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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, RS.C. 1985, c. C~36, AS AMENDED 

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

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

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

AND SAY: 

1. I am an associate with the law firm of Torys LLP, lawyers for the Defendants, Credit 

Suisse Securities (Canada) Inc., Credit Suisse Securities (USA) LLC, TD Securities Inc., Dundee 

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

Inc., Men-ill Lynch Canada Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated (successor 

by merger to Bane of America Securities LLC), Canaccord Financial Ltd., and Maison 

Placements Canada Inc. (the "Underwriters") in The Trustees of the Labourers I Pension Fund of 

Central and Eastern Canada et al. v. Sino-Forest Corporation et al., CV-11-431 IS3-00CP, (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 prot, alleged misrepresentations made by 

Sino-Forest in its equity and note offerings in the primary market through prospectuses and 

offering memoranda. 

36184-2001 13565702.5 
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4. In particular, the following prospectuses for three equity offerings are in issue in the 

Sino-Forest Class Action: Sino~Forest's Short Form Prospectuses, dated June 5, 2007, June I, 

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-Foresfs 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$34S,OOO,OOO in respect of the July 17. 

2008 offering. The Plaintiffs claim general damages in the amount of US$400,000,OOO 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 danlages in the amount ofUS$600,OOO,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 fom) 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-Z001 13565702,5 
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(a) the Underwriting Agreement, dated May 28, 2007, in connection :with the June 

2007 equity offering, a copy of which is attached as Exhibit "A" hereto; 

(b) the Purchase Agreement, dated July 17, 2008, in connection with the July 2008 

note offering, a copy of which is attached as Exhibit "B" hereto; 

(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" hereto; 

(e) the Purchase Agreement, dated December 10, 2009, in connection with the 

December 2009 note offering, a copy of which is attached as Exhibit 'IE" hereto; 

(1) the Underwriting Agreement, dated December 10, 2009, in connection with the 

December 2009 equity offering, a copy of which is attached as Exhibit "F" hereto; 

and 

(g) the Purchase Agreement, dated October 14, 2010, in connection with the October 

2010 note offering, a copy of which is attached as Exhibit "0" 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 hannless 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 paliies to indemnity provisions 

36184-2001 13565702.5 
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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 

cOlmection 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 I Creditors Arrangement Act 

(the "CCAA"), which granted a stay of proceedings in respect of Sino-Forest (the "Stay of 

Proceedings") and other relief under the CCAA. 

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

officers (the "D&08"), who are also defendants in the Sino-Forest Class Action. 

15. Subsequent to the Initial Order, Bennett Jones LLP, counsel for Sino-Forest and some of 

the individual defendants in the Sino-Forest Class Action wrote a letter (the "Bennett Jones 

Letter") to the Honourable Mr. Justice Paul M. Perell, the presiding judge in the Sino-Forest 

Class Action stating, inter alia, that, as a result of the Stay of Proceedings, Sino and all of the 

individual defendants do not intend to participate in the Sino-Forest Class Action. A copy of the 

BelUlett Jones Letter is attached as Exhibit "H" hereto. 

16. Further to the Bennett Jones Letter, Osler, Hoskin & Harcourt LLP, counsel for certain 

current and former directors of Sino-Forest in the Sino-Forest Class Action, namely Mr. William 

E. Ardell, Mr. James P. Bowland, Mr. James M.E. Hyde and Mr. Garry J. West (collectively, the 

"Directors"), wrote a letter (the "Osler Letter") to the Honourable Mr. Justice Paul M. Perell 

stating, inter alia, that, as a result of the Stay of Proceedings, the Directors do not intend to 

participate in the Sino-Forest Class Action. A copy of the Osler Letter is attached as Exhibit "I" 

hereto. 

36 ( 84-2001 (3565702.5 



7
- 5 -

17. Also further to the Bennett Jones Letter, Miller Thomson LLF, counsel for Mr. Allen 

Chan, the former CEO of Sino-Forest, wrote a letter (the "Miller Thomson Letter") to the 

Honourable Mr. Justice Paul M. Perell stating, inter alia, that, as a result of the Stay of 

Proceedings, Mr. Chan does not intend to participate in the Sino-Forest Class Action. A copy of 

the Miller Thomson Letter is attached as Exhibit "J" hereto. 

18. If the Stay of Proceedings continues and is not extended to the Underwriters and the 

Sino-Forest Class Action proceeds, then (absent any further order) it appears that the effect of the 

Initial Order may be as follows: 

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

documents; 

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

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

participate in any court or private mediation associated with the pre-trial; and 

(d) Sino"Forest and the D&Os will not give evidence at trial. 

19. It is likely that the principal, though not the only, defences available to a defendant in a 

matter such as the Sino-Forest Class Action include demonstrating: (i) there were no 

misrepresentations of the kind alleged; and (ii) the defendant is not liable for any 

misrepresentations because it was duly diligent. Requiring the remaining defendants to develop 

either of these defences in a case where the public company and its directors and senior 

managers are absent (in the maimer described in paragraph 18 above) will, based on the 

assumptions that the company alld its directors and senior managers have evidence that bears 

upon these defences and would be expected to be the primary pruties addressing the accuracy of 

disclosure, prejudice such remaining defendants (including the Underwriters) due to (without any 

further order): (a) the absence of relevant evidence with which to assess and prove defences; and 

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

36184·2001 13565702.5 
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SWORN BEFORE ME at the City of 
Toronto, in the Province of Ontario 
this 23rd day of April, 2012 

Com 

ADAM MARCUS Sl,.AVENS 
BarrIster and Solicitor. Notary 
public for the Province of Ontario , 
.My Oommlssion Is UnlImited a~ to time., 

36184-200 I 13565702.5 

~--
Rebecca L. Wise 
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This is Exhibit "A" referred to in the 

Affidavit of Rebecca Wise 

Sworn before me~ this :2.3 rl 
day of April, 2012 

A Commissioner, Etc. 

ADAM MAROUS SLAVENS 
Barrister and Solicitor, Notary 
f'ublic for the Province of Ontario 
My Commission Is unlimited as to time. 
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UNDERWRITING AGREEMENT 

Dundee Securities Corporation 
1 Adelaide Street East 
Suite 2700 
Toronto, Ontario 
M5C2V9 

Dear Sirs and Mesdames: 

May 28, 2007 

SINO·FOREST CORPORATION, a Canada Business Corporations Act 
corporation (the IICompany"), proposes to issue and sell to Dundee Securities 
Corporation ("Dundee"), CIBC World Markets Inc., Merrill Lynch Canada, Inc., 
Credit Suisse Secuxities (Canada) Inc. ("Credit Suisse/'), UBS Securities Canada Inc. 
and Haywood Securities Inc. (collectively, the "UndeJ;'Wl'iters") 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 
'IOffered 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 Quebec (the "Offering"). 

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

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

(a) 111933 Act" means the United States Securities Act of1933, as amended. 

(b) '11934 Act" means the United States Securities Exchange Act of 1934, as 
amended. 

(c) IlAffillates" or "affiliates" has the meaning specified in Rule 501(b) of 
Regulation D under the 1933 Act. 
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(d) "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, BAR. 

(e) "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 fr~m time to time. 

(f) "CJVS" means, collectively, Jiangxi Jiachang Forestry Development Co. 
Ud. and Heyuan Jiahe Forestry Development Co., Ltd., each a Sino­
foreign cooperative joint venture enterprise with limited liability 
established in the PRC undel" the relevant PRC laws. 

(g) "Claim" has the meaning specified in Section 9(a). 

(h) "Closing Date" has the meaning specified in Sectiol;l4. 

(i) "Closing Time" means 8:00 a.m. (Tol"onto time) on the Closing Date or 
such other time on the Closing Date, as the Company and the 
Underwriters, may agree. 

0) "Common Shares" means the common shares in the capital of the 
Company. 

(k) "Company's Auditors" means BDO McCabe Lo Limited. 

(1) "Company's Canadian Counsel" means the law firm of Aird & Berlis 
LLP. 

(m) "Company's Counsel" means, collectively, Company's Canadian 
Counsel, Company's PRe Counsel, Company's Hong Kong Counsel 
and Company's U.S. Counsel. 

(n) "Company's Hong Kong Counsel" means Linklaters in Hong Kong. 

(0) "Company's PRC Counsel" means the law firm of Jingtian & 
Gongcheng. 

(p) ilCompany's U.S. Counsel" means the law firm of Weil, Gowhal & 
Manges LLP. 
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(q) "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. 

(r) flDefaulted Securities" has,the meaning specified in Section 10. 

(8) IJDirected Selling Efforts" means "directed selling efforts" as that 
term is defined in Regulation S. Without limiting the foregoing, but for 
greater clarity in this Agreement, it means, subject to the exclusions 
from the definition of lldirected 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. 

(t) 'I distribution" and 1/ distribution to the public" shall have the 
respective meanings ascribed thereto in the Canadian SecUl'ities Laws . 

. ' 
(u) "Final Int~national Offering Memorandum" means the final 

international offering memorandum prepared by the Company for use 
in connection with the International Offering, which consists of the 
Pwspectus and certain additional pages, as amended or 
supplemented. 

(v) I'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. 

(w) "Foreign Companies" means, collectively, Sino-Forest Resources Inc. 
and Suri-Wood Inc. 

(x) "Foreign Parties" means, collectively, Sino-Wood O'iangxi) Limited 
and Sino-Wood (Guangdong) Limited. 

(y) "including" means including, without limitation. 

(z) "Indemnified Partyll has the meaning specified in Section 9(a). 

(aa) "International Offering" means the distribution of the Offered. Shares 
by the Underwriters and theil' affiliates outside of Canada. 
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(bb) "Joint Venture Documents" means the cooperative joint venture 
contract and the articles of association, pursuant to which a CN was 
organized. 

(cc) "MRRS" means National Policy 43-201 Mutual Reliance Review System 
for Prospectuses and Annual Information Forms. 

(dd) "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. 

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

(ff) "NI 44~101" means National Instrument 44~101 " Short Form Prospectus 
Distributions. 

(gg) "0ffel'ing Documents" means the Preliminary Prospectus, the 
Prospectus, the Supplementary Material, the Preliminary International 
Offering Memorandum and the Final Interna.tional' Offering 
Memorandum. 

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

(U) /I Option Closing Time" has the meaning specified in Section 4. 

on "Operational ProcedtU'es" means the supplemental agreements to the 
Master Agreements, which set forth certain 9perational procedures 
relating to the wood chips sales transactioll8. 

(kk) /I Over-Allotment Option" has the meaning specified in Section 3. 

(11) "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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(nun) "Plantation Rights Certificates" means certificates issued under the 
PRe Forestry Law in respect of the right to use the plantation land and 
to own the planted trees (in the case of planted forestry plantations) or 
to the owners of the plantation trees (in the case of purchased tree 
plantations) . 

(nn) IIPRC" means the People's RepUblic of China (excluding Hong Kong, 
Macau and Taiwan for the purposes of this Agreement). 

(00) "Preferred Shares" means preference shares, issuable in series, in the 
capital of the Company. 

(pp) "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. 

(qq) IIPreliminary Prospectus" means the preliminary short form 
prospectus of the Company, in English, and filed with the S.ecurities 
Regulators in connection with the qualification of the Offered Shares 
and the Over-Allohnent Option for distribution in the Qualifying 
Jurisclictions, 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 IIPreliminary Prospectus" shall include the 
Preliminary Prospectus included in the Preliminary International 
Offering Memorandum. 

(rr) JJProspectus/' means the (£inal) short fonn prospectus of the Company 
dated the date of this Agreement, approved, signed and certified in 
accordance with the Canadian Securities Lawsl 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 . 

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

(uu) "Regulation D" means Regulation D adopted by the SEC under the 
1933 Act. 

(vv) "Regulation 8" means Regulation S adopted by the SEC under the 
1933 Act. 

(ww) "Rule 144A" means Rule 144A 'Jnder the 1933 A~,t. 

(xx) "SEC" means the United States Securities and Exchange Commission. 

(yy) "Securities Regulators" means the applicable securities conunission or 
regulatory authority in each of the Qualifying Jurisdictions and in the 
United States, as applicable. 

(zz) "SubsidiarY'means: 

(i) 

(ii) 

(iii) 

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 
contillgency, unless the contingency has occurred and then only 
for as long as it continues), are at the time directly, indirectly or 
beneficially owned Of controlled by the Company or one or 
more of its Subsidiaries, or the Company and one or more of its 
Subsidiaries; 

any partnership of which the Company, or one or more of its 
Subsidiaries, or the Company and one or more of its 
Subsidiaries: (x) directly, indirectly or beneficially owns or 
controls more than 50% of the income, capital, beneficial Of 

ownership interest (however designated) thereof; and (y) is a 
general partner, in the case of a limited partnership, or is a 
partner that has the authority to bind the partnership in all 
other cases; or . 

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



17
-7-

provided that the term Subsidiary shall in any event include the CJVs, 
the WFOBs and each of the additional entities identified in Schedule 1 
(excluding the Company). 

(aaa) "Substantial U,S. Market Interest" means "substantial U.S. lllarket 
interest" as that term is defined in Regulation S. 

(bbb) "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. 

(ccc) "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. 

(ddd) "TSX" means the Toronto Stock Exchange. 

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

(ff£) "Underwriters' Canadian Counsel" means the law firm of Stikeman 
Elliott LLP. 

(ggg) "Underwriters' Counsel" means collectively, Underwriters' Canadian 
Counsel, Underwriters' PRC Counsel and Underwriters' U.S. Counsel. 

(hhh) "Underwriters' PRC Counsel" means the law firm of Commerce & 
Finance Law Offices. 

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

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

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

2. Representations and Warranties. The Company repres~nts 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: 

(a) 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 
dilly qualified to tTansact 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. 

(b) 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 dear of all liens, encumbrances, equities or dahns. 

(c) Each of the Company and it(3 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 
Goverrunental Authorizations are in full force and effecti none of the 
Company and its Subsidiaries is in violation of, or default under, such 
Governmental Authorizations. 

(d) Each of the Company and its Subsidiaries has good and marketable 
title to all real property and all personal property owned by it, in each 
case free and clear of all liens, encumbrances and defects, except such 
as do not materially affect the value of such property and do not 
interfere with the use made and proposed to be made of such property 
by iti 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. 

(e) This Agreement has been duly authorized, executed and delivered by 
the Company and is a valid and binding agreement of the Company 
enforceable against tlle 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. 

(f) 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 eJVs or leased from other parties. 
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(g) Each of the Foreign Companies has the right to conduct business in the 
PRe in the manner as presently conducted and as described in the 
Offering Documents, and has the right to own the purchased tree 
plantations (as set forth in the Offering Documents) and has the right 
to log, transport, and sell the purchased tree plantations in accordance 
with the PRC laws and regulations. 

(h) Each of the Foreign Parties is the sole contributor of the respective 
registered capital of each of the CJVs and is entitled to share the 70% of 
the volume of the timber logged from the forestry plantations (70% of 
the proceeds' generated from the timbel" production of the forestry 
plantations) of each of the eJVs 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 requited under applicable PRC 
law or pursuant to the prOVisions of the Joint Venture Documents of 
any such eJV) 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 comt or public, governmental or 
regulatory agency or body. 

(i). Each of Sino-Wood (Guangxi) Limited (HK), Sino-Wood (Guangdong) 
Limited (HI<), Sino-Wood (Fuji an) Limited (HK), SFR (China) Inc. 
(BVI), Sino-Panel (Gaoyao) Ltd. (BVI), Sino win Investments Limited 
(BVI), Grandem 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. (BVl), 
Sino-Panel (Xiangxi) Limited (BVl), Sino-Panel (Suzhou) Limited (BVI) 
and Sino-Panel (Hunan) Limited (BVl) is the owner of the 100% 
registered capital of each of the WFOBs, 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 1;11lder all applicable PRC laws, rules or regulation of any 
governmental or regulatory agency or body. 

G) The contracted registered capital of each of the CJV s has been 
subscribed in full by the respective Foreign Parties of each such eN in 
accordance with the relevant Joint Venture Documents and all 
government approvals relating to the subscription thereof have been 
issued and are in full fo.rce 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 
goverrunent approvals relating to the subscription thereof have been 
issued and are in full force and effect. 

(k) 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. 

(1) Each of the m.aterial agreements identified under the heading 
{'Material Contracts" in the Company's annual information fonn dated 
March 30,2007, the Joint Venture Documents, the Mastel' 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. 

(m) Except for Guangdong Jiayao Wood Products Development Co. Ltd., 
Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd., 
Hunan Jiayu Wood Products (Hongjiang City) Co., Ltd. and Shaoyang 
Autonomous State Jiading Forest Development Co., Ltd., subject to 
compliance with the requisite procedures under the PRC laws and 
regulations, each PRC Subsidiary has full power and authority to effect 
dividend payments and remittances thereof outside the PRC in foreign 
currency free of deduction or withholding on account of income taxes 
and without the need to obtain any consent, approval, authorization, 
order, registration or qualification of or with any court or 
goverrunental or regulatory agency or body of or in the PRe. 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. 

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

(p) The Offered Shares have been duly authorized and, when issued and 
delivered in acr;ordance wi!;h the terms of Hus 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. 

(q) 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, autho:t'ization, 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 T8Xi 

(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 (8) of 
clause 2( q)(ii) above. 

(r) 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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(s) 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 th~t would not have a material adverse 
effect on the Condition of the Company. 

(t) 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. 

(u) 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 irtdirectly, 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 payor (ii) 
authorizing the payment of any money, other property, gift, promise 
to give, or the giving of anything of value to any official, employee or 
agent of any governmental agency, authority or instrumentality in 
Canada, the PRe, Hong Kong OJ;' any other jurisdiction where either 
the payment, gift or promise or the purpose of such contribution, 
payment, gUt 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. 

(v) 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 ("0FAC")i and the Company will not 
directly or indirectly use the proceeds of the offering, or lend, 
contribute or otherwise make available such proceeds to any 
SubSidiary, joint venture partner or other person or entity, for the 
purpose of financing the activities of any person currently subject to 
any U.S. sanctions administered by OFAC. 

(w) 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 app1icable Environmental Laws to conduct 
their respective businesses, and (iii) are in compliance with all terms 
and conditions of any such pennit, 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. 

(x) 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. 

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

(z) The Company is eligible to file a short form prospectus under 
NI4,4..101 in each of the Qualifying Jurisdictions and there are no 
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reports or information that in accordance with the requirements of the 
Canadian Securities Laws must be made publicly available in 
connection with the Offering as at the date hereof that have not been 
made publicly available as required. 

(aa) The Company has filed each statement, report, material change report, 
prospectus, management information circular, annual and interim 
report to shareholders, annual information form, financial statements, 
and any other material filing reqUired to be filed with the Securities 
Regulators by the Company since January 1, 2004 (collectively, the 
"Company Public Documents''). As of their respective filing dates, 
the Company Public Documents complied in all material respects with 
the requirements of applicable Canadian Securities Laws and none of 
the Company Public Documents contained any untrue statement of a 
material fact or omitted to state a matedal 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. 

(bb) The consolidated financial statements of the Company I and its 
Subsidiaries and the notes thereto inel uded 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. 

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

(dd) 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. 

