)  Absence of Manipulation, Neither the Subsidiary Guarantor nor any of its
Affiliates has taken, nor will the Subsidiary Guarantor or any of its Affiliates take, directly or
indixectly, any action which is designed to or which has constituted or which would be expected
10 cause or result in stabilization or manipulation of the price of any seowtity of the Company to
facilitate the sale or resale of the Seourlties.

(xiif) Foreign Issuer. The Subsidiary Guarantor is a “foreign issuer” within the
meaning of Rule 902 under the 1993 Act and reasonably believes thers is no “substantial U,S,
market interest” in the Subsidiary Guarantor’s “debt securities" as such terms are defined in Rule
902 ynder the 1993 Act.

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

SECTION 2.  Sale and Delivery to the Initial Purchasers; Closing,

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

)] Option Securities. In addition, on the basls of the representations and warrantieg herein
contained and subject to the terms and conditions herein set forth, the Company and the Subsidiary
Guarantors hereby grant an option to the Initial Purchasers to purchase, severally and not jointly, up to an
additional U.8,$45,000,000 principal amount of Seourities at the same price set forth in Schedule B for
the Initial Securities, plus accrued interest, if any, from the Closing Time fo the Date of Dellvery (as
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defined below), The optlon hereby granted will expire 30 days after the date hereof and may be exetcised
in whole or in part from time to time only for the purpose of covering over-allotments which may be
made in commection with the offering and distribution of the Initial Securitiss upon notice by Merill
Lynch to the Company setting forth the prineipal amount of Option Sectrities as to which the several
Initial Purchasers, are then exercising the option and the time and date of payment and delivery for such
Option Securities, Any such time and date of delivery (a “Date of Delivery™ shall be determined by
Merrill Lynch, but shall not be later than seven full Business Days (as defined below) after the exercise of
said optlon, nor in any event prior to the Closing Time, as hereinafter defined. If the option is exercised
as to all or any portion of the Option Securities, each of the Injtial Purchasers, acting severally and not
jointly, will purchase that portion of the total principal amount of Option Securities then béing purchased
which the principal amount of Initial Seourities set forth in Schedule A opposite the name of such Initial
Purchaser bears 1o the total principal amount of Initial Securities, subject in each case to su¢h adjustments
as Merrill Lynch in its digcretion shall make to eliminate any sales or purchasers of fractional Sepwrities,
For putposes of this Section 2, “Business Day” means any day except a Saturday, a Sunday or a day on
which commercial banks in The City New York or Hong Kong are authorized by law to close or
otherwise not open for business. :

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

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

Payment shall be made to the Company by wire transfer of immediately available funds fo a
bank account designated by the Company, against delivery to the Representative for the respective
accounts of the Initial Purchasers of certificates for the Securities to be purchased by them. It is
undesstond that each Inmitial Purchager has authorized the Representative, for its account, to accspt
delivery of, receipt for, and make payment of the purchase price for, the Securities which it has agreed fo
purchase, Meuill Lynch, individually and not as representative of the Initial Purchasers, may (but shall
not be obligated to) maks payment of the purchase price for the Securities to be purchased by any Initial
Purchaser whose funds have not been received by Closing Time, but snch payment shall not relieve such
Initial Purchaser from its obligations hereunder.

@ Denominations; Registration. Certificates for the Initial Notes and the Option Notes, if
any, shall be in global form and registered in the name of Cede & Co., ag nomince of DTC and shall be in
such denominations (U).8,$1,000 or integral multiples of U.8.$1,000 in excess thércof) as the
Representative may request in writing at least ong full business day before the Closing Time or the
relevant Date of Dellvery, ag the case may be, The global certificates representing the Notes shall be
made available for examination and packaging by the Initial Purchasers in The Clty of New York not later
than 10:00 AM. on the last business day prior to Clesing Time or the relevant Date of Delivery, as the
case may be. Delivery of (i) one or more global certificates evidencing Notes sold in offshore
transactions in reliance on Regulation S of the 1933 Act to the Trustee, as custodian for DTC, on behalf
of Clearstream Banking S.A. Luxembourg (“Clearstream™), and Buroclear Bank 8.A./N.V.,'as operator of
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the Buroclear System (“Buroclear”), and (ii) one or more global certificates representing Notes sold in
reliance on Rule 144A under the 1933 Act to the Trustee, as custodian for DTC, shall be made at the
Closing Time or the relevant Date of Delivery, as the case may be, for the respective accounts of the
Initial Purchasers. :

SECTION 3, Covenants of the Company and the Subsidiary Guarantors, The Company and

each of the Subsidiary Guarantors covenants with the Initial Purchasers as follows:

() Offering Memorandum, The Company and the Subsidiary Guarantors, as promptly as
possible, will furnish to each Initial Purchaser, without charge, such number of copies of the Offering
Memorandum and any emendments and supplements thereto and documents incomporated by refetence
therein as.such.Initial Purchaser may reasonably request. .. . ) :

® Notice and Effect of Material Events. The Company and the Subsidiary Guarantors will
immediately notify each Initial Purchaser, and confirm such notice in writing, of (x) any filing made by
the Company and the Subsidiary Guarantors of information relating to the offering of the Securities with
any securities exchange or any other regulatory body in the United States or any other jurisdiction, and (y)
prior to the completion of the placement of the offered Securities by the Initial Purchasers, any material
changes in or affecting the condition, financial or otherwise, or the earnings, business affairs or business
prospects of the Company and jts Subsidiaries considered as one enterprise which (i) make any statement
in the Disclosure Package, any Offering Memorandum or any Supplemental Offering Material false or
misleading or (ii) are not disclosed in the Disclosure Package or the Offering Memorandum. In such
event or if during such time any event shall occur as a result of which it is necessary, in the reasonable
apinion of any of the Company, its counsel, the Iuitial Purchasers or counsel for the Initial Purchasers, to
amend or supplement the Offering Memorandum in order that the Offering Memorandum not inglude any
untroe statement of 2 material fact or omit to state a material fact necessary in order to make the
statements therein not misleading in the light of the circumstances then existing, the Company will
forthwith amend or supplement the Offering Memorandum by preparing and furnishing to each Initial
Purchaser an amendment or amendments of, or a supplement or supplements to, the Offering
Memorandum (in form and substance satisfactory in the reasonable opinion of counsel for the Initial
Purchasers) so that, as so amended or supplemented, the Offering Memorandum will not include an
untrue statement of & materlal fact or omit to state a material faot necessary in order to make the
statemeants therein, in the light of the circumstances existing at the time it is delivered to a Subsequent
Purchaser, not misleading.

