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Sino-Forest Corporation
(a Canada Business Corporations Act corporation)

U.8.$300,000,000
5.00% Convert_ible Senior Notes due 2013

PURCHASE AGREEMENT
July 17, 2008

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 Wortld Financial Center

New York, New York 10080

United States

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

Ladies and Gentlemen:

Sino-Forest Corporation, a Canada Business Corporations Act corporation (the “Company”), confirms its
agreement with Mertill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch™) and Credit Suisse
Securities (USA) LLC (together, the “Initial Purchasers”, which term shall also include any initial
purchaset substituted as hereinafter provided in Section 11 hereof), for whom Metrill Lynch is acting as
representative (in such capacity, the “Representative”) with respect to (i) the issue and sale by the
Company and the purchase by the Initial Purchasers, acting severally and not jointly, of the respective
principal amounts of the Company’s 5.00% Convertible Senior Notes due 2013 (the “Notes”) set forth in
Schedule A hereto, and (ii) the grant by the Company to the Initial Purchasers, acting severally and not
jointly, of the option described in Section 2(b) hereof to purchase all or any part of an additional
U.8.$300,000,000 principal amount of Notes to cover over-allotments, if any. The aforesaid Notes (the
“Initial Notes”) to be purchased by the Initial Purchasers and all or any part of the additional
11.5.$45,000,000 principal amount of Notes subject to the option described in Section 2(b) hereof (the
“Option Notes”) are hereinafter called, collectively, the “Notes”. The Notes are to be issued pursuant to
an indenture to be dated as of July 23, 2008 (the “Indenture”) among the Company, the subsidiary
guarantors named in Schedule D-1 hereto (each a “Subsidiary Guarantor”) and The Bank of New York
Mellon, as trustee (the “Trustee™).

The Notes are comvertible, subject to certain conditions as described in the Final Offering
Memorandum (as defined below), prior to maturity (unless previously redeemed or otherwise purchased)
into common shares, without par value, of the Company {the “Common Shares”) in accordance with the
terms of the Notes and the Indenture. Notes issued in book-entry form will be issued to Cede & Co. as
nominee of The Depository Trust Company (“DTC”) pursuant to a letter agreement, to be dated as of
Closing Time (as defined in Section 2(b)), among the Company, the Trustee and DTC.
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The payment of principal of, interest on, and all other amounts due under, the Notes will be
irrevocably and unconditionally gnaranteed 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
Initial Securities and the Option Securities are herein collectively referred to as the “Securities,”

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

The Company and the Subsidiary Guarantors (a) have prepared and delivered to each Initial
Purchaser copies of a preliminary offering memorandum dated July 16, 2008 (the “Preliminary Offering
Memorandum™) and (b} have prepared and will deliver to each Initial Purchaser, as promptly as possible
prior to the Closing Time, copies of a final offering memorandum dated July 17, 2008 {the “Final
Offering Memorandum™), each for use by such Initial Purchaser in connection with its solicitation of
purchases of, or offering of, the Securities. “Offering Memorandum” means, with respect to any date or
time referred to in this Agreement, the most recent offering memorandum (whether the Preliminary
Offering Memorandum or the Final Offering Memorandum, as amended and supplemented at such time),
including exhibits thereto, if any, and any documents incorporated therein by reference, which has been
prepared and delivered by the Company to the 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 watrants
to each Initial Purchaser as of the date hereof and as of Closing Time referred to in Section 2(c) hereof,
and as of each Date of Delivery (if any) as defined and referred to in Section 2(b) hereof, and agrees with
each Initial Purchaser, as follows: ’ '

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

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

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

The representations and warranties in this subsection shall not apply to statements in or
omissions from the Disclosure Package or the Final Offering Memorandum made in reliance
upon and in conformity with written information furnished to the Company by any Initial
Purchaser through 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.

(i) 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 securities laws and
there have not been any disagreements within the meaning of National Instrument 51-102 since
January 1, 2003 with any present or former auditors of the Company.

(ili)  Financial Statements. The financial statements, together with the related
schedules and notes, included in the Disclosure Package and the Final Offering Memorandum,
present fairly the financial position of the Company and its consolidated Subsidiaries (as defined
below) at the dates indicated and the statement of operations, shareholders’ equity, eamnings 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
accounting principles (“GAAP”) applied on a consistent basis throughout the periods involved.
The selected financial data and the summary financial information included in the Disclosure
Package and the Final Offering Memorandum present fairly the infonmation shown therein and
have been compiled on a basis consistent with that of the audited financial statements included in
the Disclosure Package and the Final Offering Memotandum. The other financial and operational
information included in the Disclosure Package and the Final Offering Memorandum present
fairly information included therein.