(ee) Except as disclosed in the Offering Documents, no material 
indebtedness (actual or contingent) and no material contract or 
arrangement is outstanding between the Company or any of its 
Subsidiaries and any director or executive officer of the Company or 
any of its Subsidiaries or any person connected with such director or 
executive officer (including his/her spouse or children, or any 
company or undertaking in which he1slie 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. 

(ff) 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 dJfferences; (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 signHicant 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. 

(gg) 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. 

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

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

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

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

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

OJ) 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 la\V or regulation or the charter documents or 
by laws of the Company or any of its Subsidiaries, respectively; 

(ii) 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 

(iii) any approval, judgment, order or decree of any goverrunental 
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 accruinSt thereon with 
respect to itself or any of its Subsidiaries which have not otherwise 

, ,~,~~~,p';~v~ded for by the CO~I?any .. 

(Il) 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. 

(rom) 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; 

(ii) are true and correct in all material respects and contain no 
misrepres~ntation; and 

(iii) do not omit a material fact (except for information relating 
solely to the Underwriters) which is necessary to make the 
information and statements contained therein not misleading in 
light of the circumstances in which they were made. 

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 Conunon Shares (except in connection with the 
exchange, transfer, conversion or exercise of rights of existing outstanding securities 
or existing commitments to issue securities or except in respect of the grant of 
options pursuant to the Company's stock option plan and the issuance of shares 
pursuant to the exercise thereof). 

4. Payment and Delivenj. Payment for the Firm Shates shall be made to the 
Company in Canadian funds immediately available in Tor<?nto, 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 teferred to as the "Closing Date", 

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

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

In consideration for the Underwriters' services in (i) assisting in the 
preparation of the Offering Documents; (ii) forming and managing banking, selling 
or other groups in connection with the distribution of the Offered Shares; (iii) 
dis{:ributing 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~AlIotment 
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 Underwri~~1:~,. (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 munber of certificates as 
directed by the Underwriters at least one Business Day prior to the Closing Date; (ii) 
such further documentation as may be contemplated herein or as the Underwriters 
or the applicable Securities Regulators or the TSX may reasonably require, against 
payment by the Underwriters of the purchase price therefor by certified cheque or 
wire transfer to the order of the Company in Canadian same 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 con:unissions, 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 Unde.rwriters 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 
re.turned 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 Dat~t there shall not have occurred any change, or any 
development involving a prospective change, in the Condition of the 
Company, from that set forth in the Offering Documents provided to 
prospective purchasers of the Offered Shares that, in the Underwriters' 
judgment, is material and adverse and that makes it, in the 
Underwriters' judgment, impracticable to profitably market and sell 
the Offered Shares on the terms and in the manner contemplated in the 
Prospectus. 

(b) The Underwriters shall have received a legal opinion dated the Closing 
Date from Company's Canadian Counsel, addressed to the 
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Underwriters and Underwriters' Counsel, in form and substance 
satisfactory to the Underwriters and the Underwriters' Counsel, acting 
reasonably, relating to the matters set out in Schedule 1/ A", such 
opinion shall be rendered to the Underwriters at the request of the 
Company and shall so state therein. 

(c) The Underwriters shall have received a legal opinion dated the Qosing 
Date from the Company's PRC Counsel, addressed to the 
Underwriters and Underwriters' Counsel, in form and substance 
satisfactory to the Underwriters and the Underwriters' Counsel, acting 
reasonably, relating to the matters set out in Schedule "B", such 
opinion shall be rendered to the Underwriters at the request of the 
Company and shall so state therein. 

(d) 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. 

(e) 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 "0". Such opinion shall be 
rendered to the Underwriters at the request of the Company, and shall 
so state therein. ' 

(f) The Underwriters shall have received a legal opinion dated the Qosing 
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", 

(g) The Underwriters shall have received legal opinions dated the Qosing 
Date from Underwriters' PRe Counsel, addressed to the Underwriters, 
in form and substance satisfactory to the Underwriters, acting 
reasonably, relating to the matters set out in Schedule "F", 

(h) 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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(i) 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: 

(i) a Final MRRS Decision Document has been issued by the 
Ontario Securities Conunission 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 Conunon 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; 

(ii) 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 CompanYi 

(iii) 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; 

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

(v) the minute books and records of 1;he 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 J anuary 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. 

G) The Underwriters shall have received a certificate, dated the Gosing 
Date and executed by the Secretary of the Company, on behalf of the 
Company, without personruliability, to the effect that, to the best of his 
knowledge, information and belief: . 

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

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

(iii) such other matters as are requested by the Underwriters, 

in form and substance satisfactory to the Underwriters. 

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

(1) 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: 

(a) If, during the period after the date hereof and prior to the date on 
which all of the Offered Shares have been sold by the Underwriters, 
any event shall occur or condition exist as a result of which it 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. 

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

(c) Whether or not the transactions contemplated in this Agreement are 
consummated or this Agreement is terminated, to payor cause to be 
paid all expenses incident to the performance of its obligations under 
~s 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 01 copies thereof to the 
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Underwriters, in the quantities and to the locations specified by the 
Underwriters, (ii) aU 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 
. priliting certificates 'representing''the Offered Shares, (vi) the costs and 
charges of any transfer agent, registrar or depositary and all fees and 
expenses of the Canadian Depositary for Securities Limited, (vii) the , 
costs and expenses of the Company relating to investor presentations 
on any "road show" undertaken in connection with the marketing of 
the offering of the Offered Shares, induding, without limitation, costs 
related to investor lunches and conference facilities (other than 
conference facilities at the offices of the Underwriters), and travel and 
lodging expenses of the representatives and officers of the Company; 
(viii) the qualification of the Offered Shares and the Over-Allobnent 
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 bffered Shares by them 
and any advertising expenses connected with any offers they may 
make. 

(d) 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. 

(e) 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-Allobnent 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. 

(f) 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~A1lotment 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 even~, 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). 

(g) 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. 

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

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

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

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

(i) 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. 

G) 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: 

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

(ii) a copy of each consent required to be filed by the Company 
under the Canadian Securities Laws, signed as reqUired by the 
Canadian Securities Laws, including the consent of the 
Company's Auditors, Company's Canadian Counsel and P5yry 
Forest Industry Ltd. together with copies of any other ancillary 
documents required to be filed by the Company under the 
Canadian Securities Laws; 

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

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

(v) a comfort letter or letters dated the date of the Prospectus and 
addressed by the Company's Auditors to the Underwriters and 
the directors and Chief Executive Officer and Chief Financial 
Officer of the Company, in form and substance satisfactory to 
the Underwriters and Underwriters' Counsel, acting reasonably, 
with respect to certain financial and accounting information 
relating to the Company contained in the Prospectus, which 
comfort letter shall be based on a review by the Company's 
Auditors having a cut~o£f 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) a letter fTom 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, 

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

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

(1) 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 

(ii). 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 Memorandum 
not complying with applicable securities laws; 

(v) would reasonably be expected to have a significant effect on the 
market price or value of the Offered Shares or which would 
resb.'ict 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. 

(m) The Company shall in good faith discuss with the Underwriters any 
change in circumstances (actual, proposed or prospective) which is of 
such a nature that there is reasonable doubt whether notice need be 
given to the Underwriters pursuant to Subsection 6(1), 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. 

(n) At the respectivetiroes of filing, the Preliminary Prospectus, the 
Prospectus and any Supplementary Material will comply with the 
requirements of the Canadian Securities Laws. 

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

(p) 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. 

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

(r) Prior to the filing of the Offering Documents, the Company shall allow 
the Underwriters to participate fully in the preparation thereof, and . 
shall allow the Underwriters to conduct all due diligence 
investigations which the Underwriters may reasonably require in 
order to fulfill its obligations as an 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: 

(a) 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. 

(b) The Offered Shares shall be offered for sale by the Underwriters to the 
public in the Qualifying Jurisdictions in compliance with the Canadian 
Securities Laws upon the tenns 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. 

(c) If they offer to sell or sell any Offered Shares in jurisdictions other than 
the Qualifying Jurisdictions, such offers or sales shall be effected in 
accordance and compliance with the applicable laws of such 
jurisdictions and shall be effected in such manner so as not to require 
registr'ation 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 fOlmed for the distribution of the Offered Shares. 

(d) 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. 

(e) 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 th~ total proceeds realized 
from such distribution in each of ,the respective Qualifying 
Jurisdictions in which such information is or may be required by the 
appropriate Securities Regulators. 

8. International Offers and Sales. 

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

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

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

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

(v) 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. 

(vi) 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 tllereof, 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. 

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

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

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

(x) 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. 

(xi) 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. 

(xii) 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 Ru1e 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 Rcle 
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. 

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

(i) (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, p,ersons ~ho 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, seU any Offered 
Shares in the United States except in definitive, fully registered 
form to purchasers; 

(ii) 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 withln the meaning of Section 4(2) of the 1933 Act, any 
of the Offered Shares; and 

(iii) it is an II accredited investor" withln the meaning of Regulation 
D under the 1933 Act. 

(c) The Underwriters have not entered, and will not enter, into any 
conlTactual 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. 

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

(i) the 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; 

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

. (iii) 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 wm comply with the offering restrictions 
requii1~menf of RegUlation S. 

9. Indemnity and Contribution. 

(a) The Company agrees to inde:o:mi.fy 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 
Ol' supplemented if the Company shall have furnished any 
amendments or supplements thereto), or caused by any omission or 
alleged omission to state therein a material fact required to be stated 
therein or necessary to make the statements therein in the light of the 
circumstances under which they are made not miSleading, except 
insofar as such losses, claims, damages or liabilities are caused by any 
such misrepresentation, untrue statement or omission or alleged 
misrepresentation, untrue statement or omission based upon 
information relating to the Underwriters furnished to the Company in 
writing by the Underwriters expressly for use therein; (iii) the 
Company not complying with any requirement of Canadian Securities 
Laws or U.S. Securities Laws; or (iv) any order made or inquiry, 
investigation or proceeding (formal or informal) commenced or 
threatened by any officer or official of any Securities Regulator based 
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upon the circumstances described in paragraphs 9(a)(ii) or 9(a)(iii) 
above which operates to 'prevent or restrict trading in or distribution of 
the Offered Shares or any other securities of the Company in any of the 
Qualifying Jurisdictions. 

(b) In case any proceeding (including any governmental investigation) 
shall be instituted involving any person in respect of which indemnity 
may be sought pursuant to Section 9(a), such Indemnified Party shall 
promptly notify the Company in writing of the nature of the Claim 
and the Company, upon request of the Indemnified Party, shall retain 
counsel reasonably satisfactory to the Indemnified Party to represent 
the Indemnified Party and any others the Company may designate in 
such proceeding and shall pay the fees and disbursements of such 
counsel related to such proceeding. In any such proceeding, any 
Indemnified Party shall have the right to retain its own counsel, but 
the fees and expenses of such counsel shall be at the expense of such 
Indemnified Party unless i) the Company and the Indemnified Party 
shall have mutually agreed to the retention of such counselor 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 setilement 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 (li) the Company shall not have reimbursed the 
Inderonified Party in accordance with such request prior to the date of 
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such settlement. The Company shall not, without the prior written 
consent of the Indemnified Party, effect any settlement of any pending 
or threatened proceeding in respect of which any Indemnified Party is 
or could have been a parly and inderrmity could have been sought 
hereunder by such Indemnified Party, unless such settlement includes 
an uncondilional release of such Indemnified Party from all liability on 
claims that are the subject matter of such proceeding. 

(c) In the event that the Company does not assume the defence of a Oairo 
within thirty (30) days after receiving notice thereof, the Inderrmified 
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. 

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

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

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

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

(f) To the extent the indemnification provided for in Section 9(a) is 
unavailable to an Indenmified 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 resulte.d in such losses, 
claims, damages or liabilities, as well as any other relevant equitable 
considerations. The relative benefits received by the COlnpany 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 COmnuSSlOns 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. 

(g) 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 mearrlng 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 
inequity. 

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

10. Obligations of Underwriters 

(a) Subject to the terms hereof, the obligations of the Underwriters to 
purchase the Offered Shares at 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 Se(:urities 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% 

(b) If one or more of the Underwriters should default in its obligations to 
purchase its respective percentage of the Offered Shares 
(the "Defaulted Securities") at the Closing Time or Option Closing 
Time, the non-defaulting Underwriters shall have the 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 ~h,our period, then: 
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(i) if the number of Defaulted Securities is less than 10% of the 
number of Offered Shares to be purchased hel'eunder, the nonN 
defaulting Underwriters shall be obligated, each severally and 
not jointly, to purchase the full amount thereof in the 
proportions that their respective underwriting obligations bear 
to the underwriting obligation of all nOfl.o-defaulting 
Underwriters, or 

(Ii) if the number of Defaulted Securities is 10% or mOfe of the 
number of Offered Shares to be purchased hel'eunder, this 
Agreement shall terminate without liability on the part of any 
nonNdefaulting Underwriter. 

(c) In the event of any default by an Underwriter as descr~bed 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 fOf 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~Anotment Shares, as 
applicable, or relieve any defaulting Underwriter from liability in 
respect of its default hel'eunder to the Company and to the nonN 
defaulting Underwriters. 

11. Termination. 

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

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

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

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

(v) 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 governmentalauthodty, other than an order based on the 
alleged activities of the Underwriters, or any law or regulation 
is promulgatedr 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; 

(vi) 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, HOr).g Kong, the PRe 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 

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

(b) All terms and conditions of this Agreement shall be construed as 
conditions, and' any breach or failure by the Company to comply with 
any of such terms and conditions in all material respects shall entitle 
the Underwriters, or any of them, to terminate their obligations to 
purchase the Offered Shares by notice to that effect ~ven 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) The rights of termination contained in this Section 11 may be exercised 
by the Underwriters (or any of them) and are in addition to any other 
rights or remedies the Underwriters (or any of them) may have in 
respect of any default, act or failure to act or non-compliance by the 
Company in respect of any of the matters contemplated by this 
Agreement or otherwise. A notice of termination given by an 
Underwriter under this Section 11 shall not be binding upon the other 
Underwriters. In the event that one or more, but not all of the 
Underwriters shall exercise the right of termination herein, the other 
Underwriter(s) shall have the right, but shall not be obligated, to 
purchase all of the Offered Shares which would otherwise have been 
purchased by the Underwriter(s) which has so terminated. Nothing in 
this Section 11 shall oblige the Company to sell to the Underwriters 
less than all of the Offered Shares. 

12. Effectiveness. This Agreement shall become effective upon the execution and 
delivery hereof by th7 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 signatures 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 irrev9cably and 
unconditionally attOrl1S 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 Buit, 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, lEB 3C3 

Attention: 
Telecopier No.: 

Mr. Allen T. Y. Chan 
(852) 2877-0125 

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

Dundee Securities Corporation 
1 Adelaide Street East 
Suite 2700 
Toronto, Ontario· 
M5C2V9 

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. (Tor~:mto 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 
representa tives 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 Sharesi and (iii) any subsequent disposition by the 
Underwriters of the Offered Shares. 

21. Authorittj 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 Qf the Underwriters. The obligations of the Underwriters under this 
Agreement shall be several and not joint and several. 

[REMAINDER OF THIS PAGE LEFT INTENTION ALLY 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. KOUSAIB 

Name: Michael J. Kousaie 
Title: Executive Director 

-47 -

Very truly yours 

SINO~FOREST CORPORATION 

By: (Signed) ALLENT.Y. CHAN 

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

CIBC WORLD MARKETS INC. 

By: (Signed) ALAN C. WALLACB 

Name: AlanC. 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 CORBBT 

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~rJ 
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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EXECUTION COPY 

Sll'l()..FOREST CORPORA'flON 

(a Canada Business Corporations Act oorporation) 

5.00% Convertible Senior Notes due 2013 

PURCHASE AGREEMENT 

Dated: July 17,2008 

(Hl91Z123135~IPURCHASE.Aar/JIi.doe 
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Sino-Forest Corporation 

(a Canada Business Corporations Act corporation) 

U.8.$300,0001000 
5.00% Convertible Senior Notes due 2013 

PURCHASE AGREEMENT 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

4 World Financial Center 
New York, New York 10080 
United States 

Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue 
New York. NY 10010 
United Stutes 

Ladies and Gentlemen: 

July 17,2008 

Sino·Forest Corporation, a Canada Business Corporations Act corporation (th~ 'ICompany'~. confirms its 
agreement with MeniU Lynch, Pierce, Fenner & SroWl Xncorporated ("Merrill Lynchtt) and Ctedit Suisse 
Securities (USA) LLC (together, the Hlnitial Purchasers''. which teon shall also include any initial 
purchaser substituted as hereinafter provided in Section 11 hereof), for whom Merrill Lynch is acting as 
representative (in such capacity, tbe "Representative") with respect to (1) the issue and sale by the 
Company and the purchase by the Initial PUJ.'ohaseDJ, acting severally and not jointly, of the respective 
principal amounts of the Company's 5.00% Convertible Senior Notes due 2013 (the 'JNoteg', set forth in 
Schedule A hereto, and (ii) the grant by tbe Company to tbe Initial Purchasers, acting severally and not 
jointly~ of the option described in Section 2(b) hereof to pUfcbase a.1l or any part of an additional 
U.S.$300?OOO,OOO principal amount of Notes to cover ove .... allQbnents, if any. The aforesaid Notes (the 
"Initial Notes") to be purebll$ed by the Initial Purchasers and all or any part of the additional 
U.8.$45,OOO,000 principal amount of Notes subject to the option desoribed in SectIon 2(b) hereof (the 
"Option Notestt

) 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 "Indenturon) among the Company~ the subsidiill:Y 
guarantors named in Schedule D-l hereto (each a i'Subsidiary Guarantorn

) and The Bank of New York 
Mellon, as trustee (the "Trustee't). 

The Notes are convertible, subject to cenain cQndi.tio1l1$ ll.$ described in the Final Offering 
Memorandum (as defined below), prior to maturity (unless previously redeemed or otherwise purchased) 
into common shares, without par value, of the Company (the "Common Sh8l'es") in aocordance with the 
terms of the Notes and the Indenture. Notes issued in book-entry fonn will be issued to Cede & Co. as 
nominee of The Depository Trust Company ("DTC1

') pursuant to a letter agreement, to be dated as of 
Closhlg Time (as defined in Section 2(b», among the Company, the Trustee and DTC. 

(HK) 12mI3$~IPI,lRCHA8B.J\OT/p3.doc 
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The payment of principal o~ interest on, and all other amounts due uni;ler, tbe Notes will be 
irrevocably and unconditionally guaranteed on a senior basis by the Subsidiary Guarantors, pursuant to 
their guarantees (the "Subsidiary 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 Guarantees attached thereto are herein collectively referred to as the "Option Securities." The 
lnitial Securities and the Option Securities a~e herein collectively referred to as the HSecurltles." 

The Company and each Subsidiary Guarantor understands that the Initia.l Purchasers propose to 
make an offering of the Securities on the terms and in the manner set forth herein and agrees that the 
lnitial Purchasers m~y .resell, subjeot to the conditions set forth berein, aU or a portion orthe Securities to 
purchasers ("Subsequent Purchasers") at any time after this Agreement has been executed and delivered. 
The Securities are to be offe.red 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 au 
exemption from the registrntion requirements of the 1933 Act is available (including the exeml'tion 
afforded by Rule 144A ("Rule 144A") or Regulation S ("Regulation S") of the rules and regulations 
promulgated under the 1933 Act by (the "1933 Act Regulations") the Securities and Exchange 
Commission (the "Commission"». 