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

(D) Qualification of Securities for Offer and Sale. The Company and the Subsidiary
Guarantors will use their best efforts, in cooperation with the Initial Purchasers, to enable that the Notes
(and the Common Shares issuable upon conversion of the Notes) may be offered and sold on an exempt
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basis under the applicable securities laws of such states end other jurisdictions as the Initial Purchasers
may designate and to maintain such status in effect as long as required for the sale of the Notes; provided,
however, that the Company and the Subsidiary Guarantors shall not be obligated to file any general
consent to service of process or to qualify as a foreign corporation or,as a dealer in securitics business in
any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business in
any jurisdiction in which it is not atherwise so subject.

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

H Stamp and Transfer Tax Indemnity, The Company and the Subsidiary Guarantors will
indemnify and hold each Initial Purchaser harmless against () any documnentary, stamp or similar transfer
or issue tax, duties or fees and any transaction levics, commissions or brokerage charges, including any
interest and penalties, on the issue, sale and delivery to the Initial Purchasers of the Securities in
accordance with the terms of this Agreement, the sale and delivery by the Initial Purchasers of the
Securities to Subsequent Purchasers, and the execution and delivery of this Agreement and the Indenture
and (b) any value-added tax payable in conunection with the comamissions and other amounts payable or
allowable by the Compauy, in each case, that are or may be required to be paid under the laws of Canada,
Hong Kong, the PRC, the British Virgin Islands, the United States or any other jurigdiction, or any
political subdivision or taxing authority thereof or therein; provided that (f) the relevant Initial Purchaser
is & non-resident of Canada who does net use or hold, and is not deemed to sue or hold, the Securities or
the Purchase Agreement in copnection with the earrying on of & business in Canada In any taxation year;
(ii) in the oase that an Initial Purchaser carries on an insurance business in Canada and elsewhere, this
Agreement and the Secwrities are not “designated insurance property” in respect of such Initial Purchaser;
and (ii1) such Initial Purchaser does not carry on a trade or business in Hong Kong and does not purchase
or hold the Securities as part of such trade or business carried on in Hong Kong, The Company and the
Subsidiary Guarantors agree that each Initial Purchaser may elect to deduct from the payments fo be made
by it 0 the Company under this Agreement, any amounis required o be paid by the Company and the
Subsidiary Guarantors under this clause,

&) Restriction on Sale of Securfties. During a period of 90 days from the date of the Final
Offering Memorandum. (the “Lock-up Period”), the Company shall not, and shall cause any of its
Subsidiaries not to, without the prior written consent of Merrill Lynch, directly or indirectly, (i) issue (in
the case of the Company), sell, offer or agree ta sell, grant any option for the sale of, or otherwise transfer
or dispose of, any other debt seourities of the Company, or securities of the Company that are convertible
into, or exchangeable for, the Notes or such other debt securities, (if) offer, pledge, announee the intention
to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant for the sale of, lend or otherwise transfer or dispose of any Common
Shares or securities convertible inte or exchangeable or exercisable for or repayable with. Common Shares
or (ifi) enter into any swap or other agreement or any transaction that iransfers, in whole or in, paxt, the
gconomic consequences of ownership of fhe Common Shares, or auy seourities convertible info or
exchangeable or exercisable for or repayable with Common Shares, whether any such swap or transaction
deseribed in clause (ii) or (lil} above is to be settled by delivery of Common Sheres or such other
securities, in cash or otherwise; provided, however, that the Company may offer, issue and sell Common
Shares or secwrities convertible into or exchangeable or exercisable for Common Shares, or debt
secutities (A) pursuant to this Agreement ag set forth in the Disclosure Package and the Final Offering
Memorandum, (B) pursuant to any employee, officer or director stock or benefit plan, or (C) upon the
conversion or exercise of the Notes or securities outstanding on the date hereof.
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63] PORTAL Designation The Company will use its best efforts to permit the Notes fo be
designated PORTAL securities in accordance with the rules and regulations adopted by the Finanoial
Industry Regulatory Authority, Inc. (“FINRA") relating to tmding in the PORTAL Market,

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

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

. Clearance and.Settlement Systems, The Company will use its. best efforis to permit the
Secunties to be eligible for clearance and settlement through the facilities of DTC, Buroclear Bank or
Clearstream.

M Public Announcement, Prior to the Closing Time, or a Date of Delivery, if any, the
Company will not issue any press release or other communication divectly or indirectly and hold no press
conferences with respect to the Company or any of its Subsidiaries, the financial condition, results of
operatiens, business propertics, assots or liabilities of the Company or any of iis Subsidiaries of the
offering of the Secutities, without the prior consultation of the Representative,

SECTION 4. Payment of Expenses.