The Company and the SubSidiary Guat'antors (a) have prepared and delivered to each Initial 
Purchaser copies of a preliminary offedng memorandum dated July 16, 2008 (the ''Preliminary Offering 
Memorandum") and (b) have prep!lred and will deliver to each Initial Purchaser, as promptly a.s 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 MemorEllldum" means, with respect to any date or 
time referred to in this Agreement, the most recent offering memorandum (whether the Preliminary 
Offering Memorandum or the Final Offering Memorandum, as amende(!' and $uppleroented at such time), 
including exhibits thereto, if any, and any documents incorporated therein by reference. which has been 
prepared and delivered by the Compaoy 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 aud as of Closing Time referred to in Section 2(0) hereof, 
and as of eacb Date of Delivery (if any) as defined and referred to in Section 2(b) bereof, and agrees with 
eaoh Initial Purchaser, as follows: . 

(i) Disclosure Package and Final Offering Memorandum. As of the Applicable Time 
(as defined below), neither (x) the Preliminary Offe1'ing Memorandum as of the Applicable Time 
as supplemented by the final pricing tenn 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 Packag~'~, nor (y) any individual Supplemental Offering 
Materials (as defined belOW), when considered together with the Disclosure Package, included 
any untrue statement of a material fact or omitted to state any material fact neoessary in OI;der to 
make the statements there~ in the light of the circumstances under wbich they were made, not 
misleading. "Applicable Time" means 8:00 A.M. (New York time) on July 18, 2008 or such 
other time as agreed by the Company and Merrill Lynch. 

2 
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"Supplemental Offering Materials" means any "written oommunication" (within the 
meaning of the 1933 Act and the 1933 Act Regulations) prepared by or on behalf of the 
Company, or used or referred to by the Company, that oonstitutes an offer to sell or a solioitation 
of an offer to buy the Securities other than the Preliminary Offering Memorandum or the Final 
01':terins Memorandum or amendments or supplements thereto (including the Pricmg 
Supplement), including, without limitation, any road show relating to the Securities that 
constitutes such a written conimlIDicatlon. 

As of its issue date and as of tbe Closing Time (and, if any Option Securities are 
purchased, at the Date of Delivery), the Final Offering Memorandum will not include an untrue 
statement of a material ;faot or omit to state a material fact necessary in Qrdar to make the 
statements therein, in the light of the circumstances llO.der which they were made, not rulslaading. 

The representations and warranties in this subsection shall not apply to statements in or 
omlssiQtts from the Disclosure Package or the Final Offering Memorandum made in reliance 
upon and in oonformity with written information fUmisbed to the Company by any lnitilll 
Purchaser tb.iougb Merrill Lynch expressly for use therein, it being understood and agreed that 
the only such information is that described as such in Section 7(a) hereof. 

(U) Independent Accountants. Each of the accountants who certified the financial 
statements and supporting schedules included In the Disclosure Package and the Final Offering 
Memorandum are independent public accountants as required under Canadian seourities laws and 
there have not been any disagreements within the meaning of National Instrument 51-102 since 
January 11 2003 with any present or former audit9rs oftbe Company. 

(iii) Financial Statements. The financial statements, together with the related 
schedules and notes, included in tbe Disclosure Package and the Final Offering Memorandu~ 
present fairly the financial position of the Company and its consolidated Subsidiaries (as defined 
below) at the dales indicated and the statement of operations, shareholders' equity, earnings and 
cash flows of the Company and its consolidated Subsidiaries for the periods specified; said 
financial statements have been prepared in conformity with Canadian generally accepted 
accotmting principles ("GAAP") applied on a consistent basis throughout the periods involved. 
The selected financial data and the summary financial information included in the Disclosure 
Package and the Final Offering Memorandum present fairly the information shown therein and 
have been compiled on a basis consistent with that of the auillted financial statements Included in 
t.he Disolosure Package and the Fb.lal Offering Memorandum. The other fmanoial and operational 
information included in the Disolosure Package and the Final Offering Memorandum present 
fairly information included tbercln. 

All disclosure contained in the Disclosure Package and the Final OtJ:ering Memorandum 
regarding "non-GAAP financial measures" (as such tenn is defined by th~ rules and regulations 
of the Commission) complies with Regulation G under the Securities Exchange Act of 1934, as 
amended (the "1934 Act"). 

The disclosure contained in the section headed (!Summary of Certain Differences 
Between Canadian GAAP and U.S. GAAP" in the DlllClQsure Package and the Final Offering 
Memorandum which S"lmnarl~es certain significant differences between Canadian GAAP and 
U.S. GAAP is a correct and accurate summary of suoh slgnificant differences and reflects the 
material differences between CanadIan GAAP and U.S. GAAP, as they would apply to the 
Company. 

3 
(tlK) 1212IDS3IPURCHA.'iILAGT/p ... d<lo 

----,,_.-.. -. -._---.-_.-......... -_ ....... _--."..... ..-..... ~.~ .............. ---_._--.... _----



63

(Iv) No Material Adyerse Change in Business. Since the respeotive dates as of which 
Infonnation is given in the Disolosure Package and the Final Offering Memotandu~ except 1m 
otherwise stated therein, (A) there has been no material adverse change in the condition, financial 
or otherwise, or in the earnings, operations, assets, properties, liabilities (contingent or otherwise), 
obligations (absolute, accrued or otherwise). capital, business affairs, or business prospects of the 
Company and its Subsidiaries considered as one enterprise (the "Condition of the Company"), 
whether or not arising in the ordinary course of business (such change, a "Material Adverse 
Effect"). (B) there have been no transactions entered into by the Company or any of its 
Subsidiaries, other than those in the ordinary course of business, which are material with respect 
to the Company and its Subsidiaries considered as one ente1'}1rise, and (C) there has been no 
dividend or distribution of any kind declared. paid or wade by the Company on any olass of its 
capital stock. Neither the Company nor any of its Subsidiaries has sustained since the date of tbe 
latest financial statements included in the Disclosure Paokage and the Final Offering 
Memorandum any material loss or interference with its business from frre. earthquake, flood, 
explosion or other calamity, whether or not covered by insurance, otherwise than as set forth in 
the Disclosure Package and the Final Offering Memorandum. 

(v) lncQrporatlon and Good Standing of the Company. The Company has been duly 
continued, is validly existing as a corporation in good standing under the Canada Business 
Corporations Act, and has the corporate power and authority to own its property ood to conduct 
its business as described in the Disclosure Paokage and the Final Offering Memorandum. The 
Company is duly qualified to transact business and is ill good standing in each jurisdiction in 
which the conduct or its business or its ownership Or leasing of property requires such 
qualification, except to the extent tbat the failure to be so qualified or be in good standing would 
not cause a Material Adverse Effect. 

. (vi) List of Subsidiaries. All of tbe Subsidiaries of the Company are listed on 
Schedule D-2 hereto; aU of the Company's Subsidiaries other than those listed on Schedule D-3 
are either Subsidiary Guarantors or entities organized or incorporated under the laws of the PRC, 
there is no other company or undertaking in which any of the Company Or its Subsidiaries 
directly or indirectly owns or controls or proposes to own or control I\. ml\fority interest (whether 
by way of shareholding, trust arrangement or otherwise). 

For purposes of this Agl'eement, "Subsidiary" means: (a) any coxporation of which 
secul'itles, baving by the tenns 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 c01'}1oration might have voting power by reason of the happening of My 
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 contl'olled by the Company or one or more 
of its Subsidiaries) or the Company and one or more of its Subsidiaries; (b) any partnership of 
which the Company, or one or more of its Subsidiaries, or tbe 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 (0) ElllY other person of which at least a majority of the moo:ole, capital, 
beneficial or ownership interest (however designated) is at the time directly, jndiJ."ectly 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. 

(vii) Incor,poration and Good Standing of Subsidiaries. Each Subsidiary of the 
Company has been duly incorporated, amal&amated, fonned or continued, as the case may be, is 
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validly existing as a corporation in good standing under the laws of tbe jurisdiotion of its 
incorporation, amalgamationl fonnation or colltinuancet has the corporate power and authority to 
own its property and to conduct Its business as desoribed in the Disclosure Package and the Final 
Offering Memorandum, Each Subsidiary of the Company is duly qualified to transact bnsmess 
and is in good stauding in each jurisdiction in which the conduct of,its business or its owncl'$hip 
or leasing of property requires such qualifioation1 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 l(xUv) below, all of the issued shares of capital stock or registered capital, as tbe case 
may be, oreach Stlbsi(iiary of the Company have been duly and validly authorized and issued, are 
fully paid and non-assessable and the shares of capital stock or registered oapital,as the case may 
be, of eaoh such Subsidiary owned by the Company or another Subsidiary are owned direotly or 
indirect.1y by the Company, free and cle.a.r of all !lens, encumbmn{les~ equities or claims~ excl;lpt as 
otherwise described m the Disclosure Package and the Final Offering Memorandum. 

(viii) Comorate 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 pel'form its obligations hereunder and thereunder; and all aotion 
required to be taken for the due and propel" authorization, execution and deUvety of each of the 
TransactIon Documents and the consummation of the transactions contemplated thereby has been 
duly and validly taken. 

(ix) Qapirelization. The total sbareholders' equity of the Company is as set forth in 
the Disclosure Package and the Final Offering Memorandum in tbe column entitled "ACtua1'1 
under the caption '!Consolidated Capitalization" !I$ of the respective dates set forth therein, and 
the aotual, authorized, issued and outstanding number of Common Shares as of March 31, 2008 is 
as set forth in the scotton entitled "DeSCription of the Shares" in the Disclosure Paokage and the 
Final Offering Memorandum, and there have 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 Offcling Memoran.dum. All of the outstanding Common Shares have been 
duly authorized and validly issued, are fully paid and nonassessable an.d 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 intQ Common Shares in accordance with the tenus of tbe Notes and the 
Indenture; the Common Sbares issuable upon conversion of the Notes have been duly authorized 
and reserved for issu!ltloe upon such conversion by all necessary oorporate aotion and suoh shares, 
when issued upon such conversion in accordance with tht} terms of the Notes, will be validly 
issued, fully paid and non~assessable and will be free !ItlO cle!l1' of any security interests, olaims, 
liens, equity or encumbrances; no holder of such shares will be subject to personal liability by 
reason of being suoh a holder; and the issuance of suoh shares upon such converston wlll not be 
subject to the preemptive or other similar rights of any securitybolder of the Company, and except 
as Qisclosed in the DIsclosure Package and the Final Offering Memorandum, there are no 
limitations 011 the right.'! of the holders of the Common Shares issuable upon conversion of the 
Notes to hold, vote or transfer their shllres. None oftha outstanding Common Shares were issued 
in violation of any preemptive rights, rights of first refusal or other similar rights to subscribe for 
or purohase seourities of the Comp!ltlY, There are no authorized or outstanding options, warrants, 
preemptive rights, rigbts of :first refusal or other rights to purchase, or equity or debt securities 
convertible into or exohangeable or exeroisable for, any capital stock of the Company or any of 
its Subsidiaries other tban those accurately described in the Disclosure Package and the l"inal 
Offering Memorandum. The descfiption of the COJ)'Jpany's stock option, stock bonl.lS and other 
stock plan!) or arrangements, and the options or other rights granted thereunder, set forth in the 
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Disclosure Package and the Pinal Offering Memoraudum acourately and fairly describes sucb 
plansl at'rangement.$, options and rights. 

(x) Authorization of Agreewen!. This Agreement b8$ been duly authQrized, executed 
and deliveted by the Company. 

(xl) Authorization of the Indenture, The Indenture bas been duly authorized by the 
Company and~ when exeouted and delivered by the Company and the Trustee, will constitute a 
valid and binding agreement of the Company, enforceable against the Company in accordance 
with its terms, exoept as the enforcement therep£ may be limited by bankruptcy, illBolvency 
(including, without limitation, all laws relating to fraudulent trausfers), reorganizationl 

moratorium or similar laws affecting enforcement of creditors' rights generally and except as 
enforcement thereof is subjeot to general principles of equity (regardless of whether enforcement 
1s considered in a proceeding in equity or at law). 

(xli) Authorization of Notes. The Notes have been duly authorized and, at Closing 
Time, will have been duly executed by the Company andt when authenticated, issued and 
delivered in the manner provided for in the Indenture and delivered agaimlt payment of the 
purchase price therefor as provided in this Agreement, will cOllBtitute valid and binding 
obligations of the Company, enforceable against the Company in accordance witb their tenus, 
except as the enforcement thereof may be limited by bankruptcy, iusolvency (Including, without 
limitation, all laws l'elatJ.ng to fraudulent tran.sfers) t'l;org~zatlQ~ moratotilll1l or similar lawa 
affecting enforcement of creditors' rights generally and except as enforoement thereof is subject 
to general principles of equity (regardless of whether enforcement is considered 1n a proceeding 
in equity or at law), and will be in the tOw contemplated by, and entitled to the 1:lenetits of, the 
Indenture. 

(xlU) Descriptions in Transaction Documents. The description of tbe Notes, the 
Subsidimy Guarantees. tbe Indenture and the rigbts, preferences and pdvileges of the capital 
stock of the Company, inc~uding the Common Shares issuable upon conversion of the Notes, 
contained In the Disolosure Package and the Final Offering Memorandum, are acourate in all 
material respeots. 

(xiv) Absence of Violations. Defaults and Conflicts. Neither the Company nor any of 
its Subsidiaries is, or with the giving of notice or lapse of time or both would be, (A) in violation 
of any provision of lawst statutes, rule or regulation or its charter, articles of continuance~ by" 
laws, business license, business permit or other cOllstitutional documents, or any judgment, order, 
writ or decree of any government, government instrumentality or court, domestio or foreign, 
having jurisdiction over the Company or any of its Subsidiaries or any of their assets, properties 
or operations or (B) in default in the performance or observance of any obligation~ agreement, 
covenant or condition contained in any contractl indenture, mortgage) deed of trust, loan or credit 
agreement, note, lease or other agreement or instrument to which the Company or any of its 
Subsidiaries is a party or by which any of them may be bound, or to which any of the property or 
assets of the Company or any of its Subsidiaries is subject (coilectively, "A~emen1s and 
Instruments") except. in each case, for such violations or defaults that would not result in a 
Material Adverse Effect; and the exeoution, deliveJY and performance of the Transaction 
Documents and any other agreement or illBtmment entered into or issued or to be entered intI) or 
issued by the Company in connection with the transactions contemplated hereby or thereby 01' in 
the Disclosure Package and the Final Offering Memorandum and the consummation of the 
transactions contemplated herein and in the Disclosure Package and the Fjnal Offering 
Memorandum. (includmg the issuance and sale of the Securities and the use of the proceeds from 
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the sale of the Securities as described in the Disclosure Package and the Final Offering 
Memorandum under the caption "Use of Proceeds") and compliance by the Company with its 
obligations hereunder or thereunder have been duly autborlzed by all necessary corporate aotion 
and do not and will not, whether with or without the givJng 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 auy ofits S.ubsidiarles pursuant to, the Agreements and Instruments, nor 
will such action result in any violation of the provisions oithe charter, articles of continuance, by­
laws, b1..lSiness license, business permit or other constitutional docwnents of abe Company or any 
of its Subsidiaries or any applicable law, statute, rule, regulationl jndgment, order, writ or decree 
of any governmen4 government instrwnentallty or oourt) domestic or foreign) having jurisdiction 
oV;~I:Jhe Compan,YJ!f...JWY of its ~~".!!iWi\ct~s Qr .~y of their assets, pr~p,e.~.~s ~r.9l!r~fl#Qns. As 
used hereint a "Repayment Event" means any event or condition which gives the holder of any 
note, debenture or other evidence of indebtedness (or any person acting on such holder's behalf) 
the right to require the repurchase, redemption or repayment of all or a portion of suoh 
indebtedness by the Company or any of its Subsidiaries. 

(xv) Absence of Labor Dispnte. No labor dispute with the employees of the Company 
or any of its Subsidiaries exists or, to the knowledge of the Company, is inuninentl 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. manufaoturers, customers or contractors. whioh. 
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 re$pects with aU applicable employment. labor and similar laws except 
for such non.compliances as would Dott singly or in the aggregate, have a Material Adverse 
Effect. 

(xvi) Absence of Procegdings. There is no action, suit, proceeding, inquiry or 
investigation before or brougbt by any court or governmental agenoy or body, domestic or 
foreign, or any stock exchange. now pending, or, to the knowledge of the Company, threatened, 
against or affecting the Compau)' or any of its Subsidillries which might result in a Material 
Adverse Effect, or which might materiaUy and adversely !\ffect the consummation of the 
transactions contemplated by this Agreement or the perfonnance by the Company or any 
Subsidiary Guarantor of its obligations bereunder. The aggregate of all pending legal or 
governmental proceedings to which the Company or any of its Subsidiaries is a party or of which 
any of their respective property or assets is the subject which are not desoribed in the Disolosure 
Package and the Final Offering Memorandulll; inoluding ordinary routine litigation inoidental to 
the business, could not reasonably be expected to result in a Material Adverse Effect. 

(x.vii) Absenpe 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"), oftbe Company 
bas 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 oause or 
result in stabilization or manipulation of the price of any security of the Company to facilitate the 
sale or resale of the Securities. 

(xviii) Absence of further Reguirements. No filing wIth, or authorization, approval, 
consent, license, order, regisl1'ation, qualification or decree of, any court or governmental 
31.lthorlty or agency is necessary or required for the performance by the Company of its 
QbligatiQruI hereunder, in connection with the offerIng, Issuance or sale of the Securities 
hereunder or the consummation of tile transactions contemplated by the Transaction Documents 
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or for the due executi0l1t delivery or performanceofthe Transaction Documents by the CompanYt 
except suoh as have been already obtained, except for the approval of the TSX and, if Seourities 
are Bold by any Initial Purohaser to residents of Canada, the delivery of the Final Offerillg 
Memorandum and the filing of' Ii Fonn 45-106Fl with the applicable Canadian securities 
regulatory authorities. 

(xix) Possession of Intelleotual Property •. The Company and its Subsidiaries own or 
possess or can acquire on reasonable terms sufficient trademarks. trade names, patent rights, 
copyrights1 licenses, approvals, trade secrets and otber similar rights (collectively, the 
"Intellectual Property Rights") reasonably necessary to conduct their busines.ses as now 
conducted; neither the Company nor any of its Subsidiaries has received any notice of or is 
otherwise aware of infringement or oonflict with asserted Intellec~al Property Rights of othe:rs. 

(xx) Possession of Licenses and Permits. Each of tbe Company and its SUb$ldlarJes 
has obtained all consents, authorizations, approvals, orders, certitlcates and permits of and from, 
and has made all declarations and filings with, all relevant national, local or other governmental 
authorities and all relevant courts and other tribunals ("Governmental Authorizations") which are 
required for the Company Or any of its Subsidiaries to own, lease, license and use its properties 
and assets and to conduot i1s t>U$in.tss in the mmmer described in, aud con.templated by, the 
Disclosure Paclmge and tbe Final Offering Memorendum, except for Government Authorizations 
the failure of which to obtain would, singly or in the aggregate, result in a Material Adverse 
Effect; all such Governmental Authorizations are in full force and effeot; none of the Company 
and its SUbsidiaries is in violation of, or default under, suell 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 each case free and clear of all 
liens, encwnbrances and defects, ex.oept 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 ex.cept for the mortgages. liens, pledges or Qther soourity interests relating to the 'bal.lk 
borrowings and other indebtedness by the Company disclosed in the Disclosure Package and the 
Final Offering Memorandum; and any real property and buildings held under lease by the 
Company and its Subsidiaries are held by them under valid, subsisting and enforceable leases 
with such exceptions as are not material and .;10 not interfere with the use made and proposed to 
be made of such property and buildings by the Company and its SubsidiarIes so as to result in a 
Material Adverse Effect> in each case exoept as described in the Disolosure Paokage and the Final 
Offering Memorandum. 

With respect to any of the tree plantations owned, leased or otherwise operated by the 
Subsidiaries of the Company, each sucb Subsidiary has the plantation land use Or other relevant 
plantation rights, as appHcablet that are required or otherwise necessary under the PRe laws and 
regulations in order for suoh Subsidiary to own, lease or operate such plantation and conduct its 
wood fiber businesses in the manner described in, and contemplated by, the Pisclosure Package 
find the Final Offering Memorandum except for any rights the failure of wmch to obtain would 
not result in a Material AdVerse Effeot; 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 
right certificates, building ownersbipcertificate or other relevant title documents, and the 
construction, development, oocupation and use of suoh plant, building or structure complies in aU 
lnaterial respects with aU the applicable laws and regulations except such as would not, singly or 
in the aggre~a.te, result in a Material Adverse Effect. 
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(xxii) ;L}nvirorunental Laws. Except as described in the Disclosure Paokage and the 
Final Offering Memorandum and except such D;latters as would not, singly Ot· in tbe aggregate, 
resu1t in a Material Adverse Effect, (A) neither the Company nor any of its Subsidiaries is in 
violation of any federal, 8tate, local OJ; foreign statute, law, rule, regulation. ordinance, code, 
policy or rule of comItlon raw or any judicial or administrative interpretation thereof, including 
any judicial Or administrative order, consent, decree or judgment, relating to pollution or 
protection of human health, the onvltonment (including, without limitation, ambient air, surface 
water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation, 
laws and regulations relating to tbe release or threatened release of ohemloals, pollutants, 
conta:m.inants, wastes, toxio substances, hazardous substances, petroleum or petroleum products, 
asbestoflw(~ontalning mate1'lals or mold (collectively, HHazardous Materials") or to the 
manufacture, processing, distribution, use~ treatmenf1 storage> disposal, transport or handling of 
HazaMous'Matenals (collectively; I~Env&onmentat Laws"). (B) tbe'<::ompany and its Subsidiaries 
have all pennits, authorizations and approvals required under any applicable Environmental Laws 
and are each in compliance with their requirements, (0) there are no pending or, to the 
Company's :Knowledge, tbre~tened administrative, regulato:Q' or judicial actions, suits, demands, 
demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings 
relating to any Environmental Law against the Company or any of its Subsidiaries and (0) there 
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 Of governmental 
body or agency, against or affecting the Company or any ofits Subsidiaries relating to Hazardous 
Materials or Environmental Laws. 

(xxiii) DJsolasute of Legal Matters. The statements set forth in tbe Disclosure Package 
and the Final Offering Memorandum (A) llUcter the sections beaded "Description of the Shares" 
and "Description of Notes'\ insofar as they purport to constitute a summary of the tetm'l of the 
Notes~ the Subsidiary Guarantees and tbe Common Shares, as the case may be1 are accurate and 
fair in all material respects. 

(xxiv) Materia.l Contracts. (A) AU the master agreements or other contracts entered into 
by the Subsidiaries of the Company relating to the purcbase of the rights to the trees on particular 
plantation land with or without a pre-emptive right to lease such plantation land, (1) all tbe long-

. tenn lease agreements entered into by any of the Company's Subsidiaries for tree plantations, (ii) 
all the share purchase or other investment agreements entered into by the Company and I!oy 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 authorized, executed and delivered by the relevant Subsidiaries of the 
Company. The Company has no knowledge of the invalidity of or grounds for resoission, 
avoidance or repudJation of any such material oontract and none of the Company or its 
subsidiaries bas received notice of any intention to terminate any such conttact or agreement or 
repudiate or disclaim any suoh transaction. (B) All descriptions of material contracts Of 
documents in the Disclosure Package and Final Offering Memorandum, to the extent such 
desoriptions purport to descdbe or summarize such contracts or documents, are true and accurate 
in all material :respects, fairly summarize the contents of such contracts or documents and do not 
omit any material infoIDlation which affects the import of such descriptions. To the best 
knowledge of the Company, tbere are no contracts or documents that would be required to be 
described in the Disclosure Package and Final Offering MemorllUdum under the Urdted States 
Securities laws if s\lch laws and roles were applicable with respect to the Disclosure Package and 
Final Offering Memorandum) or that would be required to be described under any applicable laws 
that have not been so described. 
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(xxv) Accounting Controls. Except liS disclosed in the Disclosure Package and the 
Final Offering Memorendum, the Company and each of its Subsidiaries maintains a system of 
internal controls suffiQicnt to provide reasonable assurances that: (A) transactions are executed in 
accordance with marul-gernent's general or specific authorization; (B) transaotions are recorded as 
necessary to permit the finanoial statements: to be fairly presented in accordance with OAAP and 
to maintain accountability for assets: ,(C) access to its assets is permitted only in accordance with 
management's general of specific authorization; (D) the recorded ancountabi1lty for assets is 
compared with existing assets at reasonable intervals !lnd appropriate action is taken with respect 
to any differences; (E) the Company and each of its Subsidiruies has made and kept books, 
records and accountsl which, in reasonable detai1~ accurately and fairly reflect the transactions 
and dispositions of' assets of such entity; and (F) material infonnatlon relating to the Company 
and i~ 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 seclUities laws. The Company bas established procedures 
which provide a reasonable basis for its board of directors to make proper judgment as t(l the 
financial positiol1 and prospecu; of the Company and its Subsidiaries, taken as one enterprise. 
Since the end of the Company's most recent audited fiscal year, there has been (1) no material 
weakness in the Company's internal control over financial reporting (whether or not remediated) 
and (2) no ohange in the Company's internal control over financiall'eporting that has materially 
affected, Qr is reasonably likely to materially affect, the Company' 8 Internal control over ftnancial 
reporting. 

(~vl) Acconntin{I Polioies Liquidity 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 
acourately and fairly describes in all material respects (1) accounting policies which the CompM-Y 
believes are the most important in the portrayal of the financial condition and results of 
operations for the Company and its consolidated Subsidiaries and which require management's 
most difficult, subjective or complex judgments ("critioal accounting pOlici<ls"); and (ii) 
judgments and uncertainties affectins the applloation of oritloal aocounting polioies. The seotion 
entitled '''Management's 'Discussion and Analysis of Financial Condition and Re~lts of 
Operations~Liquidity and Capital Resourc~s" in the Disclosure Package and the Final Offering 
Memorandum accurately and fairly describes in aU material respects (x) all material trends, 
demands, commitments, event8, unoertainties and risks~ and the potential effects thereof, that the 
Company believes would materially affeot its liquidity and are reasonably likely to occur; and (y) 
all off-balanoe sheet arrangements~ if any. that ha.ve or are reasonably likeJy to have (t current or 
future effeot on tbe financial oondition, changes in financial condition, revenues or expenses. 
results of operations. liquidity, capital expenditures or oapltall'esouroes of the Company and the 
Subsidiaries taken as a whole. Exoept as disclosed in the Disclosure Paokage and the Final 
Offering Memo;randu.m, there are no outstanding guarantees or other contingent obligations of the 
Company or any Subsidiru:y that could reasonably be expected to have a Material Adverse Effect. 

(~xvll) Insurance. Tbe Company and its Subsidiaries carry or are entitled to the benefits 
of insurance. with financially sound and :reputable iUSurCISf in such amounts and Qovering such 
risks as is generally maintained by companies of establiShed repute engaged in the same or 
similar blliliness> and all suoh Insurance is in full force and ilffeot. The Company has no rell$on to 
believe that it or any of its Subsidiaries will not be able (A) to renew its existing insurance 
coverage as and when such policies expire or (B) to obtain comparable coverage from similar 
institutiOJlll as may be necessary or appropriate to conduct its business as now conducted and at a 
cost that would nat result in a Material Adverse Change. 
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(xxviii) Statistlcal 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 believes to be reliable and acourate, and, to the extent required or 
otherwise necessary. the Company has obtained the written CODsent Qr other consent in requisite 
fonn to the use of such data. from such sources. 

(xxix) Investment COnmAIl}! Act. The Company is not required, and after giving effect 
to the issuance and sale of the offered Seourities and the application of the net proceeds therefrom 
as described in the Disclosure Package and the Final Offering Memorandum under HUse of 
Proceeds/' will not be required, to register as an "investment company" under the Investment 
Company Act of 1940, as amended (the "1940 Act") . 

• , ' ... ,t: •• ,.J~ ••• '''''''' <.. 'T' ,4.'" .••• , , ... ~~" )'.' ..... ,. -.. ~ ... 

(xxx) Similar Dffe,r,lng!!. Neither the Company nor any of its Affiliates has, directly or 
indirectly, solicited any offer to buy, sold or offered to sell or otherwise negotiated in respect of, 
or will solioit any offer to buy, sell or offer to sell or otherwise negotiate in respect of, in the 
United States or to any United States citizen or resident, any security whioh Is or would be 
integrated with the sale of the Seouritles in a manner that would require the offered Securities to 
be registered under the 1933 Act. 

(xxxi) Rule 144A Ellgibilitx. The Securities are eligible for resale pursuant to Rule 
144A and will not be> at Closing Time, of the same class as securities listed on a national 
securities exchange registered under Section 6 of the 1934 Aot. or quoted In a U.S. automated 
interdenler quotation system. 

(.xxxii) No General Solicitation. None of the Company, its Affiliates or any persoll 
acting on its or any' of their behalf (other than the Initial Purchasers, as to w~om the Company 
makes no representation) bas engaged or wJil 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. 

(xxxiii) No Registration Required. Subject to compliance by the Initial Purohasers with 
the representations and wlUTanties of the Initial Purchasers and the procedutes set forth in 
Section 6 hereof, it is not necessary in connection with the offer, sale and delivery of tbe offered 
Securities to the Initial Purchasers and to eaoh Subsequent PUl'Qhaser 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 Directed Selling Efforts, With respect to those offered Securities sold in 
reliance on Regulation S, (A) none of the Company, its Affiliates or any person acting on its or 
theil' behalf (other than the Initial Purchasers, as to whom the Company makes no representation) 
has engaged or will engage in any dkeoted selling efforts witbin the meaning of Regulation S and 
(9) each of the Company and its Affiliates and any person acting on its or their behalf (other than 
the Initial Purchasers, as to whom the Company makes nO represontation) has complied and will 
comply with any applicable offering restr.ictions requirement of Regulation S. 

(xxxv) Foreign Issuet, The Company is a "foreign issuer" within the meaning of Rule 
902 under tbe'Securities Act and reasonably believes there is no "substantial U.S. markot Interest" 
in ilie Company's ';debt securities" as suob terms are defined in Rule 902 Wlder the 1933 Aet or 
in the Common Sbares or any securities of the same class as ilie Common Shares. 
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(xxxvi) No Finders. Other than pursuant to this Agreement, there are no contracts, 
agreements or understandings between the Company or any of its Subsidiaries and any person 
that would give rise to It valid claim against the Company> any of its Subsidiaries or the Initial 
Purchasers for a brokerage commission, finder's fee or other like payment in connection with the 
issuance and sale of the Securities. 

(xxxvJJ)Anti-CQIDlpti9tt Practices. NOlle of the Company, any of the Subsidiaries or, to 
the knowledge of the Company, any officers, directors, supervisors, managers, agents or 
employees of the Company Or any of Its Subsidiaries bas, direotly or indirectly> (i) made, 
promised or authorized ally contrlbutiol\ payment or gift of funds or property to any offioial. 
employee or agent of allY governmental agency, authority or instrumentality in Canada, the PRC, 
Hong Kong, the United States) the British Virgin Islands or any other jurisdiction for the pl.ltpose 
of influencing any act or decision of such official or of the government to obtain Of retain 
business. or direct business to the Company or any of its Subsidiaries, or otherwise in 
oontravention of applicable law, or (~i) made any contribution to any candidate for public office 
where either the payment or the purpose of such contribution, payment or gift constitutes bribery 
in breach 'of applicable laws of Canada, the PRC, Hong Kong, the United States. the British 
Virgin Islands or any other jurisdiction or otherwise was or is prohibited under !lny applicable 
law, rule or regulation of any locality; and the Company and its Subsidiaries and Affiliates (as 
hereafter defmed) have conduoted 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 di(ector, officer, agent, employee, affiliate or person acting on behalf of the 
Company or Its Subsidiaries is currently subject to any U.S. sanctions administered by the Office 
ofFore~gn Assets Control of the U.S. Treasury Department eOFAC"); and the Company will not 
directly or indirectly use tbe proceeds of the offering, or lend, contribute or otherwise make 
available such proceeds to any Subsidim:y, joint venture partner or other person or entity, for the 
purpose of financing the 4lCtivities of any person currently subject to any U.S. sa.nctions 
administered by OFAC. 

(J!.XXlx) Related PartY TranSactions. The statements set forth in the Disclosure Package 
and the Final Offering Memorandum under tbe oaptions "Related Party Transactions" and 
"'Management's Discussion and Analysis of Financial Condition and Results of Ol'erations -
Related party Transactions" are true and accurate in all material respects and there are no other 
facts known or which could on reasonable enquiry have been known to the COropIUlY, the 
,omission of which would make any such st4ltements misjeading in any materia.l respect. Except 
as disclosed in the Disclosure Package 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 conneoted with such director or executive 
officer (including hislht)~ spouse or ohildren, 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 band and its affiliates) officers and directors or 
their sbarehoidersl customers or suppliers on the other hand which are not disclosed in tbe 
Disolosure Package and the Final Offering Memo.:andum. 

(;d) Reporting Issuer Status and Listing of Shares. 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 seourities laws, and bas not been noted III default 
of any requirement of such securities laws by any applicable Canadian securities regulatory 
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authority, except in each case for sucb defaults as would have a Material Adverse Effect. The 
outstanding Common Shares are listed on the Toronto Stock Exchange (the "TSX") and the 
Company is in compliance with all requirements of the TSX. The Company ha!! taken no action 
designed to, or likely to have the effect of. (a) delisting the Common Shares from the TSX nor is 
the TSX contemplating terminating such listing, or (b) ceasing to be a reporting issuer in any 
province, nor has the Company received any notification from any applicable Canadian securities 
regulatory authority seeking to revoke the reporting issuer status of the Company. 

(xli) Solvency. The Company and each Subsidiary Guarantor is, and immediately 
after the Closing Time and immediately upon consummation of the transactions contemplated 
hel'(~in and in the Offering Memorandmn wiD be, Solvent. As used herein, the term "Solvent" 
means, with respect. to .an entity,. on a particular date, that on such date (a)tbe. book value (If the 
assets of such entity is greater than or equal to the total amount ofliabilities (inoluding contingent 
liabilities) of such entityt (b) the value of the assets of the entity is greater than the amount that 
will be required to pay tbe probable liabilities of such. entity on its debt as they become absolute 
and mature, (c) the entity is able to realize upon its assets and pay its debts and other lia.bilities 
(including contingent obligations) as they m!UUret and (d) the entity does not have unreasonably 
small capital. Except suoh as would not result in a MaterJal Adverse Effeot, no winding tiP or 
liquidation proceedings have been commenced against the Company or any of its Subsidiaries 
and no proceedings have been started or. to the knowledge of the CompanY,tbreateoed for the 
purpose of, and no judgment has been rendered, declaring the Company or nny of its Subsidiaries 
bankrupt or in Rny insQlvency proceeding, or £o!.' any arrangement or CQIDposition for the benefit 
of creditors, or for the appointment of a receiver, trustee, administrator or similar officer of any of 
the Company and its Subsidiaries, or any of their respeoUvc properties, revenues or assets. 

(xlii) Reiistew9 Capital ofPRC Subsidiaries, Each of the Companis Subsidiaries in 
the people's Republic of China (the "PRO") has been duly established as a wholly foreign owned 
entelprises (eac~ a "WFOE" and; collectively the "WFOEs'? or a PRC limited company invested 
by WFOB (eacb, tl "PRC Limited Company Subsidiary" and,collectively the "PRC Limited 
Company Subsidiaries"; together with the WFOEs, the "PRC Subsidiaries") in compUance with 
applicable PRC Jaws and regulations; the registered capital of each of the PRC Subsidiaries has 
been subscribed in full with one exception as referred to b(llow, and all government approvals 
relating to tbe subscription thereof have been issued and afl.'l in full force and effect; tbe Company 
will payor caose to be paid in full the unpaid registered capital of Sino-Panel (Yunnan) Trading 
Co., Ltd. in due course in acoordance \.V1th PRC laws and regualtions. 

(xliii) Ownership Structure of PRC Subsldlarum. The ownership structure of the 
Company's Subsidiaries in the PRO as described in the Disclosure Paokage and the Final 
Offer.ing Memorandum is in compliance with any applicable laws and regulations in the PRe. 

(xliv) Articles of Assoclatlon of PRC Subsidiaries. The articles of associatioll of each 
of the pRe Subsidiaries comply wlth the requirements of applioable laws of the PRC, and arl.'l m 
full force and effect. 

(xlv) eN Conversion. The events and U'llnsactions (the "eN Conversion") set forth in 
the Disclosure Package snd the Final Offering Memorandum under the caption I'Busiuess-Our 
Wood l7iber Operations-Planted Tree Plantations" relating to the conversion of the corporate 
form of certain PRC Subsidiaries of tbe Company :from cooperative joint venture into wholly 
foreign-{)wned enterprise have been duly effected in accordance with applicable laws and 
regulations, and the description of tbe CN Conversion set forth therein is an accurate and fair 
SUI11IlWlY of such transactions in aU materid respects. 
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(xlvi) Dividends by PRC Subsidiaries. Each ofthe WFOEs has full power and authority 
to effect dividend payments and remittances thereof outside the PRe in United States dollars, 
except for the withholding tax required under the New Income Tax Law of the PRe and other 
exceptions, in each case, as disclosed in the Disclosure Package and the Final Offering 
Memorandum, free of deduction or withhol.ding on account of income ta", and without the need to 
obtain any consent, approval, authorization, order, registration or qualification of or with any 
court or governmental or regulatory agency or body of or in the PRC. 