(a) Expenses. The Company will pay all expenses incident to the performance of its
abligations under this Agreement, including (i) the preparation, printing, delivery to the Initial Purchasers
and any filing of any preliminary offering memorandum, the Disclosure Package and the Final Offering
Memorandum (including financial statements and any schedules or exhibits and any document
incorporated therein by reference) and of cach amendment or supplement thereto or of any Supplernental
Offering Material, (}1) the preparation, printing and delivery to the Initial Purchasers of this Agreement,
any Agreement among Initial Purchasers, the Indenture and such other doenients as may be required in
connection with the offering, purchase, sale, issuance or delivery of the Securities, (jii) the preparation,
issnance and delivery of the certificates for the Securities to the Initial Purchasers and the certificates for
the Common Shares issuable upon conversion thereof, including any transfer taxes, any stamp or other
duties payable upon the sale, issuance and delivery of the Securities to the Initial Purchasers, the issuance
and delivery of the Common Shares issuable upon conversion thereof and any charges of DTC or other
applicable cleating system in connection therewith, (iv) the fees and disbursements of the Company’s and
any Subsidiary Guarantor’s connsel, acoountants and other advisors, (v] only in the svent that the offering
of the Securities as conteraplated by this Agreement is terminated or otherwise not consummated, the out-
of-pocket expenses incurred by the Initial Purchasers in connection with this offering, which shall include
travel costs, document production and other customary expenses for this type of transaction, including the
fees and disbursements of the Initial Purchasers’ legal counsel, (vi) the qualification of the Notes and the
Common Shares issuable upon conyersion thereof undex seouritics laws in accordance with the provisions
of Section 3(d) hereof, including filing fees and the reasonable fees and disbursements of counsel for the
Initial Purchasers in connection therewith and in connection with the preparation of the Blue Sky Survey,
any supplement thereto, (vii) the fees and expenses of the Trustee and any paying agent, transfer agent,
registrar or depositary and any security agent, including the fees and disbursements of connsel for the
Trustee, in connection with the issnance of the Securities and other transactions contemplated under the
Indenture and the Securities, (vil) the costs and expenses of the Company relating fo investor
presentations on any “road, show” undertaken in connection with the marketing of the Securities
including, without limitation, expenses associated with the produstion of road show slides and graphics,
fees and expenses of any consultants engaged In connection with the road show presentations, travel and
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lodging expenses of the representatives and officers of the Company and any such consultants, and the
cost of aircraft and other fransportation chavtered in connection with the road show, (ix) any fees and
expenses payable in connection with the initial and continued designation of the Securities as PORTAL
securities under the PORTAL Market Rules pursuant to FINRA Rule 5322, (x) all the fees, expenses and
other costs incurred in connection with the application for the listing and quotation on the TSX of the
Common Shares issuable upon conversion of the Securities, (xi) the fees and expenses incurred in
connection with the appointment of any agent for service of process under this Agreement, the Indenture
and other agreemenis contemplated herein or therein, (xif) all costs and expenses related to the
preparation, filing and distribution of any announcements related to the offering of the Securities, (xiii)
any fees payable in connection with the rating of the Securities, and (xiv) all other costs and expenges
incident to the performance of the obligations of the Company and the Subsidiary Guarantors,

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

(¢) Deduction from Proceeds. Each Initial Purchaser may elect to deduct an amount equal to
(3) the commissions payable by the Company; and (B) any such costs, charges, fees, and expenses
(including amounts in respect of VAT (or other similar tax) chargeable thereon), which the Company has
agreed to pay, Indemnify or hold such Initial Purchaser harmless against, or which failed to be reimbursed
by the Company, under or pursuant to this Apreement, from any payments to be made by such Initial
Purchaser to the Company under Section 2 hereof,

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

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

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

SECTION S.  Conditions of Initial Purchasers’ Obligations, The obligations of the Initial

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

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

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

(c) Officers’ Certificate. At Closing Time, there shall not have been, since the date hereof or
since the respective dates as of which Information is given in the Disclosure Package and the Final
Offering Memorandum (exclusive of any amendments or supplements thereto subsequent to the date of
this Agreement), any material adverse change in the condition, financial or otherwise, or in the earnings,
business affairs or business prospects of the Company and its Subsidiaries considered as one enterprise,
whether or not arising in the ordinary course of business, and the Representative shall have received (A)
from the Company a certificato of the Chief Executive Officer and the Chief Financial Officer of the
Company, dated as of Closing Time, to the effect that (i) there has been no such material adverse change,
(ii) the representations and warranties made by the Company aud each of the Subsidiary Guarantor in
Section 1 hereof are true and correct with the same force and effect as though expressly made at and as of
Closing Time, and (iif) the Company and cach of the Sybsidiary Guarentor has complied with all
agreements and satisfied all conditions on its part to be performed or satisfied at or prior to Closing Time
in all material respects; (B) from the Company a certificate of the Chief Exeoutive Officer and the Chief
Financial Officer of the Company, dated as of Closing Time, to the effect set forth in Exhibit B, and (C)
from each Subsidiary Guarantor a certificate signed by an executive officer of such Subsidiary Guarantor,
dated as of Closing Time, to the effect that (i) the representations and warranties made by such Subsidiary
Guarantor in Section 1 hereof are true and correct with the same force and effect as though expressly
made at and as of Closing Time, and (ii) such Subsidiary Guarantor has complied with all agreements and
satisfied all conditions on its part to be performed or satisfied at or prior to Closing Time in all material
respects.
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(d) Accountamis’ Comfort Letter, At the time of the execution of this Agreement, the
Representative shall have received from each of (i) Ernst & Young LLP and (ii) BDO MoCabs Lo
Limited a letter dated such date, in form and substance satisfuctory to the Represenintive, fogether with
signed and reproduced copies of such letter for each of the other Initial Purchasers, containing statements
and iuformation, of the type ordinarily included in accountants’ “comfort letters™ to the Initial Purchasers
with respect to the financial statements and certain financial information contained in the Offering
Memorendum.

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

: 43 PORTAL, At the Closing Time, the Notes shall have been designated for trading on
PORTAL,

(&) Conditional Approval of Listing on TSX. At Closing Time, the T8X shall have received
notice of the purchase and sale of the Notes, aud shall have conditionally approved the Common Shares
issuable upon conversion of the Securities for listing on the TSX, subject only to the customary post-
closing deliveties to the TSX.

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

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

4} DTC, The Securitles shall have been declared eligible for clearance and seitlement
through DTC, .