(xlvii) Shareholder Loans to PRC Subsidiaries. Each of the WFOEs bas .full power and 
authority to borrow shareholder loans from its foreign shareholder as contemplated and described 
in the Disclosure Package and the Final Offering Memorandum. Except for those disolosed in the 
Offering Me1l.1orandun;1, no other licenses,· consents, approvals, authorizations, permits, 
certificates or orders of or from, or fillings, declarations or qualifications with or tOJ any 
governmental body, court, agency or official in the PRC are required for any WFOE to borrow 
shareholder loans. Each of the WFOEs will be able to repay such shareholder loans in, and remit 
to outside the PRe, United States dollars, exceptfor the withholding tax required under tbe New 
Income Tax Law of the PRC and other ex.ceptions, in each case, as disclosed in the Disclosure 
Package and the. Final Offering Memorandum, free of deduction or withholding on account of 
income taxes and without the need to obtain any consent, approval, authorization, order, 
registration or qualification of or with any court or goverrunental 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 annual inspections, except for those the 
absence of which would not result in a Material Adverse Effect. The Company, through the 
WFOEs, has obtained all necessruy foreign exchange registration certificates from the State 
Administration of Foreign Exchange or its local counterparts for its investments in the lIRC. No 
other governmental registration, authorization or filing with any governmental authority, is 
required in the PRC in respect of the ownership by the Company of its direct or indirect equity 
interest in any PRC Subsidiary or in respect of the Reorganization, except for those that have 
already been obtained or those the absence of wWch would not result in a Material Adverse 
Effect. 

(xlix) Prohibition on Dividends. No Subsidiary of the Company is currently prohibited, 
directly or indirectly, under any agreement or other instrument to which it is a party or is subject, 
from paying any dividends to the Company, from making any other distribution on such 
subsidiary's capital stock, from repaying to the Company any loans or advances to such 
subsidiary from the Company or from transferring any of such subsidiary's properties or assets to 
the Company or any other subsidiaxy upon the requisite approval procedures for such transferring, 
except for Sino-Panel (Yunnan) Trading Co., Ltd, wbose registered capital has been partially 
paid "Up and the dividend payments and remittances for wbich 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. 

(1) Absence of Off~Balance Sheet Transaotions. Other than as disclosed in the 
financial statements referred to in Section l(a)(ili) and in the Disclosure Package and the Final 
Offering Memorandum, there are no off~balam:e sheet transactions, arrangements, obligations 
(including contingent obligations) or other relationships of the Company or any offts Subsidiaries 
with unconsolidatr;d entities or other persons that may have a material current or future effect on 
the :finanoial condition, change in financial condition, results of operations, liquidity, capItal 
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expenditure~, capital resources, or significant components 9f revenues or ex.penses of the 
Company and any of its Subsidiaries, taken as a whole. 

(Ii) Absence of Contingent Liabilities. Except as disolosed in the Disclosure Package 
and the Final Offering Memorandum, none of the Company or any of its Subsidiaries has any 
oontingent Jiabilities, in excess oftha liabilities that are either reflected Ol'resetve~ against in the 
financial statements referred to in Section l(a)(lii» whioh would result in a Material Adverse 
Effect. 

(Iii) Immunity. None of the Company, the Company's SubsidiarIes or any of the 
Company's or its Subsidiaries' properties, assets or revenues are entitled to any right oflmmunlty 
in any jurisdiction on.the,grounds of sovereignty from any legal aotioDt"suit.or.prooeedings, from 
set·off or counterclaim, from tbe jurisdiction of any court, from sel'Vices 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 enforoement of any judgrp.ent. The irrevocable and 
unconditional waiver. and agreement of tbe Company in Section 17 of this Agreement by which 
the Company agrees not to plead or claim any such immunity in any legal action, suit Q1' 
proceeding based on this Agreement is not in vIolation of the Jaws of the PRC. 

(!iii) TlIli Retums. Other than as disclosed in the Disolosure Package and the Final 
Offering Memorandum, the Company and each of its Subsidiaries has, on a timely basis, filed aU 
necessary tax returns and notices and has paid or made provision for all applicable taxes of 
whatever nature for all tax years to the date hereof to the extent such taxes have become due or 
have been alleged to be due except for such amounts that are being eontested in good faith by the 
Company or I1S Subsidiaries or for suoh faUures to payor provide as would not, singly or in the 
aggregate~ have a Material Adverse Effeot; oilier than as disclosed In the Disclosure Paokage and 
the Final Offering Memorandum> the Company is not aware of any material tax defioiencies or 
material interest or penalties accrued or accruing or alleged to be accrut:d '01' accruing, thereon 
with respect to itse.l:f or any of its Subsidiaries w.bich have not otherwise been provided for by the 
Company. . 

(liv) No Tax. Or DUD!. Except as disclosed in the Disclosure Package and the Final 
Offering Memorand~ no tax or duty (including any stamp or other issuance or transfer tax or 
duty and any tax or duty on capital gains or income (excluding any tax on capital gains or mcome 
imposed by the United States, any State thereof, 01: the District of Columbia) J whether chargeable 
on a withholding basis or otherwise) js payable by or On behalf of any Initial Purchaser under the 
laws of Canada, Hong Kong, the PRC, the British Virgin Islands or the United States, or of any 
political subdivision, department or agency thereof, in connection with (A) the lssuance of the 
Securities, (B) the sale and delivery by the Company of the Securities to suoh Initial PUI'(ll1aser in 
the manner contemplated herem, (C) the resale and deUvery of the Seourities by suoh Initial 
Purohaser in the manner contemplated. in the Disclosure Package and the Final Offering 
Memorandum or (D) ilie consummation of any other transaction contemplated in this Agreement 
or the Indenture; provided that (i) suuh Initial Purcbasel' is a non-resident of Canada who does not 
use or hold, and is not deemed to use or bold, the Securities or the Purchase Agreement in 
uonneotion with the carrying on of a. business in Canada in any taxation year; (Ji) in the case that 
an Initial Purchaser cfllnes on an insurance business in Canada and elsewhere, this Agreement 
and the Securities a.re not Hdesignated insurance property" in respect of sucb Initial Purchaser; 
and (iii) such Initial Purohase does not carry on a trade or business in Hong Kong and does not 
purcbase or bold tbe Securities as part of such trade or business carried On in Hong Kong. 
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(Iv) No Withholding Tax. All interest, principal, premium) if any, and other payments 
due under or made on the Securities may under the current laws and regulations of Canada, Hong 
Kong, the British Virgin Islands and the PRC be paid to the holders of the Securities) and all 
luterest, principal, ·premium. or other payment due under or made on the Securities wlll not be 
subject to withholding or other similar taxes under the laws and regulations of Canada. Hong 
Kong, the British Virgin Islands or the PRC and are otherwise me and clelU' of any other tax, 
withholding or deduction in Canada, Hong Kong, the British Virgin Islands and the PRe witbout 
neceJlsity of obtaining any consents, approvals, authorizations, orders, registratiops, 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 respeotive properties in the Canada, Hong Kong, the 
British Virgin Islands or the PRC. 

(lvi) Validity under the LaW§ gf qnada. It is not necessary under the laws of Canada 
or any politioal subdivision thereof or authority or agency therein in order to enable a Subseq\lent 
Purchaser of Notes or an owner of any interest therein to enforce its rights under the Notes or to 
enable the Initial Purchasers to enforce its rights under any of this Agreement. the lndcmture or 
the Notes that it should, as a result solely of its holding of Notes be li¢ensed, qualified, or 
otherwise entitled to carry on business in Canada or any political subdivision thereof or authority 
or agency therem; 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 enfQrcemen1 thereof against the Company therein; and it is not necessary to ensure the 
legality, validity, enforceability or admissibility in evidence of any of tWs Agfeement, 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, alltborlty or agency in any cou:ct, authority or agency of 
Canada or any political subcliv;sion thereof. 

(lvii) Effeot of Choice of Law Provision. Under the laws of the Province of Ontario, 
the courts of$uch provluce will recognize and give effect to the cbojQe ofla.w provisions set forth 
in Section 17 hereof and enforce judgments of any New York Court (as defined in Seotion 17 
obtained against the Company or any Subsidiary Guarantor 10 enforce this Agreement, provided 
that (a) the partIes' chQice of New York Law is bona fide and legal and there is no reason for 
avoiding the choice of law on the grounds of public policy under the laws of the Province of 
Ontario; and (b) in any suoh proceeding, and notwithstanding the pal1ies' choice of law, the 
Ontario Court: (!) wlll not take judicial notice of the pr()vh~ions of New York Law but will only 
apply such provisions if tbey are pleaded and proven to its satisfaction by expert testimony; (ii) 
will apply the laws of the Province of Ontario and the federal laws of Canada applicable tberein 
(collectively. "Ontario Law") that under Ontario Law would be characterized as procedural and 
will not apply any New York Law that under Ontario Law would be characterized as procedural; 
(Hi) will apply provisio11$ ofOntarlo Law that have overriding effeot; (Iv) will not apply any New 
York Law jf such applioation would be oharacterized under Ontario Law as a direct or indirect 
enforcement of a foreign revenue, expropriatory~ penal or Qtber public law or if its applioation 
would be contrary to public policy under Ontario Law; and (v) wiU not enforce the perfonnance 
of any Qbligation that is illegal under the laws of any jurisdiction in which the obligation is to be 
perf'onned 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 }lRC and any judgment obtained in any New York 
Court (as defined in Section 17 hereof) arising out (If or in relation to the obUgatiQus of the 
Company \ll1der this Agreement will be recognized In PRC courts subject to the applicable 
provisions of the Civil Procedure Law of the PRC relating to the enforceability of foreIgn 
judgments. 
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(lvili) ~ct of Submission to Jurisdiotion I!rovision. Each of Ihe Company and tile 
Subsidiary Guarantors has the power to submit> and pursuant to Section 17 ofthls Agreement and 
the terms of the Indenture> has legally> validly~ effectively and irrevocably submitted, to the 
Jurisdiction of any New York State or United States federal oourt sitting in the Borough of 
Manhattan, The City of New York, and has the power to designate, appoint and empower, and 
pursuant to Section 17 Qfthis Agreement and the terms of the Indenture, has legalljl, vali~ly and 
effectively designated, appointed and empowered an agent for service of process ih any suit or 
proceeding based on or arising under this Agreement, the Indenture or the Securities, as the case 
may be, in any New Y (Irk Court (as defined in Seotion 17 he~eot). 

(b) RBpre.~er1tations and Warranties by the Company and the Sub;yldfaryG/f(:/ranfors. Each 
Subsidiary Guarantor and the Company jointly and severally represents and warrants to each Initial 
PlU'chaser ,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, witb 
respect to such Subsidiary Guarantor and its Subsidiary Guarantee, as follows: 

(i) Incorporation and Good Standing of Subsidiary Guarantor. The Subsidiary 
Guarantor has been duly incorporate~ mnaLgmnated, formed or continued, as the case may be, is 
vaUdly existing as a corporation in good standing under the laws of the jurisdiction of its 
incorporation, amalgamation, formation or continuanoe, and bas the corporate power and 
authority to own its property and to conduct its business as described in the DiSQloSIU'6 Package 
and the Final Offering Memorandum. The Subsidiary Guarantor is duly qualified to trlll1Sact 
business and is in good standing in each jurisdiction in which the conduot of its business or its 
ownership or leasing of propl;lrty requires such qualification, except to the extent that the failure 
to be So qualified or be in good standing would not Ct1UllC a Material Adverse Effect. 

(if) Corporate AuthQritv. The SubSidiary Guarantor has corporate right, power and 
authority to execute and deliver this Agreement, the Subsidiary Guarantee and the Indenture and 
to perform its obligations hereunder and thereunder; and all a()tion required to be taken by the 
Subsidiary Guarantor for the due and proper authorization, execution and delivery of each of this 
Ag{eement, the Subsidiary Guarantee and the Indenture and the consumroation oftbe transaotions 
contemplated bl)reby and thereby bas been duly and validly taken. 

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

(iv) Absence of Violations. Defaults and Conflicts. The Subsidiary Guarantor is not, 
or with the giving of notice or lapse of the time or both would not he, (A) in violation of any 
provision of law, statute, rule or regulation or its cbarter~ artioles of incorporatioD, by-laws, 
business license, business pennit or other constitutional documents or any judgment~ order) writ 
or decree of any government, government instrumentality or court, domestio or foreign, having 
jurisdiction over the Subsidiary GWll'.;lntor Or any of its Subsidiaries or any of their assets, 
properties or operations or (B) in default in the perfonnance or observance of any obligation, 
agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust, 
loan or credit agreement, note~ lease or other agreement or instrument to which the Subsidiary 
Guarantor or any of its Subsidiaries is a party or by which any of them may be boun~ or to which • 
any of the property or assets of the Subsidiary Guarantor or any of its Subsidiaries is subject 
(collectively, "Subsidiary Guarantor Agreements and Instruments") except, in each case, for suoh 
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 performMce by the Subsidiary Guarantor of its obligations under 
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this Agreement, the Indenture, the Subsidiary Guarantee and any other agreement or instl'Ument 
entered into Or issued or to be entered into or issued by the Subsidiary Guarantor in coWlection 
with the transactions contemplated hereby or thereby or in the Disolosure Package and the Final 
Offering Memorandum, the oonsummation 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 01' 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 01' constitute a breach of, 01' default Or Repayment Event (as defined 
under Section l(xiv» under, or result in the creation Or imposition of any lien, oharge or 
encumbrance upon any property or assets of the Subsidiary Guarantor or any of its Subsidiaries 
pursuant to, the Subsidiary Guarantor Agreements and Instnunents, nor will sucb action result in 
any violation of the provisions oftbe 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 foreign, baving jurisdiction over 
the Subsidiary Guarantor or any of its Subsidiaries Or any oftbeir assets, properties or operations. 

(v) Absence of Further Requirements. No filing with, or authorization, approval, 
consent, license, order, registration, qualification or decree of, any court or governmental 
authority or agency is necessary or required for the performance by the Subsidiary Guarantor of 
its obligations hereunder, in connection with the offering, issuance or sale of the Securities 
hereunder or the consullUlladon 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) Authorization of the Subsidiary Guarantee. The Subsicli<iry GulU'lltttee bas been 
duly authorized by the Subsidiary Guarantor, and when executed and deUvered by the Subsidiary 
Guarantor, will constitute a valid and binding agreement of the Subsidiary Guarantor enforceable 
against the Subsidiary Guarantor in accordance with its tel1lls, except as the enforcement thereof 
may be limited by bankruptcy, insolvency (including, without Jimitatio~ a111aws relating to 
fraudulent transfers), reorganization, moratorium or similar laws affecting enforcement of 
creditors' rights generally and except as enforcement thereof is subject to general pr.inciples of 
equity (regardless of whether enforcement is considered in a proceeding in equity or at law). 

(vii) Authorization of the Indenture. The Indenture has been duly authorized by the 
Subsidiary Guarantor and, when executed and delivered by the Subsidial'Y Guarantor and other 
parties thereto, will constitute a valid and binding agreement of the Subsidiary Guarantor, 
enforceable against the Subsidiary Guarantor in accordance with its terms, except as the 
enforcement thereof may be limited by bankruptcy, insolvency (incLuding, without limitation, all 
laws relating to fraudulent ttansfeJ's), reorganization, moratorimn 01' 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 Jaw). 

(viii) Investment Company Act The Subsidiary Guarantor is 11ot, 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 w1l1 not be, required to 
register as an "investment company" under 1940 Act. 

(ix) Similar Offerings. Neither the Subsidiary Guarantor nor any oHts Affiliates has, 
directly or indirectly, solicited any offer to buy, sold or offered to sell or otherwise negotiated in 

18 
(HK) 1'1.2J13~3IPURCHASE.AOrrpa.dQc 



78

respeot of, or will solicit any offer to buy I sell or offer to sell or other:wise 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 Securities in a manner that would require the offered Securities to 
be registered under the 1933 Act. 

(x) No General Solicitation. None of the Subsidiary Guarantor, its Affiliates OA any 
person aoting on its or any of their behalf (other than the In:!tial Purchasers, as to whom the 
Subsidiary Guarantor aDd the Company make 110 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(0) under the 1933 Act. 

, >'"'' ", (xi) . . .No Directed SellinlJ EffortB. With. respecUo those offered Securities sold in 
reliance on R.egulation S, (A) none of the Subsidim:y Guarantor, its Affiliates or any person acting 
on its or their behalf (other than the Initial Purchasers, as to whom the Subsidiary GU!IrnIltor and 
the Company make no representation) has engaged or will engage in any dkected selling efforts 
within the meaning of Regulation S and (:8) each of the Subsidiary Guat'antor and its Affiliates 
and any person aoting on its or their behalf (other than the Initial Purchasers, as to wbom the 
Subsidiary Guarantor and the Company make no representation) has oomplied and will comply 
with any applicable offering restdctions requirement ofReguiation S. 

(xii) Absence Qf ManipulatiOll. Neither the Subsidiary Guarantor nor any of its 
Affiliates has taken, nor will the Subsidiary Guarantor or any of its Aftl1iates take~ directly or 
illdh:ectly, any action which lS designed to or which has constituted or wbich would be expected 
to cause or result in stabilization or manipulation of the price of any security of the Company to 
facilitate the sale or resale of the Seourities. 

(xiii)£"oreigp. Issuer. The Subsidiary Guarantor is a "foreign issuer" within the 
meaning of Rule 902 under the 1993 Act and reasonably believes there .is no "substtmtial U.S. 
market interest" in the Subsidiary Guarantor's "debt securities" as such teIIllS are defined in Rule 
902 under the 1993 Aot. 

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

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

(a) Initial Securities. On the basis of the representations, wlUTantics and agreements herein 
contained and sulijeot to the terms and conditions heJein set forth t the Company and the Subsidiary 
Guarantors agree to sell to each Initial Purchaser, sev~tally and not jolntly, and each lnitiall'urchllSer. 
severally and not jointly, agl'ees to purcbase from the Company and the Subsidiary Ouarantors1 at the 
price set forth in Sohedule A, the aggregate principal amount of Initial Seourities set forth in Schedule B 
opposite the name of such Initial Purchaser, plus any additional principal amount of Securities which such 
Initial Purcbaser may become obUgated to purchase pursuant to the provisions of Section 11 hereof. 

(b) Option Securities. In additio~ on the basis of the repxesentatioOB and warranties herein 
contained and subject to the 1enns and conditions herein set forth, the Company and the Subsidiary 
Guarantors hereby grant an option to the lnitial Purchasers to purohase) severally and not jointly, up to an 
addidonal U.S,$45,OOO,OOO principal amount of Securities at the same price set forth in Scbedule 13 for 
the Initial Securities, plus acorued interest, if any, from the Closing Time to the Date of Delivery (as 
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defined below). The option hereby granted will expire 30 days after the dat~ hereof and may be exercised 
in whole or in part from time to time only for the purpose of covering over--allotments whieh may be 
made in connection with the offering and' distribution of the Initial Securities upon notice by Merrill 
Lynch to the Company setting forth the principal amount of Option Securities as to wbiCh 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 ~etermined by 
Merrill Lynch, but sball not be later than seven full Business Days (as dermed below) after the exeroise of 
said optlODt nor in any event prior to the Closing Time, as hereinafter defined. If the option is ex.ercised 
as to all or any portion of the Option Securities, each of the Initial .Purchasers, acting severally and not 
jointly, will purchase that portion of the total principal amount of Option Seourities then bding purchased 
which tbe prinoipal amount oflnitial Seourities set forth in Schedule A opposite the name of suoh Initial 
Pnrcbaser bears to the total prinoipal amount oflnitial Securities, subject in each case to su~b adjustments 
as Merrill Lynch in its discretion shall make to eliminate any sales or purchasers of fraotional Securities, 
For purposes of this Section 2, ('Business Day" means any day exoept a Saturday, a Sunday or a day on 
whioh commercial banks in The City New York or Hong Kong are authorized by law to olose or 
otherwise not open for business. ' 

(0) 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 A.M, (New YorR 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 sball 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 purooased by the Initial 
Purchasers, payment of the purcbase price for~ and delivery of certificates for~ such Option Securities 
shall be made at the above-mentioned offices, or at such other place as sball be agreed upon by the 
Representative and the Company~ on each Date of Delivery as specified in the notice from the 
Representative to the Company. 

Payment shall be made to tile Company by wire transfer of immediately available funds to 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 
understood that each Initial Purchaser has authorized the Representative; for its account; to accept 
delivery of, receipt for, and make payment of the purchase price for. the Securities which it has agreed to 
purchase. Merrill Lynch, individually and not as representative of the Initial Purchasers, lnay (but shall 
not be obligated to) make payment of the purohase price for the Seourities to be purcbased by any Initial 
Purchaser whose funds have not been received by Closing Time, but such payment shall not relieve such 
Initial Pnrohaser from its obligations be(eunder. 

(d) Denominations; Registration. Certificates for the Initial Notes and the Option Notes, if 
s.ny~ shall be in global form and 1:egistered in the name of Cede & Co., as nominee ofDTC And shall be in 
suoh denominations (0.8.$1,000 or integral multiples of U.S.$l,OOO inexce8$ tMreof) as the 
Representative may request in writing at least one full busmess day before the Closing Time or the 
relevant Date of Delivery, as the oase may be. The global certificates representing the Notes shall be 
made available for examination and packaging by the Initial Purchasers in The City of New lYork not later 
than 10:00 A.M. 011 the last business day prior to Closing Time or the relevant Date of Delivery, as the 
case may be. Delivery of (i) one or more global certificates evidencing Notes soltl in offshore 
transaotioDs in reliance on Regulation S of the 1933 Act to the Trustee, as custodian 'for D,Te, on behalf 
of Clearstream Banking S.A. Luxembourg ("Clearstroom"), and Euroclear Bank S.A.IN.V., las operator of 

I 

20 
(HK) 12723/353IPURCtlASIl,AGTlpa,df)o 



80

the Euroclear System ("Euroclear"), and (ii) one or more global certificates representing Notes sold jn 
reliance on Rule 144A under the 1933 Act to the Trustee, as custodian for DTe, 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 oCthe Comp!IDY and the Subsidiary GUarantors. The Company and 
each of the Subsidiary GuarantoJS covenants with the Initial Purchasers as follows: 

(a) 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 amendments and supplements thereto and documents incorporated by reference 
therein as.such .. Initial Purchaser may reasonably request. '. 

(b) Notice and Effect of Material Events, The Company and the Subsidiary Guarantors will 
immediately notify each Initial Purchaser, and confmn such notice in writing, of (x) any filing made by 
the Company and the Subsjdiaty 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 lnitial PurchQSers, any material 
changes :in. or affecting the condition, financial or otherwise, or the earnings, business affairs or busme'ss 
prospects of the Company and its 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 djsclosed in the Disclosure Package or the Offering Memorandum. In such 
event or if during sucb time any event shall occur as a result of which it is necessary, in the reasonable 
opinion of any of the Company, its counsel, the Initial Purchasers or counsel for the Initial Purchasers, to 
amend or supplement the Offedng Memorandum in order that the Offering Memorandum not include any 
untrue statement of a 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 a material fact or omit to state a material fact necessary in order to make tbe 
statements therein, in the light of the circumstanoes existing at the time it is delivered to a Subsequent 
Purchaser, not misleading, 

(c) A.mendment and Supplements to the' Offering Memorandum,' Preparation 0/ 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 Offerillg Memorandum and 
will not effeot such amendment 01' supplement without the consent of tbe Initial Purchasers, Neither the 
consent of the Initial Putcha.c;ers, nor the Initial Purchasers' delivery of any such amendment OJ.' 
supplement. shall constitute a waiver of any of the conditions set forth in Section 5 hereof, The Company 
will prepare the Pricing Supplement, in fOl',Ul. and substance satisfactol'Y to the Representative, and shall 
furnish as soon as practicable but not later than the Applicable Time to each Initial Purchaser, without 
charge, as many copIes of the Pricing Supplement as such lnltlal Purohaser 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 bas 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 applioable securities laws of such states and other jurisdictions as the Initial Purchasers 
may designate and to maintain Stich 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 IIny general 
oonsent to service of pl'ocess or to quallfY as a foreign corporation Of ,as a dealer in seourities business in 
any jurisdiction in whioh it is not so qualified or to subject itself to taxation in respect of doing business in 
any jurisdlotion in which it is not otherwise so subject. 

(e) Use 01 Proceeds. The Company will use the net proceeds receIved by it from the sale of 
the Securities in the manner specified in the Offering Memorandum under "Use ofProoeeds." 

(f) Stamp and Transfer Tax indemnity. The Company and the Subsidiary Guarantors will 
indemnify and hold each Initial Purchaser harmless against (a.) my documental)', stamp or similar transfer 
or issue tax, duties or fees and any transaction lovies, commissions or brokemgu charges, including any 
interest and penalties1 on the issue, sale and delivery to the 111itial Purcbasersof the Securities in 
accordanoe with the terms of this Agreement, the sale and delivery by the .Initial Purchasers of the 
Seourities to Subsequent Purchasers, and the execution and deUvery ofthl.s Agreement and the Indenture 
and (b) my value-added tax. payable in connection with the commissions and other amounts payable or 
allowable by the Company, in each case, that are or may be required to be paid under the laws of Canada, 
Hong Kong, the PRC, the British Virgin Islands, the United States Of any ollier judsdictio~ or any 
political subdivision or taxing allthority thereof or therein; provIded that (1) the relevant Initial Purchaser 
is a llon-~esident of Canada who does Dot use 01' bold, and is not deemed to sue or hold, the Securities or 
the Purchase Agreement in cOJl1lection with the carrying on of II business in Canada in any taxation year; 
(ii) in the case tbat an Initial Purchaser carries on an insurance business in Canada and elsewhere, this 
Agreement and the Securities are not 4<designated insurance property" in respeot of such Initial Purchaser; 
and (iii) such Initial Purchaser does not oarry on a trade or business in Hong Kong lind 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 tQ be made 
by it to the Company under this Agreement, any amoun~ required to be paid by tbe Company and the 
Subsidiary Guarantors under this clause. 

(g) Restriction on Sale olSectlrlties. During a period of 90 days from the date of tbe Final 
Offering Memorandum (the flLock-up Period"), the Company shall not, and shall cause any of its 
Subsidiaries not to, without the prior written coment ofMerrlll Lynch, directly or indirectly> (i) issue (in 
the case of the Company). sell, offer or agree to sell, grant any option for the sale of, or otherwise transfer 
Or dispose of, any other debt seourities of the Company, Qf securities of the Company that are convertible 
into, or exchangeable for, the NQtes or such other debt seouritie$~ (il) offer, pJedge, announce the intention 
to sell, sell, oontraot to seU, sell any option or contract to purcbase, purchase any option or oontract to sell, 
gfant any option t right or warrant for the sale of. lend or otherwise transfer or dispose of any Common 
Shares or securities convertible into or exchangeable or exercisable for or repayable with Common Shares 
or (iii) enter into any swap or other agreement or any transaction that transfers, in whole or in part> the 
economic consequences of ownership of the Common Sharest or any securities convertible into or 
exchangeable or exercisable for or repayable with Common Shares, whether any such swap or transaction 
described in clause (ii) or (iii) above is to be Sl;lttled by delivery of Common Sbarl;ls or such other 
securitjes~ in cash or otherwise; provided, however, that the Company may offer, issue and sell Common 
Shares or securities convertible into or exchangeable or exercisable for Common Shares. or debt 
secutiUes (A) pursuant to this Agreement as 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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(h) PORTAL Designation The Company will use its best efforts to permit the Notes to be 
designated PORTAL securities in accordance with the rules and regulations adopted by the Finanoial 
Industry Regulatory Authority, Inc. (UFINRN') relating to trading in the PORTAL Market. 

(I) Listing on Securities Exchange. The Company will ·use its best efforts to C8Wle all 
Common Sbares issuable upon conversion of the Notes to be listed for trading on the TSX. 

(j) Reservation of Shares of Common Shares. The Company shall rese.I'Ve and keep 
available at all times,free of preemptive rights. Common Shares for the purpose of enabling the Company 
to satisfY tiny obligations to issue Common Shares upon oonvel'Sion oft:he Notes. 

(k),." ... C/earancfI and.Settlement Systems. The Company wlll use its. best efforts to pellI1it.the 
Securities to be eligible for olearance and settlement through the facilities of DTC, EurQclear Bank or 
Clearstream. 

(1) Public Announcement. Prior to tbe Closing Time, or a Date of Delivery. jf any, the 
Company will not issue any press release or other communication directly or indirectly and hold no press 
conferences with respect to the Company oJ' any of its Subsidiaries, the fmancial condition, results of 
operations, business properties, assets or liabilities of the CompaIlY or any of its Subsidiaries of the 
offering of the Securities, without the prioJ' consultation of tIle Representative. 

SECTION 4. Payment of Expenses. 

(n) Expenses. The Company will pay all expenses incident to tIle perfonnance of its 
obligations under this Agteement, including (0 tbe preparation, printing, delivery to the Initial Purchasers 
and any filing of any preliminal)' offering memorandum, the Disolosure Package and the Final Offering 
Memorandum (including financial statements and any schedules or exhibits and any dOcUlllent 
incorporated therein by reference) and of each amendment or supplement thereto or of auy Supplemental 
Offering Materlal~ (U) the preparation, printing and delively to the Initial Purohasers of this A,greement, 
any Agteement among Initial PurchllScrs, the Indenture and such other documents 8.lI may be required in 
counection with the offering, purchnse, sale, issuance or delivery of the Securities, (iii) the preparation, 
issuance and delivery of the certificates fur the Securities to the Initial Purchasers and tlle 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 oonversion thereof liUd imY cbarges of DTC or other 
applicable olearing system in connection therewith, (iv) the fees lUld disbursements of the Company1s and 
any Subsidiary Guarantor's counsel, Ilooountants and other advisors, (v) only in the event that the offering 
of the Securities as contemplated by tms Agccement is terminated or otherwise not consummated1 the out~ 
of~pocket expellSes incurred by the Initial Purohasers in cOllllcction with tbia offering, which shall include 
travel costs, document production a.nd other customary expenses for this type of transaction, including the 
fees and disbursements of the Inithd Purchasers' legal counsel. (vi) the qualification of tba Notes and the 
Common Sbares issuable upon (:onv~rsi()nthereofundel' seoudties Jaws in accQrdance with the provisions 
of Section. 3(d) hereof~ including filillg fees and the reasonable fees and dlshursements of counsel for the 
Initial Purobasers in connection therewith and in oonnection with the preparation Qf the Blue Sky Survey, 
any supplement thereto, (vii) the fees and expetlBes of the Trustee and any paying agent, transfer agent, 
registrar or depositary and auy security agent. including the fees and disbllrsements of counsel for the 
Trustee, in connection with the issuance of the Securities and other transactions contemplated under the 
Indenture and the Securities, (viii) the costs and expenses of the Company relating to investor 
presentations on any "road, show" undertaken in cOllllection with the marketing of the Securities 
including. withQut limitation, expenses associated with the production 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 cOn$ultants, and the 
cost of aircraft and other transportation chartered 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:) aU 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 appoin'tment of any agent for service of process under this Agreement, the Indenture 
and other agreements contemplated herein or therein, (xii) 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 expenses 
inddent to the performance of the obligations of the Company and the Subsidiary Guarantors. 

(b) Reimbursflment. Without prejudice to subsection (0) below, the Company undertakes, 
forthwith after a request by an Initial Purcbaser> to reimburse such Initial Ptlrchaser the amount of any 
costs, oharges, oommissions, fees and expenses (including amounts in respect of VAT (or other similar 
tax) properly ohargeable thereon) payable by the Company under the other subsectioIlS of this Section 4 
which such Initia1 Purchllser may have properly paid or reasonably incurred. 

(0) Deduct/Qnfrom Proce.eds. Eacb Initial Purchaser may elect to deduct an amount equal to 
(A) the commissions payable by the CompanYi and (B) !lny such costs~ charges, fees, and expenses 
(including amounts in respect of VAT (or other similar tax) ohargeable thereon)1 which the Company has 
agreed to pay, indemnifY or hold such Initial Purchaser harmless against. or which failed to be reimbursed 
by the Company, under or pursuant to this Agreement, from any payments to be made by suoh' Initial 
Purchaser to the Company under Section 2 hereof. 

Cd) Reimbursement Obligation Survfv~. Reimbursement by the Company under subsections 
(a) and (b) above shall be made subject to the terms of these subsections, in any event mespective of 
whether or not the offering of the offered Seouritles is oompleted. 

(e) Payments Free ofTaxeli. All sums payable to the Initial PurchMers by the Company or 
the Subsidiruy Guarantors under this Agreement shall be paid without set-off or counterclaim, and free 
and clear of and without deduction or withholdiog for or on account of any present or :futu~e taxes, levies, 
imposts, duties, fees, assessments or other oharges of whatever nature imposed by Canad~ the BrltiBh 
Virgin Islands, the United States, the PRC and Hong Kong, or by any department, agency or other 
political subdivision or taxing authority thereof, and all interest, penalties or similar liabilities with respect 
thereto. If any such taxes are required by law to be deducted or withheld in connection with such 
payments, the Company 01' the Subsidiary Guarantors, as the case may be, wi1lincrease the mnount to be 
paid so that the full amount due is received. 

(f) Termination 0/ Agreement. lf this Agreement is terminated by the Representative in 
accordance with the provisions of Section 5 Qr Section 1O(a)(I) bereof; the Company and the Subsidiary 
GUarantors shall reimburse the Initial Purchasers for all of their out-oi-pooket expenses, including the 
reasonable fees and di$bursements of counsel for the Initial Purchasers. The Company and the Subsidiary 
Guaranto(s sball not be responsible for reimbursing any defaulting Initial Purchaser as described in 
Section 11 hereof. 

SECTION 5. ~Qndition8 ofInitial purchasers' Obligations. The obligations oftbe Initial 
Purohasers hereunder are subject to the accuracy of the representations and warranties of the Company 
and the Subsidiary Guarantors oontained in Section 1 hereof as of the date bereof and as of the Closing 
Time, except for such representations and warranties that speak to a specifio time, in which case the 
representati()n and warranty shall be accurate as of such speoified time, or in certificates of any officer 0f 

24 
(HK) I Z72l/m/rl)RCHA,Sll.AGT/p .. doc 



84

the Company or any of its Subsidiaries delivel'cd pursuant to the provisions hcreofJ to the perfonnance by 
the Company and each of the Subsidiary Guarantors of its covenants and other obligations hereunder, and 
to the foHowing further conditions: 

(a) Opinions of Counsel for Company and Subsidiary Guarantors. At Closing Time, the 
Representative shall have reoeived (A) the favorable opinions, dated as of Closmg Time, of (1) Aird & 
Berlls LLP, counsel for the Company as to Canadian law, to the effect set forth in Exhibit A~ 1 hereooJ (2) 
Linklaters, counsel for the Company and certain Subsidiary Guarantors as to United States, Hong Kong 
and English law, to the effect set forth in Exhibit A·2 hereto, and (3) Appleby, counsel for the Company 
and certain Subsidiary Guarantors as to the la.ws of the British Virgin Islands, to the effect set fortb in 
Exbib!t A-3 hereof, in each case, in form !Illd 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 PRe law, in fom and substance satisfactory to tbe Representative and to the effect set forth in 
Exhibit A4 hereto, and such opinion shall be addressed to the Company fOI: its sole reliance and 
expressly consent to the Company's delivering a copy of such 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 tbe accuracy and 
truthfulness of the representations of the Company or the Subsidiary Guarantors in Section 1 hereof or 
certificates of officers of the Comp!IllY 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 ElUot LLP, counsel for 
the Initial Purchase(s as to Canadian law, with respect to the matters set forth 10. Exhibit AH5 hereto, (2) 
Davis Polk & Wardwell, counsel for the lnitial Purchasers as to United States law, to the effeot set forth 
in Exhibit A~6 hereto and (3) Commerce & Finance Law Offices, counsel lor the Initiall'urchasers 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 matters, they have relied, to tbe extent they deem proper, upon certificates of 
officers of the Company and its Subsidiaries, upon the accuracy and tmthfulness oftbe representations of 
the Company or tbe Subsidiary Guarantors in Section 1 hereof or officers' certifiCates delivered by or on 
behalf of the Company or tbe 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 wWch infonnation is given in the Disclosure Package and the Final 
Offering Memorandum (exclusive of any amendments 01' supplements thereto subsequent to the date of 
this Agreement), any material adverse cbange in the condition, fin!lllcial or otherwise. or in the earnings, 
business affairs or business prospects of the Company and its Subsidiaries considered as one enterprise, 
wbether or not arising in the ordinary course of business, and the Representative shall have received (A) 
from the Company a certificate of the Chief Executive Officer and the Chief Financlal Officer of the 
Company, dated as of Closing TIme~ to the effect that (i) there has been no such material adverse cbange, 
(ii) the representations and warranties made by the Company and each of the Subsidiary Guarantor in 
Section 1 hereof are true and correct with the same force and effect as though expressly made at and as of 
Closing Time, !Illd (iii) the Company and each of the 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 aU material respects; (B) from the Company It certificate of the Chief Exeoutive Officer and the Cbief 
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 offioer of such Subsidiary Guarantor, 
dated as of Closing Time, to the effect that (1) 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 agr~ements and 
satisfied all conditions on its part to be performed or satisfied at or prior to Closing Time ;n all material 
respects. 
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Cd) AccountanfS' Comfort Letter. At the time of the execution of this Agreement, the 
Representative shall have received from each of (i) Ernst &, Young LLP and (il) BDO MoCabe Lo 
Limited a letter dated such date, in form and substance satisfactory to the Representative. together with 
signed and reproduced copies of such letter for each of the other Initial Purchasers, containing statements 
and information of the type ordinarily included in accountants' "comfort letters" to tbe Initial Purchasers 
with respect to the financial statements and certain financial Information conta.ined 'in the Offering 
Memo11lIldum. 

(e) Br;ngw.down Comfort Letter. At Closing Time, the Representative shall have received 
from Ernst &, Young LLP a letter, dated as of Closing Time, to the effect that Ernst &, Young LLP 
reaffirms the statements made in the letter furnished pursuant to subsection (d) of this Section, except that 
the specjfied date referred to shall be a date not more than three business days prior to Closing Time. 

. (:t) PORTAL. At the Closing Time, the Notes shall have been designated for trading on 
PORTAL. 

(g) Conditional Approval of Listing on TSX. At Closing Time, the 18X shall have received 
notice of the purchase and sale of the Notes, and shall have conditionally approved the Common Sbares 
issuable upon conversion of the Securities for listing on the TSX, subject only to the customalY post" 
closing deliveries to the TSX. 

(h) Maintenance of Rating. At the Closing Tlm~ the Securities shall be rated at least "BaZ" 
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, tbere shall not have 
occurred a downgrading in the rating assigned to any of the Company's debt securities by any "nationally 
recognized statistical rating agency", as that term is defined by the Commission for purposes of 
Rule 436(g)(2) under the 1933 Act, and no suoh securities rating agency shall have publicly al1l1ounced 
that it bas under surveillance or review, with possible negative implica.tiollS~ its rating of any of the 
Company's debt secwities. 