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

)] Subsidiary Guaranior Shaveholder Approval, Each Subsidiary Guarantor shall have
provided to the Representative, approvals from the shareholders of the Subsidiary Guarantor approving
the issuance by such Subsidiary Guarantor of its Subsidiary Guarantee,

(m)  Transfer of Cash. At or prior to the Closing Time, the Company shall have caused the
transfer of cash and cash equivalents in a total amount of approximately US$100 million from Sino-
Capital Global Inc. fo Sino-Forest Resources Ino. 50 that the Non-consolidated Cash of Initial Non-
Guaranfor Subsidiaries at the Closing Time accounts for no mors than 10% of the Consolidated Cash of
the Company based on the most recently available non-consolidated financial statements of such Initial
Non-Guarantor Subsidiaries and consolidated financial statements of the Company. Unless otherwise
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defined in this Agreement, capitalized terms used in this clause shall have the sawe meanings a3 given to
them in the Final Offering Memorandum under the caption “Description of the Notes—The Subsidiary
Guarantees,”

(0} Conditions to Purchase of Option Securities. In the event that the Initial Purchasers
exercise their option provided in Section 2(b) hereof to purchase all or any portion of the Option
Seourtics, the representations and warranties of the Company and the Subsidiary Guarantors contained
herein and the statements in any certificates furnished by the Company or any Subsidiary of the Company
hereunder shall be true and correct as of each Date of Delivery, except for such representations and
warranties that speak 1o a specific time, in which case the repregentation and warranty shall be accurate as
of such specified time, and, at the relevant Date of Delivery, the Representative shall have received:

@) Officers’ Certifioate. (A)(x) From the Compeany, & certificate, dated such Date of

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

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

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

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

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

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

satisfactory to the Representative dated the date of such Date of Delivery, substantially in the

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

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

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

(@)  Opinion of Co mpany_and Subsidiary Guarantors. The favorable
apindons of (1) Aird & Berlis LLP, counsel for the Company as to Canadian law, (2) Linklaters,
counsel for the Company and certain Subsidiary Guarantors as to United States, Hong Kong and
English law and (3} Appleby, counsel for the Company and certain Subsidiary Guarantors as to
the laws of the British Virpin Islands, in form and substance satisfactory to the Representative,
dated such Date of Delivery, relating to the Option Securitics to be purchased on such Date of
Delivery and otherwise to the same effect as their respective opiuions required by Section 5(a)
hereof; and (B) a copy of the opinion of Jingtian & Gongeheng, counsel for the Company as to
PRC law, in form and subsiance satisfactory to the Representative, dated such Date of Delivery,
relating to the Option Securities to be purchased on such Date of Delivery and otherwise to the
same effect as its opinion required by, and satisfyiug the requivement under, Section 5(a) hereof,

(i) injon of Counsel for the Initial P ers, The favorable opinions of (1)
Stikeman Elliot LLP, counsel for the Initial Purchasers as to Canadiaun law, with respect to the

matters set forth in Exhibit A-5 hereto, (2) Davis Polk & Wardwell, counsel for the Initjal
Purchasers as to United States law, to the effect set forth in Exhibit A-6 hereto and (3) Conmmerce
& Finance Law Offices, coungel for the Initial Purchasers as to PRC law, to the effect set forth in
Exhibit A-7 hereto dated such Date of Dielivery, relating to the Option Securities to be purchased
on such Date of Delivery,

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

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

SECTION 6.  Subsequent Offers and Resales of the Securities.

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

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

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

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

(iv)  Subsequent Purchaser Notification, Each Initial Purchaser will take reasonable
steps to inform, and cause each of its U.S. Affiliates to take reasonable steps to inform, persons
acquiring Securitics from such Initial Purchaser or its Affiliate, as the case may be, in the United
States that the Securities (A) have not been and will not be registered under the 1933 Act, (B) are
being sold to them without registration under the 1933 Act in rellance on Rule 1444 or in
accordance with another exemption from registration under the 1933 Act, as the case may be, and
(C) may not be offerad, sold or otherwise transferred except (1) to the Company or one of its
Subsidiaries, (2) outside the United States in accordance with Regulation S and in accordance
with the Jaws of the applicable jurisdiction, or (3} inside the United States in accordance with (x)
Rule 144A. to a person whom the seller reasonably believes is a QIB that is purchasing such
Seourities for its own account or for the account of & QIB fo whom notice is glven that the offer,
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sale or transfer is being made in reliance on Rule 144A or {y) pursuant to another available
exemption from registration under the 1933 Act,

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

(vi)  Transfer Restriction. The transfer restrictions and the other provisions set forth
in the Offering Memorandum uhder the caption “Transfer Restrictions,” including the legend
1equired thereby, shall apply to the Securities, )

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

'y Integration. The Company and each Subsidiary Guarantor agrees that it will not
and will cause its Affiliates not to, directly or indivectly, solicit any offer to buy, sell or make any
offer or sale of, or otherwise negotiate in respect of, securities of the Company of any class if, as
a result of the doctrine of “integration” referred to in Rule 502 under the 1933 Act, such offer or
sale would render fnvalid (for the purpose of (i) the sale of the offered Securities by the Company
to the Injtial Purchasers, (i) the resale of the offered Securities by the Initial Purchasers to
Subsequent Purchasers or (iif) the resale of the offered Securities by such Subsequent Purchasers
to others) the exemption from the registration requirernents of the 1933 Act provided by Section
4(2) thereof or by Rule 1444 or by Regulation S thereunder or otherwise.

()  Rule 1444 Information. During any period in which the Company is not subject
to Section 13 or 15(d) of the 1934 Act or exempt from reporting pursuant to Rule 12g3-2(b)
under the 1934 Act, the Company will furnish, upon request, to each holder of the Notes or
Common Shares to be issued upon conversion of the Notes, or any pemspective purchaser
designated by any such holder, information satisfying the requirements of Rule 144A()@)(D)
under the 1933 Act so long as any such Notes or Common Shares are “restricted securities”
within the meaning of Rule 144A(d){(4)(0).