(i) Indenture. At or prior to the Closing Time. eaoh of -the Company, the Subsidiary 
Ouru:antors and the Trustee shall have exeouted find deJivered the Indenture. 

(I) DTC. The Securities shall have been declared eligible for clearance and settlement 
through DTC. 

(k) Appointment of Servioe of PrQces~ Agent. Law Debenture Corporate 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. 

(1) Subsidiary Guarantor Shareholder Approval, Each Subsidiary Guarantor shall have 
provided to the Representative. approvals fro~ the shateholders of the Subsidiary Guarantor approving 
tho issuance by such Subsidiary Guarantor (If its Subsidial'y G\l!U:antee. 

em) Transfer of Cash. At or prior to the Closing Time, the Company shall have oaused the 
transfer of cash and cash equJvalents in a total amount of approximately US$100 million from Sino­
Capital Global ]no. to Sino-Forest Resouroes Ino. so that the Non-consolidated Cash of Initial Non­
Guarantor Subsidiaries at the Closing Time accounts for no more than 10% of the Consolidated Cash of 
the Company based on the most recently available non"consolidated financial statements of such Initial 
Non-Guarantor SUbsidiaries and consolidated ftnancial statements of the Company. Unless otherwise 
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defined in this Agreement, capitalized terms used in this clause sllaH have tho same meanings as given to 
them in the Final Offering Memorandum under the caption 'IDescdption of the Notes-The Subsidiary 
Guarantees. " 

(u) Conditions /0 Purchase 01 Option Securities. In the event that the lIrltial Purchasers 
exercise their option provided in Section 2(b) hereof to purchase all or any portion of the Option 
Securities, the representations and warranties of the Company and the SubsIdiary Guarantors contained 
herein and the statements in any ccrtificales furnished by the Company Of any Subsidiary of the Company 
hereundet shall be tl'ue and correot as of each Date of Delivery, except for such rep,esenlatlons and 
warranties that speak to a specific time, in which case the representation and warranty sball be accurate as 
of such speoified time, and.,. at tbe relevant Date of Delivery, the R.epresentative shall bave received: 

.' •• ,~ 11.>1 •• ' • ..,~ •• I L \11" ,.' ", "y 

(i) precel'S' Certifioate. (A)(x) From tbe CompanY1 a. certificate, dated such Date of 
Delivery, of the ChiefExeoutive Officer and the ChiefFinancjal Officer oftha Company and (y) 
from each Subsidiary Guarantor a certificate, dated such Date of Delivery, of an executive officer 
of such Subsidiary Guarantor, each confirming that their respective certificates delivered at 
Closing Time pursuant to Section 5{cXA) or (C) hereof, as the QUse may be, remain true and 
correct as of such Date of Delivery; and (B) from the Company, a certifioate of the Chief 
Executive Officer and the CWef Financlal Officer of the Company In form and substance 
satlsfaotory to the Representative dated the date of such Date of Delivery, substantially in tbe 
same form and substance as the certificate delivered to the Representative pursuant to Section 
5(0)(B) hereof, except that tlie "specified date" in the letter furnished pursuant to this clause shall 
be a date not more than three business days prior to such Date of Delivery. 

(ii) Opinioij Qf Counsel for Company and Subsidiary Guarantors. The favorable 
opinions of (1) Aird & BerliB LLP, couusel for the Company as to Canadian law, (2) Linklaters, 
counsel for the Company and certain Subsidiary Gparantors as to United States, Hong Kong- and 
English law and (3) ApplebYJ counsel for the Company and certain Subsidiaty Guaranturs as to 
the laws of the British Virgin 18lands. in foJIU and substance satisfactory to the Representative, 
dated such Date of Oelivety, relating to the Option Securities to be purchased on such Date of 
Delivery and otherwise to the same effect as their respective opinions requited by Seotion 5(a) 
hereof; and (a) a copy of the opinion of Jingtian & Gongcheng, counsel for the Company IlS to 
PRC law, in form and substance satisfactory to the Representative, dated suoh Date of Delivery, 
relating to the Option Securities to be purcbased on such Date of Delivery and otherwise to the 
same effect as its opinion required by. ond satiSfYing the requirement under, Seotion 5(a) hereof. 

(iii) Opinion of Counsel for the Initial Purchasers. The favorable opinions of (1) 
Stikeman Elliot LLP, counsel for the Initial Purchasers as to Canadian law, with ~espect to the 
matters set forth in Exhibit A-S hereto, (2) Davis Polk. & Wardwell, counsel for the Initial 
Purcbasers as to United States law, to the effect set forth ill Exhibit A~6 hereto and (3) Commerce 
&. Finance Law Offices, counsel for the Initial Purchasers as to PRe law, to the effect set forth in 
Exhibit A-7 hereto dated such Date of Delivery> relating to the Option Securities to be purchased 
on such Date of Delivery. 

" 

(iv) Bring~dQwn CQmfort Letter. A letter from Ernst & Young LLP, in form and 
substance satisfactory to the Representative and dated suoh Date of Delivery, substantiaUy in the 
same form and substance as the letter furnished to the Representative pursuant to Section 5(e) 
hereof, except tbat the "specified date'· in tbe letter furnished pursuant to this parasraph shall be a 
date not mote than three business days prior to such Date QfDeUvery. 
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(0) Additional Doouments. 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 connection with the issuance and sale of the Securities as herein contemplated shall be 
satisfactory,in fonn and substance to the Representative and cO\lllsel for the Initial Purchasers, 

(P) Termination of Agreement. If any CQndition specified in this Section 5 sbaU not have 
been fulfilled when and as required to be fulfilled, this Agreement, or in the case of !Illy condltion to the 
purchase of Option Securities, on a Date of Delivery which is after the Closing Time~ the obligation of the 
Initial Purchasers to purchase tbe 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 ex.cept that Sections 1,7,8,9, 12, 16, 17, 18,20,21 and 22 
shall survive any sucb termination and remain in full force and effect. 

SECTION 6. Subsequent Offers and Resales of the Securities. 

(a) Offer and Sale Procedures. Each of the Initial PUl'chasers, the Company and the 
Subsidiary Guarantors hereby establish and agree to observe tbe 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 Securities in any 
Jurisdiction outside the United States except under·clroumstances that will result in compliance 
with the applicable laws thereof and that It will take at its own expense whatever aotion is 
required to permit lts purchase and the resale of the Securities in such jurisdiction. 

(ii) No General Solicitation. No genernl solicitation or general advertising (within 
thl!l meaning of Rule 502(0) under the 1933 Act) will be used in the United States in connection 
with the offering or sale of the Securities. 

(ill) Purchases by NonftBank 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 ofilia appUcable Initial Purohaser, be a qualified institutional buyer, as defined in 
Rule 144A under the 1933 Act ("Q1B") or a person outside the United States. 

(iv) Subsequent Purohaser Notification. Each Initial Purchaser will take reasonable 
steps to inform, and cause each of its u.s. Affiliates to take reasonable steps to inform, persons 
acquiring Securities from sucb 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) lire 
being sold to them without registration under the 1933 Act in reliance on Rule 144A or in 
accordance with another exemption from registration under the 1933 Act, as the case may be, and 
(C) may not be offered, sold or otherwise transfem:d except (1) to tbe Company or one of its 
Subsidiaries, (2) outside the United States in accordance with Regulation S and in accordance 
with the laws of the applicable jurisdiction, or (3) inside the United States in accordance with (x.) 
Rule 144A to a person whom the seller reasonably believes is a QIB that is purchasing such 
Securities for its own account or for the account of a QIB to whom notice is given that the offer, 
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sale or transfer is being made m reliance on Rule 144A or (y) pursuant to another available 
exemption from registration under t~e 1933 Act. 

(v) Minimum Principal Amount. No s'ale of the Notes to anyone Subsequent 
Purchaser will be for less than U.S.$1.000 principal amount and no Note will be issued in a 
smalierprincipal amount. lftbe Subsequent Purchaser is a Don-bank fiduciary acting on behalf of 
others, each person for whom it is acting must purchase at least U.S.$l,OOO principal amount of 
the Notes. 

(vi) Transfer Restriction. The transfer restrictions and the other provisions set forth 
in the Offering Memorandum under the caption "'fiansfer Restrictions,'; including the legend 
. J;eq)1jJ.ep tl1\'f~by, shall apply to t:Qe ~,~curities. 

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

(i) Integration. The Company and each Subsidiary Guarantor agrees that it will not 
and will cause its Affililltes not to., directly or indirectly, solicit any offer to buy, sell or make any 
offer or sale of, or otherwise negotiate in respeot of, seCurities. of the Company of any class if, as 
a result of the dootrine of "integmtion" referred to in Rule 502 under tne 1933 Act, such offer or 
sale would render invalid (for the purpose of (i) the sale of the offered Securities by the Company 
to the Initial Purchasers, (it) the resale of the offered Securities by the Initial Purchasers to 
Subsequent Purchasers or (ill) the resale of the offered Securities by such Subsequent Purchasers 
to others) the exemption from the registmtion requirements of the 1933 Act provided by Seetioll 
4(2) tbereof or by Rule 144A or by Regulation S thereunder or otherwise. 

(if) Rule 144A Infonnation. During any period in which the Company is not subject 
to Section 13 or 1S(d) of the 1934 Act or exempt from reporting pursuant to Rule 12g3-2(b) 
under the 1934 Aot) the Company wlll furnish, upon request, to each holder of the Notes or 
Common Shares to be issued upon conversion of the Notes, or any perspeotive purchaser 
designated by any such holder, infonnation satisj)'ing the requirements of Rule 144A(d)(4)(i) 
under the 1933 Act so long as any such Notes or Common Shares are "restricted securities" 
within the meaning of Rule 144A(d)(4)(i). 

(iii) Restriction on Repurchases. Until the expiration of one year after the Closing 
Time ot: any Date of Delivery, iflaterl the Company will not; and will cause its Aftlliates not to, 
resell any offered Securities which are ''restricted securities" (as sucb tenn is derroed under Rule 
144(aX3) under the 1933 Act), whether as beneficial OWner or otherwise (except as agent acting 
as a securities broker on behalf of and for the account of customers in the ordinary course of 
business in unsolioited broker's transactions). 

(0) Qualifl~d Institutlol1al Buyer. Each Initial Purohaser herehy represents and warrants to, 
and agrees with/ the Company and the Subsidiary Guarantor'S) that it isa QIB and an "acoredited investor" 
within the meaning of Section SO I (a-) under the 1933 Act. 

(d) Resale Pursuant to Rule 903 of Regulation S or Rule 144A. Each Initial Purchaser 
understands that the offered Securities have not been and will not be l'egisteredunder the 1933 Act and 
may n01 be offered or sold within the United States except pursuant to an exemption from. or in a 
transaction not subject to, the registmtion requirements of the 1933 Act. Each Initial Purchaser sevemlly 
represents and agrees that it bas not offered or sold, and will not offer or sell~ any offered Securities 
constituting part of its allotment within the United States except in accordance with Rule 903 of 
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Regulation S under the 1933 Act, Rule 144A under tbe 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 efl;'orts 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 Econoxnic 
Area which has implemented the Prospectus Directive (each, a ~'Relevant Member State"). each Initial 
Purchaser severally represents and agrees that, with effect from and including the date on which the 
Prospectus Directive is implemented In that Relevant Mem.ber State (the ":Relevant Implementation 
Date"), i't has not made Md will not make an offer of Sec~ties which are the subject of the offering 
contemplated by the Offering Memorandum to the public in tbat Relevant Member State other than: 

(i) to legal entities which are authorized or regulated to operate in tbe financial 
markets or, if not so authorized or regulated, whose corporate purpose is SOlely to invest in 
securities: 

(U) to auy legal entity which has two or more of (1) an average of at least 250 
employees during the last fmancial yeari·(2) a towl balance sheet of more than €43,OOO,OOO; and 
(3) an annual net turnover of more than €SO,OOO,OOQ, as shown in its last annual or consolidated 
accounts; 

(iii) to fewer than 100 natural or legal persons (other than qualified investors as 
defmed in the Prospectus Di(ective) subject to obtaining the prior consent of the manager for any 
such offer; or . 

(iv) in any other circumstances falling within Article 3(2) of tbe Prospectus Directive, 

pl'ovided that no such offer of Securities shall require the Company or !lIlY :Initial Purchaser to 
publish a prospecQ.rs pursuant to Article 3 of the Prospectus Directive. 

For the purposes of this provision, the expression an "offer of Securities to the public" in 
relation to any Securities in any Relevant Member State means the communication in any form 
and by any means of sufficient information. on the terms of the. offer and the Securities to b" 
offered so as to enable an investor to decide to purcbase or subscribe the Securities. a~ the same 
may be varied in tbat Member State by any measure implementing the Prospectus Directive in 
that Member State, and the expression "Prospectus Direotive" mellIW Directive 2003171/EC and 
includes any relevant implementing meusure in each Relevant Member State. 

(f) 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 Invitation or inducement to engage in investment activity (within the meaning of 
Section 21 of tbe 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 Guarantor and (b) it has complied and will comply with all applicable 
provisions of the FSMA with respect to anythJng done by ·it in relation to the Securities In, from or 
otherwise involving the United Kingdom. 

(g) Hong Kong. Each Initial Purchaser severally represents and agrees that it has not offered 
or sold Bnd will not offer or seU in the Hong Kong Special Administrative Region of the People's 
Republio of China ("Hong Kon~1, by means of any document, any Securities other than (i) to 
''professional investors" EUl 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 Ii ''prospectus'' as defined in the Companies Ordinance (Cap. 
32) of Hong Kong or which do not constitute an offer to the public within the meaning of such ordinance; 
and (B) it bas not issued or bad in its possession for the pU!Jloses of issue, and will not issue or have jn its 
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation 
or document relating to the Securities which is direoted at, or the contents of wbioh are likely to be 
accessed or read by the puhlio of Houg Kong (except ifpennitted to do so under the securities laws of 
Hong Kong) other than with respect to Securities which are or are intended to be disposed of only to 
persons outside Hong Kong Of only to "professional investors" as defined in the Seourities Ordinance and 
any rules made under tbat ordinance. 

(11) Singapore. Each Initial Purchaser· acknowledges that the Offering Memorandum or any 
otber materials distributing by it has not been regilltered as a prospectus with the Monetary Authority of 
Singapore (the "MAS") under the Securities and Futures Act (Chapter 289) of Singapore (the HSFA") and 
that the Securities wlU be offered In Singapore pursuant to exemptions under Section 274 and 275 afme 
SF A. Accordingly 1 each Initial Purchaser severally represents and agrees that it ba.s not offered or sold 
any Securities or caused the Securities to be made the subject of an invitation for subscription or pwchase 
and will not offer or sell the Securities or cause the Securities to be made tbe subject of an invitation for 
subscription or purchase, and has not circulated or distributedt nor wHl it circulate or distribute, the 
Offering Memorandum or any other oocument or material fn. connection with the offer or sale~ or 
invitation for subscription or purob~se, of the Securities, whetber 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 
pursuant to Section 275(1), or any person pursuant to Section 275(lA), and in accordance with the 
conditions specified in Seotion 275, oithe SFA; or (iii) otherwise pursuant to, and i~ accordance with the 
conditions ot; any other applicable provision aftbo BFA. 

where the Securities are subsoribed or purchased -under Section 275 of the SFA by a relevant 
person wbo is: 

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

(ii) It 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 SF A, 

the shares, debentures or units of shaJ:es and debentures of that corporation, or the beneficiaries' 
rights and interest in that trust; as the CWle may bet shall not be transferable for six. months after that 
o01'}loration or that trust has so acquired tbe Securities untess: 

(1) the transfer is to an institutional investor under Section 214 of tbe SFA, or to a 
relevant person or to any person under Section 2750) and Seotion 275(lA) of the SFA 
respectively, and in accordance with the conditions specified in Section 2.75 of the SFA; 

(2) where no co.usiderntion is or will be given fOl' the transferj or 

(3) where the transfer is by operation oflaw. 

(i) Japan. The Securities have not been and will not be registered under the Securities and 
Exchange Law of J(lpan (th~ "Securities and Exchange Law") and each Initial Purchaser severally 
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represents and agrees that it has not, directly or indirectly, offered or sold and will not, directly or 
indirectly, offer or sell any Securities in Japan or to, or for the benefit of, any resident of Japan (which 
tenn as used herein meaDS any person resident in Japan, including any corporation or other entity 
organized under the laws of Japan), or to others for rcoffering or resale, directly or indirectly, in Japan Or 
to. or for "the benefit of, a resident of Japan except pursuant to an exemption from the registration 
requirements of, and otherwjse in compliance with, the Securities and Exchange Law and Bny other 
applicable laws and regulations of Japan. 

0) Canada. Each Initial Purchaser severally represents and agrees that it will not transfer, 
sell, or otherwise dispose of Notes, or Common Shares issuable On conversion of the Notes (or any legal 
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 foUl' months and one day 
following the Closing Time, unless such transfert 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 
otherwjse disposed of is in a principal amount that 1s not less than C$150,OOO. 

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

SECTION 7. Indemruficatio!,!. 

(a) 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 each 
persoll, if any, who controls any Initial Purchaser within the meaning of Section 15 of the 1933 Act or 
Section 20 of the 1934 Act as follows: 

(i) against any and all loss, liability, claim, damage and expense whatsoever, as 
incurre£4 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 nec¢ssal)' in order to 
make the statements therein, in the Hght of the circumstances under which they were made, ,not 
misleading; 

(Ii) against any and all loss; liabHity, clai~ damage and expense whatsoever, as 
incurred. to the extent of the aggregate amount paid in settlement of any litigation, or any 
investigation or proceeding by any govemmental agency or body) commenced or threatened, or 
of any claim whatsoever based upon any such untrue statement or omission, or any such alleged 
untrue statement or omission; provided that (subject to Seotioll 7(d) below) any such settlement is 
effected wjth the. written consent of the Company; and 

(iii) against any and all expense whatsoever, as Incurred (including the fees and 
disbursements of counsel chosen by Merrill Lynch), reasonably incurred in investigating, 
preparing or defending against any litigation, or IIny investigation or proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever based upon 
any suoh 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 10s8, liability, 
claim~ damage or expenSe to the extent arising out of any untrue statement or omission or alleged. 
untrue statement or omission made in relianoe upon and in confonnlty with written information 
furnished to the Company and the Subsidiary Guarantors by any Initial Purohaser through Mettlll 
Lynch expressly for use .in any preliminaty offering memorandum. the Disclosure Package, the 
Final 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) tlte flrst paragraph on page iii in the Offering Memorandum; (it) the 
name of the Initial Purohll$CtS appearing in the first patagraph under the heading "Plan of 
Distribution" in the Offering Memorandum; and (iii) two paragraphs under the subhead;!ng "Plan 
of Distribution-Price Stabilization and Short Positions" in the Offering Memorandum. 