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

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

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

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

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

(ii) to any legal entity which has two or more of (1) an average of at least 250
employees during the last financial year; (2) a total balance sheet of more than €43,000,000; and
(3) an annwal net turnover of more than €50,000,000, as shown in its last annval or consolidated
accounts;

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

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

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

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

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

1)) Hong Kong. Each Initial Purchaser severally represents and agrees that it has not offerad
or sold and will not offer or sell in the Hong Kong Special Administrative Region of the People’s
Republic of China (“Hong Kong™), by means of any document, any Securities other than (i) to
“professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the
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“Securities Ordinance™) and any rules made under the Securities Ordinance or (ii) in other circumstances
which do not result in the document being & “prospectus™ as defined in the Companies Ordinance (Cap.
32) of Hong Keong or which do not constitute an offer to the public within the meaning of such ordinance;
and (B) it has not issued or bad in ifs possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisernent, invitation
or document relating to the Securities which is directed at, or the contents of which are likely to be
accessed or read by the public of Hong Kong (except if permitted to do so under the securities laws of
Hong Kong) other than with respect to Securities which are or are intended 1o be disposed of only to
persons outside Hong Kong or only to “professional investors” as defined in the Seourities Ordinance and
any rules made under that ordinance.

(h) Singanore. Each Initial Purchaser acknowledges that the Offering Memorandum or any
other materials distributing by it has not been registerad as a prospectus with the Monetary Authority of
Singapore (the “MAS”) under the Securities and Futures Act (Chapter 289) of Singapore (the “SFA”) and
that the Securities will be offered In Singapore pursuant to exemptions under Seotion 274 and 275 of the
SFA. Accordingly, each Initlal Purchaser severally represents and agrees that it has not offered or sold
any Securities or caused the Securities to be made the subject of an invitation for subseription or purchase
and will not offer or sell the Securities or cause the Securities to be made the subject of an invitation for
subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, the
Offering Memorandum or any other docurnent or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Securities, whether directly or indirectly, to persons in
Singapore other than (i) to an institutional investor under Section 274 of the SFA; (ii) to a relevant person
pursnant to Section 275(1), or any person pursuant to Section 275(14), and in accordauce with the
conditions specified in Section 275, of the SFA; or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.

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

[6)) a carporation (which fs not an accredited investor (as defined in Section 4A of
the SFA)) the sole business of which is o hold investments and the entire share capital of which
is owned by one or more individuals, each of whom is an aceredited Investor under the SFA; or

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

the shares, debentures or units of shargs and debentures of that corporation, or the beneficiaries’
rights and nterest in that trust, as the case may be, shall not be frausferable for six months after that
corporation or that trust has so acquired the Securitles unless:

m the transfer is to an institutional Investor under Sectlon 274 of the SFA, orto &
relevant person or to any person under Section 2750) and Section 275(1A) of the SFA
respectively, and in accordance with the conditions specified in Section 275 of the SFA;
(2)  where no consideration is or will be given fox the transfer; or
) where the transfer is by operation of law.
i) Japan, The Securities have not been and will not be registered under the Securities and
Exchange Law of Japan (the *Securitics and BExchange Law™) and each Initial Purchaser severally
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represents and agrees thaf it has not, directly or indirectly, offered or sold and will not, directly or
indirectly, offer or sell any Securities in Japan or to, or for the benefit of, any resident of Japan (which
term ag used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Tapan), or to others for reoffering or resale, directly or indirectly, in Japau or
to, or for the benefit of, & resident of Japan except pursuant to an exemption from the registration
requirements of, and otherwise in compliauce with, the Securities and Exchange Law and any other
applicable laws and regulations of Japan,

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

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

SECTION 7. Indemnification.

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

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

(64)) against any and all loss, liability, claim, damage and expense whatsoever, as
ineurred, to the extent of the aggregate amount paid in settlement of any litigation, or any
investigation or proceeding by any governmental agency or body, comrenced or threatened, or
of any claim whatsoever based upon any such untrue statement or omission, or amny such alleged
untrue statement ox omission; provided that (subject to Seotion 7(d) below) any such settlerent is
effected with the written consent of the Company; and

@iif)  against any and all expense whatsoever, as inentred (including the fees and
disbursements of counsel chosen by Merrill Lynch), reasonably imowrred in investigating,
preparing or defending against any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any olaim whatsoever based upon
any such untrue statement or omission, or any such alleged untrue statement or omission, to the
extent that any such expense is not paid under (i) or (ii) above;
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provided, however, that this. indemnity agreement shall not apply to any loss, liability,

claim, damage or expense to the extent arising out of any untrue statement or omission or alleged

untrue ststement of omission made in reliance upon and in conformity with written information

furnished to the Company and the Subsidiary Guaranters by any Initial Purchaser through Metrill

Lynch expressly for use in any preliminary offering memorandum, the Disclosure Package, the

Finpl Offering Memorandum (or any amendment or supplement thereto) or in any Supplemental

Offering Materials, it being understood and agreed that the only such information consists of the

following information: (i) the first paragraph on page iii in the Offering Memorandur; (ii) the

name of the Initial Purchasers appearing in the first paragraph under the heading “Plan of

Distribution” in the Offering Memorandun; and (ilf) two paragraphs under the subheading “Plan,

of Distribution—Price Stabilization and Short Positions™ in the Offering Memorandum,

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

() Actions against Parties; Netification., Each indemnified party shall give notice as
promptly as reasonably practicable to each indemmifying party of any action commenced against it in
respect of which indemmnity may be sought hereunder, but failure to so notify an indemnifylng party shall
not relieve such indemnifying party from any labllity hereunder to the extent it is not materially
prejudiced as a result thereof and in any event shall not relieve it from any Hability which it may have
otherwise than on account of this indemnity agreement, In the case of parties indemnified pursuant to
Section 7(2) above, counse] to the indemnified parties shall be selected by Merrill Lynch and, in the case
of parties indernnified pursvaat to Section 7(b) above, counsel to the indemmnified parties shall be selected
by the Company, An indemnifying party may participate at its own expense in the defense of any such
actlon; provided, however, that counsel to the indemnifying party shall not (except with the consent of the
indemnified party) also be counsel to the indemnified party. Inno event shall the inderanifying parties be
liable for fees and expenses of more than one counsel (iu addition to any local counsel) separate from
their own counsel for all indemnified parties in connection with any one action or ssparate but similar or
related actions in the same jurisdiction arising out of the same general allegations or circumstances. No
indemnifying party shall, without the prior written consent of the indemnified parties, settle or
compromise or consent to the entry of any judgment with respect to any litigation, or any investigation or
proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever in
respect of which indemnification or contribution could be sought under this Section or Section 8 hereof
(whether or not the indemnified parties are actual or potential parties thereto), unless such settlement,
compromise or consent (I) includes an unconditional release of each indemnified party from all Hability
arising out of such litigation, investigation, proceeding or claim and (if) does not include = statement as to
or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party,

() Settlement without Consent If Failure to Reimburse. If at any time au indemnified party
shall have requested an indemnifying party to reimburse the indermmified party for fees and expenses of
gounsel, such indemnifying party agrees that it shall be liable for any settlement of the nature
contemplated by Section 7(a)(if) effected without its written consent if (i) such settlement Is entered into
more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such
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indemnifying party shall have received notice of the terms of such settlement at least 30 days prior to such
settloment being entered into and (iif) such indemnifying party sball not have reimbursed such
indernmified party in accordance with such request prior to the date of such settlement.

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

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

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

The Company, the Subsidiary Guarantors and the Initial Purchasers agree that it would
not be just and equitable if contribution pursuant to this Section were deternined by pro rata (even if the
Initial Purchasers were freated as one entity for such purpose) allocation or by any other method of
allocation. which does not take account of the equitable considerations referred to above in this Section.
The aggregate amount of losses, liabilities, claims, damages and expenses incurred by an indemnified
party and referred to above in this Section shall be deemed to include any legal or other expenses
reasonably incurred by such indemmified party in investigating, preparing or defending against any
litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or any claim whatsoever based upon any such untrue or alleged untrue statement or omission
or alleged omission,

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

No person guilty of frandulent misrepresentation (within the meaning of Section 11(f) of
the 1933 Act) shall be entitled fo contribution from any person who was not guilty of such frandulent
mistepresentation,
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For purposcs of this Section, each person, if any, who confrols an Initial Purchaser within
the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Initial Purchaser’s
Affiliates and selling agents shall have the same rights to contribution as such Initial Purchaser, and cach
petson, If any, who controls the Company and any of the Subsidiary Guarantors within the meaning of
Section 15 of the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as the

Company ond $uch Subsidiary Guarantor, The Initial Purchasers’ respective obligations to contribute

pursuant to this Section are several in proportion to the principal amount of Securities set forth apposite
their regpective names in Schedule A hereto and not joint.

SECTION 9, egrese:ntaxjg_{;gn_gl Warranties and Agxeement§ to Survive. All representations,

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

SECTION 10. Termination of Agreement,

{8) Termination; General. The Representative may terminate this Agreement, by notice to
the Company and the Subsidiary Guarantors, at any time at or prior to Closing Time (i) if there has been,
since the time of execution of this Agreement or since the dafe ay of which information is given in the
Preliminary Offering Memorandum, the Disclosure Package or the Fipal Offering Memorandum
(exclusive of any amendpeents or supplements thereto subsequent to the date of this Agreement), any
material adverse change in the condition, financial or otherwise, or in the earnings or business affalrs or
business prospects of the Company and its Subsidiaries oonsidered as one enterprise, whether or not
arising in the ordinary course of business, or (ii) if there has cecurred any material adverse change in the
financial markets in the United States or the international financial markets, any outbreak of hostilities or
sscalation thereof or other calamity or crisls or any change or development Involving a prospective
change in natlonal or infernational political, financial or economic conditious, in each oase the effect of
which is such as to make it, in the judgment of the Representative, impracticable or inadvisable to market
the Scourities or to enforce contracts for the sale of the Securities, or (ifi) if trading in any securities of the
Company has been suspended or materially limited by the Commission, any Canadian provingcial
securitics regulatory authority, the TSX, the Investment Industry Regulatory Organization of Canada, the
Singapor¢ Monetary Authority, the Singapore Exchange Securities Trading Limited or the NASDAQ
System, or if trading generslly on the TSX, the London Stock Exchange, the Singapore Exchange
Sceurities Trading Limited, the Hong Kong Stock Exchange, the American Stock Exchange or the New
York Stock Exchange or in the NASDAQ System has been suspended or materially Hmited, or minimum
or maximum prices for trading have been fixed, or maximum ranges for prices have bsen required, by any
of said exchanges or by such system or by order of the Commission, the FINRA or any other
governmental authority, or (iv) a material disruption has oceurred in commercial banking or securiiies
settlement or clearance sorvices in Canada, the United States, Japan, the United Kingdom, Hong Xong,
PRC, Siugapore or with respeot to Clearstream Bank, sociéié anonyme and Euroclear Bank S,A./N.V., as
operator of the Ruraclear System, or (v) if a banking moratorium has been declared by any Canadian,
United States Federal or New York State, Japan, United Kingdom, European Central Bank, Hong Kong,
PRC or Singapore authorities.

(by  Liabilities. If this Agreement ig terminated pursuant to this Section, such termination
shall be without liability of any party to any other party except as provided in Seotion 4 hereof, and
provided further that Sections 1, 7, 8, 9, 12, 16, 17, 18, 20, 21 and 22 shall survive such termination and
remain in full foree and effect.