(b) Indemnljlcatton a/Company. Each Initial PurchllSer severally agrees to indemnlfy and 
hold harmless the Company and each person> if any, who controls the Company within the meanJlIg of 
Section 15 of the 1933 Act or Section 20 of the 1934 Act against any and alIloss,liability, claim, damage 
and expense described in the indemnity contained in subsection (a) of this Seotio~ as incuu:ed, but only 
witb respect to untrue statements or omissions, or alleged untrue statements or omissions, made in any 
preliminary offering memorandum, the Disclosure Package, the Pinal Offerlng Memorandum or any 
Supplemental Offer.ing Materials in reliance upon and in conformity with written information furnished to 
the Company by any Initial Purohaser through Merrin Lynch ex.pressly for use therein, it being 
understood and agreed that only such information consists of the information desol1'bed as such in 
subsection (a) above. 

(c) Actions against Parties; Notification. Each indemnified party shall give notice as 
promptly as reasonably practicable to each indemnifying party of any action commenced against it in 
respect ofwbich indemnity may be sought hereunder, but failure to so notify an indemnifying party shall 
not relieve Buch indenmiiYlng party from any liability hereunder to the extent it is not materially 
prejudiced as a result thereof!l11d in any event shall not relieve it from any liabIlity which it may have 
otherwise than on account of this indemnity agreement. In the case of parties indemnified pursuant to 
Section 7(a) above, counsel to the indemnified parties shall be seleoted by Merrill Lynch an~ in (be case 
ofpilrties indemnified pursuant to Section 7(b) above, counsel to the indemnified parties shall be selected 
by the Company. An indemnifying party may participate at its own expellSe in the defense of any such 
action; provide~ however, that counsel to the indemnitYing party shall not (except with the consent of the 
indemnified party) also be counsel to the indemnified party. In 110 event sball the indemnifYing parties be 
liable for fees and expenses of more than one counsel (in addition to any local counsel) separate .frOIl1 
their own counsel for all indemnified parties in connection with anyone action or separate but similar or 
related actions in the same jurisdiotion aTIlling out of the same general allegations or ciroumstanoes. No 
indemnifying party shall, without the prior written consent of the indemnified parties, settle or 
compromise or consent to tbe 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 1n 
respect of which indemnification 01" contribution could be sought under this Section or Section 8 bereof 
(whether or not the indemnified parties are aotual or potential parties thereto), unless such settlement, 
compromise or consent (I) includes an unconditional release of each inden:utitied party from all liability 
arising out of such litigation, investigation, proceeding or claim and (ii) does not include a statement as to 
or an admission of fault, culpability or a. failure to act by or on bebalfofany indemnlfiedpatty. 

(d) Settlement without Consent if Failure to Reimburse. If at any time an indemnified party 
shall have requested an indemttifYing party to reimburse the indemnified party for fees and expenses of 
counsel, such indemnifying party agrees that it shall be liable for any settlement of thCl nature 
contemplated by Section 7(a)(U) effected without its written consent if (i) such settlement is entered into 
more than 45 days after receipt by such indemnifY,ing party of the aforesaid request, (ii) such 
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indemnifying party shall have received notice of the tenns of sucb settlement at least 30 days prior to such 
settlement being entered into and (iii) such indemnifYing party shall not have reimbursed such 
Indemnified party in accordance with such request prior to the date of such settlement. 

SECTION 8. Contribution. If the indemnification provided for in Scotian 7 hereof is for any 
reason unavailable to Of insufficjent to hold hannless an 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 incurred by such 
indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits 
received by the Company and the Subsidiary Guarantors on the one hand and the Initial Purchasers on the 
other hand from the offering of the Securities pursuant to this Agreement or (ii) if the allocation provided 
by clause (i) is not pennitted by applicable law, in such proportion as is appropriate to reflect not only the 
relative benefits referred to in clause (i) above but also the relative fault of the Company and the 
Subsidiary Guarantors on the one hand and of the lnJtlal Purchasers on the other hand in conneclion 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 tbe total net 
proceeds from the offering of the Securities pursuant to this Agreement (before deducting expenses) 
received by the Company and the Subsidiary Guarantors and the total underwriting discount received by 
the Initial Purchasers, beat to the aggregate initial offering price of the Securities. 

The relative fault ofllie Company and the Subsidiary Guarantors on the one hand and the 
Initial Purchasers on the other hand shall be determined by reference to, among other things, whether any 
such untrue or alleged untrue statement of a. material fact or omillsion or alleged omission to state a 
material fact relates to information supplied by the Company and the Subsidiary Guarantors or by the 
lnHial Purchasers and the parties' relative intent, knowledge, access to information and opportunity to 
correct 011 prevent suoh statement or omission. 

The Company, the SubsIdiary Guarantors and the Initial Purchasers agree that it would 
not be just and equitable if contribution pursuant to this Section were determined by pro fata (even If the 
Initial Purchasers were treated as one entity for such purpose) allocation or by any other method of 
allocation which does not lake account of the equitable consideratioJ)s referred to above in this Section. 
The aggregate amount of losses, UabHities, claims, damages and expenses incurred by an indemnified 
party and referred to above in this Seotion shall be deemed to Include any legal or other expenses 
reasonably incurred by such indemnified party in investigating, prepa.ring or defending against any 
litigation, or any investigation or proceeding by any govenunental 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 hereunder exceeds the amount of any damages which such Initial Purchaser has otherwise 
been required to pay by reason of such untrue or alleged untrue statement Of omission or aUeged 
omission. 

No person guilty of fraudulent misrepresentation (within the meaning of Section 11 (f) of 
the 1933 Act) shall be entitled to contribution from any person who was not guilty of such fraudulent 
misrepresentation. 
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For purposes of this Seotion1 eacb person, if any, who controls an Initial Purchaser within 
the meanmB of Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Initial Purchaser's 
Affiliates and selling agents shall bave the same rights to contribution as such initial Purehaser, and each 
person, if any~ who controls the Company and any of the Subsidiary Guarantors within the meaning of 
Seotion 15 of the 1933 Act or Seotion 20 of the 1934 Act sball have the same rights to contribution as the 
Company and such Subsidiary Guarantor, The Initial Purchasers' respective obligations to contribute· 
pursuant to this SectIon are several in proportion to the principal amount of Securities set forth opposite 
their respeotive names in Schedule A hereto and not joint . 

SECTION 9, Representations. Warranties and Agreements t9 Survive. All representations, 
warranties and agreements contained in this Agreement or in certificates of officers of the Company or its 
Subsidiaries. or any 'Subsidiruy" Guarantor., submitted ,pursuant hereto shall remain. opernti:ve and. in,·1Ull 
force and effect, regardless of (i) any investigation made by or on behalf of any Initial Purohaser or its 
Affiliates or selling agents, lilly person controlling any Initial Purchllser. its officers or directors or any 
person controlling the Company or any Subsidiary Guarantor and (ii) delivery of and paymen.t for the 
Securities. 

SECTION 10. Termination of Agreement. 

(a) 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 date as of whlch infonnation is given in the 
Preliminary Offering MemorBIldum, the Disclosure Package or the Final Offering Memorandum 
(exclusive of any amendments or supplements thereto subsequent to the date of this Agreement), any 
material adverse ohango in the condition. financial or otherwise, or in the earnings or busiuess affalrll or 
busines,! prospects of the Company and Its Subsidiaries oonsidered sa one enterprise, whether or not 
arising in the ordinary COUt'S6 of business, or (ii) iftbere has occurred any material adverse change in the 
financial markets in the United States or the jntemational finanoial Il,lafkets. any outbreak of hostilities or 
escalation tbereof or other calamity or crisis or any change or development involving a prospective 
change in natronal or international. political, finanoial or economic conditions, in ea\lh case the effect of 
whioh is suoh as to make it, in the judgment of the Representative, impractioable or inadvisable to market 
the Securities or to enforce contracts for the sale of the. Securities, or (iii) if trading in any securities of the 
Company bas been suspended or materially limited by the Commission. any Canadian provincial 
securities tegulatory autbority, the TSX, tbe lnvestm.ent Industry Regulatory Organization of Canada, the 
Singapore Monetary Authority, tbe Singapore Exchange Securities Trading Limited Of the NASDAQ 
System, or if trading generally on the TSX, the London Stock Exchange, the Singapore Exchnnse 
Seourities Trading Limited, the Hong Kong Stock Exchange, the AmerlCB,n Stock Exohange or the New 
York Stock Exohange or in the NASDAQ System has been suspended or materially limited, or minimum 
or mllXimuDl prices for trading have been fixed, or maximum ranges for prices have been requited, by any 
of said excbanges or by sllch system or by order of the Commissio~ the FINRA OJ;" any other 
governmental authority, or (jv) Ii material disruption has oecurred in oonun~ial banking or securities 
settlement or olearance services in Canada, the United States, Japan, the United Kingdom, Hong Kong, 
PRC, Singapore or with respeot to Clearstream. Bank? societe 8nQnyme and Euroclear Bank S.A.fN.V., as 
operator of the Euroclear System, or (v) if a banking moratorium. has been deolared by any Canadian, 
United States Federal or New York State, Japan, United Kingdom, European Central Bank, Hong Kong, 
PRC or Singapore authorities. 

(b) Liabilities. If this Agreement Is terminated pursuant to this Section. such tenninatiou 
shall be without liability of any party to any other party except as provided in Seonon 4 hereof, and 
provided further that Sections 1,7.8,9, 12, 16~ 17, 18,20,21 and 22 shall survive such temrlnation and 
remain in full force and eff~cl 

35 
(tiK) 127Z3~S3IPURCHASaAarlpa.doo 



95

SECTION 11. Default by One or Mora of the Initial Purohasers. If one or more of the Initial 
Purchasers shall fail at Closing Time to purchase the Securities whioh it or they are obligated to purchase 
under this Agreement (the "Defaulted Securities"). the Representative shall have the right, within 
24 hours thereafter, to make arrangements for one or morc of the non-defaulting Imti a1 Purchi'lSers, or any 
other initial pl1rchasers, to purchi'lSC all, but not less than aU1 of the Defuulted Securities in sucb amounts 
as may be agreed upon and upon the 1erms herein set forth; if> however, the Representative shan not have 
completed suoh arrangements within such 24-hour period> tben: 

(a) if the number of Defaulted Securities does not exceed 10% of the 
aggregate principal amount of the Securities to be purohased bereunder, eacb of the non­
defaulting Initial Purchasers shall be obligated, severally and not jointly, to purchase the 
full amount the:reof in the proportions that their respective underwriting obligations 
hereunder beal" to the underwriting obligations of aU non-defaulting Initial Purchasers, or 

(b) if the number of Defaulted Securities exceeds 10% of the aggregate 
principal amount of the SecurIties to be purobased hereunder, this Agreement shall 
tenninate without liability on the part of any non-defaulting Initial Purchaser. 

No action taken pursuant to this Section shall relieve any defaulting Initial Purchaser from 
liability III respect of its default. 

In the event of any suoh default which does not result in a tennination of tbis Agreement, either 
the Representative or the Company sbaU have the right to postpone Closing Time fOr a period not 
exceeding seven days in. order to effect any required changes in the Offering Memorandum o~ in any 
other documents or arrangements, As used herein, the term "Initial Purchaser' includes any person 
substituted for an Initial Purchaser under this Section. 

SECTION 12. Notices. All notices and other communications hereunder sball be in writing and 
shall be deemed to have been duly given if maUed Or tratt8mitted by any standard fann of 
telecommunication. Notices to the Initial Purchasers shall be directed to Merrill Lynch, Pierce, Fenner & 
Smith Incorporated at 4 World Finanoial Center, New York, New Vorl< 10080, United States, Facsimile: 
(212) 449-3027, Attention: Global Origination Counsel, with a simultaneous copy to: Merrill Lynch (Asia 
Paoific) Limited at l5/F Cltibank Tower, :3 Garden Road, Hong Kong, Facsimile: (852) 2161~7393; and 
notices to the Company or any Subsidiary Guarantor sball be directed to it at 3815-29, 38111 Floor, Sun 
Hung Kai Center, 30 Harbour Road) Wanohai, Hong Kong, Facsimile: (852) 2877-0062, Attention: 
Emilia 8in, Legal Affairs Manager. 

SECTION 13. No Adviso(y or Fiducim Relationship. Thi:! Company and each Subsidiary 
Guarantor named herein acknowledges and agrees that (a) the purobase ana sale oftbe Securities pU1"$uant 
to this Agreement, including the detenniDatioll of the offering price or the Securities and any .related 
discounts and commissions. is an arm'sw!ength commeroial transaction between the Company and the 
Subsidiary Guarantors, on the one blmd, and the several Initial Purchasers, on the other band, (b) in 
oonnection 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~ (c) no Initial 
Purchaser has assumed and will assume an advisory or fiduciary responsibility in favor of the Company 
or any Subsidiary Guarantor with r~ect 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 Imy Subsidiary Guarantor with respect to the offering oontemplated hereby except the obligations 
expressly set forth In this Agreement, (d) the Initial Purchasers lIud their respective Affiliates may be 
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engaged in a broad range of transaotions that involve interests that differ from those of each of the 
Company and the Subsidiary Guarantors, and (e) the Initial Purohasers have not provided any leglU, 
acoounting~ regulatory or tax advice with respect to the offering contemplated hereby and the Company 
and the Subsidiary Guarantors have consulted their own legal, accollnting~ 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 Purchasersl or 
any of them, with respect to the subject matter hereof. 

SECTION 15. Parties. This Agreement shall inure to the benefit of and be binding upon the 
Initial Purchasers and· the Company; the .Subsidiary Guarantors ruld their. respeotive. successors. Nothing 
expressed or mentioned .in this Agreement is lntended or shall be construed to give My person, fmu or 
oorporation, other thaD the Initial Purchasers, the Company, the Subsidiary GuarlUltOf$ and their 
respeotive suocessors and the controlling persons and officers and directors referred to in SectiQns 7 and 8 
and their heirs and legal representatives, any legal or equitable figbt, remedy or olaim under Of in respeot 
of this Agreement or any provision herein contained. This Agreement and aU conditions and provisions 
hereof are intended to be for the sole and excluliive benefit of the Initial Purchasers, the Company. the 
Subsidiary Guarantors and their respective successors, and said controlling persons and offIcers and 
directors and their heirs and legal representatives. and for the benefit of no other person, finn or 
corporation. No purchaser of Seourities from any Initial Purchaser shall be deemed to be a successor by 
reason merely of such purchase. 

SECTION Hi. GOYERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND' 
CONSTRUED IN ACCORDANCE WlTH THE LAWS OF THE STATE OF NEW YORK. 

SECTION 17. Submission to Jurisdiction; Appointment of Agent for Service; Waiver of 
Immunity. (a) Each of the Company and the Subsidiaty Guarantors irrevocably submits to the non­
exolusive jurisdictionaf any New York State or United States Federal court Sitting in the Borough of 
Manhattan, The City of New York (a "New York Court'~ OVer any suit, actiQn or proceeding arising out 
of or relating to this Agreement, the Disclosure Package, the Final Offering Memorruldum or the offering 
of the Securities. Each of the Company and the Subsidiary Guarantors irrevocably waives, to tbo 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 prooeeding brought in suoh 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 tlie Company and the Subsidiary Guarantors hereby irrevocably appoints Law 
Debenture Corporate Services Inc., with offIces at 400 Madison A venuo, 41b Floor, New York, NY 10017, 
United States, as it:; agent for service of process in any suit) action ot proceeding desoribed in the 
preceding paragraph and agrees that service of process in any such lIuit, action or proceeding may be 
made upon it at the offic~ of such agent. Each of the ComprulY and the Sybsidiary Guarantors waives, to 
tbe fullest extent pennitted by law~ any other tequirements of or objections to personal jurisdiction with 
respeot thereto. Each of the Company and the SubsidIary Guarantors represents and warrants that sueh 
agent has agreed to act as the Company's or such Subsidiru:y Guarantor's agent for service of process, as 
the case may be, and each of the Company ~d the Subsidiary Guarantors agrees to take any and all 
actio14 including the filing of any and all documents and instruments, that may be necessary to CQntlnue 
such appointment in full force and effeot: 

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

SECTION 18. Judgment Currency. If for the pmposes of obtaining judgment jn any court it is 
necessary to convert a sum due hereunder into any currency other than United States dQllars~ the parties 
hereto agree~ to the fullest extent permitted by law, that the rate of exchange used shall be the rate at 
which in accordance with nonnal 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 preoeding that 
on which final judgment 1s 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 currenoy other than United States dollars, not be discharged until 
the first business day following receipt by such Initial Purchaser or controlling 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 suoh other currency. If the United 
States dollars so purchased are less than the sum o:dginally due to such Initial Purohaser or controlling 
person hereunder, each of the Company and the Subsidiary Guarantors agrees, jointly and severally, as a 
separate obliga.tion and notwithstanding any such judgment. to ,indemnify such Initial Purchaser or 
controlling person against such loss. If the United States dollars so purchased are greater than the sum 
originally due to any Initial Purchaser or controlling person hereunder. such Initial Purchaser or 
controlling person agrees to pay to the Company or the relevant Subsidiat.'Y Guarantor, 8S applicable, an 
amount equal to the excess of the dollars so purchased over the sum originally due to such Initial 
Purchaser or controlling perSOn hereunder. 

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

SECTION 20. Counternarts. This Agreement may be executed in any number of c01.l1lterpa.rts, 
each of which shall be deemed to be an original, but all such counterparts shall together constitute one 
and the same Agreement. 

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

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

[ll'l'TENTIONALLY LEFT BLANK BELOW] 
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If the fQ.(egoing is In aooordanoe with YOUt under~taudJ)lg of Qur igteemen~ 
please sign 311d r~tum to the Company a CQMte~arl hereof I whereupon thi$ 
\U$tXUnlsntl along with all counterpartsl will 'baQomv. a. binding a.grC)ement among the 
Initial purchase~the Company and the SUbsidiary GuarantQfG in acoordanQIl with. itv 
terms. ,. " . ,. -- .. _....... ~. 
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If the rQ~going is In l'l.Oool'drmoa with yoUt under81attdJng of OUt agre&)l:)ent, 
please sisn and r~tlltn to th~ Company a ~ounWrpart her~()f., whereupon this 
11J3trun19ntj along with e.Jl Qount~rpartt;~ w1l1 becomliJ a binding agreement among the 
Init1al Purohae~tb.o C¢mpltny and thel S\\b:ddiary Guarantorll ht acoordanoe wlfh !ts 
terms, 

SJ.'R (C,hlnarlno. 
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By; __ ------+----------

SinQ-Wood (Gullng7{i) Limit~d 

ar. \~ Nam.e: 
'qUe: 

Sino-Wood (Jillng;s:i) j':,imited. 

ay.N~ 
Title: ' 

Sino-Global Holdings Ino. 

ar. X ~~b2 Ntm1o! I 

1100: 

13181\1\\.110 P4g.10 l'Ql4h~1I !\3r"hlF"1 
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By: ~ __ ~ __ ~ ________ __ 



102

Sino~Panel (Gulzhou.) Limited 

By: 
~------T-------------
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CONFIRMED AND ACCE'PTED) 
as of Ule dl\ta (Il'St above wrltwn: 

. MERRILL LYNCH, PlERCE1 .FENNER & SMITH 
INCORPORATED 

For itsolfand as Representlltl:'Ie of 
the other Initial Purohaser named 
in Scheduie A h~to 

By. ~ 
Name: ~ttbiYl 
Authorized Signatory 
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