35
(HK) )2723/353/PURCHASB AGT padoo

94




SECTION 11. Default by One or More of the Initial Purchasers. If one or more of the Initial

Purchasers shall fail at Closing Time to purchasc the Securitics which it or they are obligated to purchase
under this Agreement (the “Defaulted Sccurities”), the Representative shall have the right, within
24 hours thereafter, to make amangements for one or more of the non-defaulting Initial Purchasers, or any
other initlal purchasers, to purchase all, but not less than all, of the Defunlted Securities in such amounts
as may be agreed upon and upon the terms herein set forth; if, however, the Representative shall not have
completed such arrangements within such 24-hour period, then:

(2) if the number of Defaulted Swewities does not execeed 10% of the
agpgregato principal amount of the Securities to be purchased hereunder, each of the non-
defbulting Initial Purchasers shall be obligated, severally and nof jointly, to purchase the
full amount thereof in the proportions that their respective underwriting obligations
hereunder bear to the underwriting obligations of all non-defaulting Initial Purchasers, or

()] if the number of Defaulted Sceurities exceeds 10% of the aggregate
principal amount of the Securltles to be pwohased hereunder, this Agreement shall
terminate without Hability on the part of any non-defaulting Iuitial Purchaser,

No action taken pursuant to fhis Section shall relieve any defsulting Initial Purchaser from
liability In respect of its default,

In the event of any such default which does not result in a termination of this Agreement, sither
the Representative or the Company shall have the xight to postpone Closing Time for & period not
exceeding seven days in order to effect any required changes in the Offering Memorandum or in any
other documents or arrangements, As used herein, the term “Initial Purchager” Includes any person
substituted for an Initial Purchaser under this Seotion.

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

SECTION 13, No Advisory or Fidugiary Relationship. The Company and cach Subsidiary
Guarantor named herein acknowledges and agrees that (2) the purchase and sale of the Securlties pursuant
to this Agreement, including the determination of the offering price of the Securities and any related
discounts and commissions, is an arm’s-length commercial transaction between the Company and the
Subsidiary Guarantors, on the one hand, and the several Initial Purchasers, on the other hand, (b) in
connection with the offering contemplated hereby and the process leading to such transaction each Initial
Purchaser is and has been acting solely as a principal and is not the agent or fiduciary of the Company or
any Subsidiary Guarantor, or its shareholders, creditors, employees or any other party, (¢) no Injtial
Purchaser hag assumed and will assume an advisory or fiduciary responsibility in faver of the Company
or any Subsidiary Guarantor with respect to the offering contemplated hereby or the process leading
thereto (irrespective of whether such Initial Purchaser has advised or is currently advising the Company
or any Subsidiary Guarantor on other matters) and no Initial Purchaser has any obligation to the Company
or any Subsidiary Guarantor with respect to the offering contemplated herchy except the obligations
expressly set forth in this Agreement, (d) the Initial Purchasers and their respective Affiliates may be
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engaged in a broad range of transactions that involve interests that differ from those of each of the
Company and the Subsidiary Guerantors, and (e) the Initial Purchasers have not provided any legal,
accounting, regulatory or tax advice with respeet to the offering contemplated hereby and the Company
and the Subgidiury Guarantors have consulted their own legal, accounting, regulatory and tax advisors to
the extent they have deemed appropriate,

SECTION 14, Integration. This Agreement supersedes all prior agreements and understandings
(whether written or oral) among the Company, the Subsidiary Guarantors and the Initial Purchasers, or
any of them, with respect to the subject matter hercof.

SECTION 1S, Parties, This Agreement shall inure to the benefit of and be binding upon the

Initial Purchasers and-the Company, the Subsidiary Guarantors and their.respeotive successors, Nothing
expressed or mentioned in this Agreement is intended or shall be eonstrued to give any person, firm or
corporation, other than the Initial Purchasers, the Company, the Subsidiary Guarantors aond their
respeotive successors and the controlling persons and officers and directors referred 10 in Sectlons 7 and 8
and their heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect
of this Agreement or any provision herein contained. This Agresment and all conditions and provisions
hercof are intended to be for the sole and exclusive benefit of the Initial Purchasers, the Company, the
Subsidiary Guarantors and their respeetive successors, and said controlling persons and officers and
directors and their heirs and legal representatives, and for the benefit of no other person, fivm or
corpotation. No purchaser of Securities from any Initial Purchaser shall be deemed to be a successor by
reason, erely of such purchase,

SECTION 16, GOVERNING LAW, THIS AGREEMENT SHALL BE GOVERNED BY AND'

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

SECTION 17. Submission to Jurigdietion; ointment of Agent for Service; Walver of
Immunity, (a) Each of the Company and the Subsidiary Guarantors irrevocably submits to the non-
exclusive jurisdiction of any New York State or United States Federal court sitting In the Borough of
Manhattan, The City of New Yoark (a “New York Court”) over any suit, action or proceeding arising out
of or relating to this Agreement, the Disclosure Package, the Final Offering Memorandur or the offering
of the Securities, Bach of the Company and the Subsidiary Guarantors irrevocably waives, to the fullest
extent permitted by law, any objection which it may now or hereafter have to the laying of venue of any
such suit, action or proceeding brought in such a court and any claim that any such suit, action or
proceeding brought in such a court has been brought in an inconvenient forum,

(b) Each of the Company and the Subsidiary Guarantors hereby irrevocably appoints Law
Dohenture Corporate Services Ing., with offices at 400 Madison Avenue, 4™ Floor, New York, NY 10017,
United States, as its agent for service of process in any suit, action or proceeding desoribed in the
preceding paragraph and agrees that service of process in any such suit, action or proceeding may be
made upon it at the office of such agent. Each of the Company and the Subsidiary Guarantors waives, to
the fullest extent peymitted by law, any other requirements of or objections to personal jurisdiction with
respect thereto. Bach of the Company and the Subsidiary Guarantors represents and watrants that such
agent has agreed to act as the Company’s or such Subsidiary Guarantot’s agent for service of process, as
the case may be, and each of the Company and the Subsidlary Guarantors agrees to take any and all
action, including the filing of any and all documents and instruments, that may be necessaty to continge
such appointment in full foree and effect.

(¢) To the extent that the Company, the Company’s Subsldiaries or any of the Company’s or its
Subsidiaries’ respective properties, assets or revenues may have or may hereafter become entitled to, or
have atiributed to it, any right of immunity, on the grounds of sovereigaty or otherwise, from any legal
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actlon, 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 coust, from service of process, from
attachtnent upon or prior to judgment, from attachment in aid of execution of judgment, or from execution
of judgment, or other legal process or proceeding for the giving of any relief or for the enforcement of any
Jjudgment, 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 conneotion with this
Agreement and the transactions contemplated hereby, the Company and each of the Subsidiary
Guarantors hereby irrevocably and unconditionally waives, and agrees not to plead or clajim, and procures
to 50 waive and not to please or claim, to the fullest extent permitted by law, any such immunity and
consent to such relief and enforcement,

SECTION 18, Judgment Currency, If for the purposes of obtaining judgment in any court it is
necessary to convert a sum due herennder into any currency other than United States dollars, the partics
hereto agree, to the fullest extent permitted by law, that the rate of exchange used shall be the rate at
which in accordance with normal banking procedures an Initial Purchaser could purchase United States
dollars with such other currency in The City of New York on the business day immediately preceding that
on which final judgment is given. The obligation of the Company or any Subsidiary Guarantor with
respect to any sum due from it to any Initial Purchaser or any person controlling such Initial Purchaser
shall, notwithstanding any judgment in a currency other than United States dollars, not be discharged until
the first business day following receipt by such Initial Purchaser or confrolling person of any sum in such
other currency, and only to the extent that such Initial Purchaser or controlling person may in accordance
with normal banking procedures purchase United States dollars with such other curency, If the United
States dollars so purchased are less thaw the sum oxiginally due to such Inftial Purchaser or controlling
person hereunder, each of the Company and the Subsidiary Guarantors agrees, jointly and severally, as a
separate obligation and notwithstanding any such judgment, fo indemmify such Initial Purchaser or
controlling person against such loss. If the United States dollars so purchased are greater than the sum
originally due to any Initial Purchaser or controlling person hereunder, such Initial Purchaser or
controlliug person agrees to pay to the Company or the relevant Subsidiary Guatantor, as applicable, an
amount equal to the excess of the dollars 50 purchased over the sum originally due to such Initial
Purchaser or controlling person herenader.

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

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

SECTION 23, Effect of Headings, The Section headings herein are for convenience ouly and
shell not affect the construction hereof,

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

[INTENTIONALLY LEFT BLANK BELOW]
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If the foragoing {8 In acoordance with yout understanding of our agteement,
please sign gnd retum 10 the Compeny » counterpert hereof, whereipon this
{nstrument, along with ajl comterparts, will become a binding agroement among the

Initial vahascxg,ﬂw Company and the Subsidiary Guarantors in acoordance with its
teris, L

- — o vy

Sino-Forest Corpoxation

By

Name:
Titles

ot ——— —— 2
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If the foregoing 18 In acoordance with youy understanding of our agteement,
pleage sign and retum fo the Company a counterpart hereof, wheraupon this
instrument, along with &l countexparts, will becoms & binding sgreement smong the
Initlal Purohawgiﬂm Company and the Subsidiary Guarantors In accordance with Iis
terms,

1
—

Sinc-Pansi Holdings L

By

Names
Title:

Sino-Panef (Asia) 19

SO

Name:
Title

§ino-Panel (Gaayao) X, '

By ( Cf‘ o
Namer" .
Title: | \

S FF\ (Chin&j' In 1+ B

-t

By: /
Namye” .
Title;

Sino-Wood Pai'mgrs Limit

By: ( :ﬁ/

Name!
Titles

Signabirs Pago to PursTinsd Sgtsemont

et et 41 ¥ 3 ah P
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Sino-Forest Resouraes Ine.

By

Name: l l
Title:

Suri-Wood Tho.

By-: ! 5 L3
Name: \ .
Title:

Sino-Plantation Lifnited /

BY:

‘Natnet
Title;

Sing-Wood (Guangxi) Limited

wtgﬁiﬁQw

Name: \
Title:

Sino-Wood {Jiangxi} Liwnited

v 2

Name:
Title!

Sino-Glabal Holdings Tae.

By: gﬁ"%u

Namc*
Title:

Shanawre Page to Puiohass Agregment
]
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Sinowin fnvesim: ited
By! (' ("
Name: "\
Title:

Sinc-‘?{c;od {Guangdon mited

By;

Name: \
Tide:

Sino-Pane] (Nurth Bast £Rina) Ligitcd

Names
Title:

Sino-Penel {Flungu] '

By: (

Name:
Title:

ted

Sino-Pane] [Xiangxi]

By:

Natne:
Title:

Jlgnature Pags to futchase Agteament




Sino-Panel (Quangzho) Limited

L lnen

Name! A
Titler - .

Sino~Panel [Suzhou] Limtte

By: @/M)

Tiﬂec
Sino~Panel (Yunnan) Limitad

By L W

Name: > \
Title:

Sing-Panel (QGuangzi) Limited

o R

Name:
Title:

Sino-Panc] (Guizhou) Limited,

By: (m

Wamer
Titlo

Sino-Panel (Qlnzhou) Limited

h v

By n

Name!
Title: \

Siguntue P2aclo Mschavs Agréemeont
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Sine-Panel (Shaoyaty) Limjod

By: R

Natmo:
Title:

¥

Sino-Panel (¥ ongzhou Li ited

N i A
Name*
Title;
Sino-Pane! (Fujlan)
By: ( L?W\
Titie. ¥

Stepature Pigs 1o Pusshyse Agredident
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CONFIRMED AND ACCEPTED,
ag of the date first above written:

* MERRILYL, LYNCH, PIRRCE, FENNER & SMITH
INCORPORATED
For itself and as Representative of
the other Initial Parchaser nnmed
in Schedule A hereto

By:
Name: Y Svofian Zubeyt .
Authorized Signatory ' ‘

Signutize Page to Purthaso Agreement
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