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

The disclosure contained in the section headed “Summary of Certain Differences
Between Canadian GAAP and U.S, GAAP” in the Disclosure Package and the Final Offering
Memorandum which summarizes certain significant differences between Canadian GAAP and
U.S. GAAP is a correct and accurate summary of such significant differences and reflects the
material differences between Canadian GAAP and U.S. GAAP, as they would apply to the
Company.
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(iv)  No Material Adverse Change in Business. Since the respective dates as of which
information is given in the Disclosure Package and the Final Offering Memorandum, except as
otherwise stated therein, (A) there has been no material adverse change in the condition, financial
or otherwise, or in the earnings, operations, assets, properties, 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 enterprise, and (C) there has been no
dividend or distribution of any kind declared, paid or made by the Company on any class of its
capital stock. Neither the Company nor any of its Subsidiaries has sustained since the date of the
latest financial statements included in the Disclosure Package and the Final Offering
Memorandum any material loss or interference with its business from fire, earthquake, flood,
explosion or other calamity, whether or not covered by insurance, otherwise than as set forth in
the Disclosure Package and the Final Offering Memorandum. :

(v) Incorporation and Good Standing of the Company. The Company 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 and to conduct
its business as described in the Disclosure Package and the Final Offering Memorandum, The
Company is duly qualified to transact business and is in good standing in each jurisdiction in
which the conduct of its business or its ownership or leasing of property requires such
qualification, except ta the extent that the failure to be so qualified or be in good standing would
not cause a Material Adverse Effect,

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

For purposes of this Agreement, “Subsidiary” means: (a) any corporation of which
secwrities, having by the terms thereof ordinary voting power to elect a majority of the board of
directors of such corporation (irrespective of whether at the time shares of any other class or
classes of such corporation might have voting power by reason of the happening of any
contingency, unless the contingency has occurred and then only for as long as it continues), ate at
the time directly, indirectly or beneficially owned or controlled by the Company or one or more
of its Subsidiaries, or the Company and one or more of its Subsidiaries; (b) any partnership of
which the Company, or one or mote of its Subsidiaries, or the Company and one or more of its
Subsidiaries (x) directly, indirectly or beneficially owns or controls more than 50% of the income,
capital, beneficial or ownership interest (however designated) thereof and (y) is a general partner,
in the case of a limited partnership, or is a partner that has the authority to bind the partnership in
all other cases; or (c) any other person of which at least a majority of the income, capital,
beneficial or ownership interest (however designated) is at the time directly, indivectly or
beneficially owned or controlled by the Company, or one or more of its Subsidiaties or the
Company and one or more of its Subsidiaties.

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

4
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validly existing as a corporation in pood 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 Disclosure Package and the Final
Offenng Memorandum, Each Subsidiary of the Company is duly qualified to fransact business
and is in good standing ini each jurisdiction in which the conduct of its business or its ownership
or leasing of property requires such qualification, except to the extent that the failure to be so
qualified or be in good standing would not have a Material Adverse Effect; except as described in
Section 1(xliv) below, all of the issued shares of capital stock or registered capital, as the case
may be, of each Subsidiary of the Company have been duly and validly authorized and issued, are
fully paid and non-assessable and the shares of capital stock or registered capital, as the case may
be, of each such Subsidiary owned by the Company or another Subsidiary are owned directly or
indirectly by the Company, frée and clear of all liens, encumbrances, equities or claims, except as
otherwise described in the Disclosure Package and the Final Offering Memorandum,

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

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

(%) Authorization of Agreement. This Agteement has been duly authorized, executed
and delivered by the Company.

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

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

(xili) Descriptions in_Transaction Documents. The description of the Notes, the
Subsidiary Guarantees, the Indenture and the rights, preferences and privileges of the capital
stock of the Company, including the Common Shares issuable upon conversion of the Notes,
contained in the Disclosure Package and the Final Offering Memorandum, are accurate in all
material respects.

(xiv)  Absence of Violations. Defaults and Conflicts. Neither the Company nor any of
its Subsidiaries is, or with the giving of notice or lapse of time or both would be, (A) in violation
of any provision of laws, statutes, rule or regulation or its charter, articles of continuance, by-
laws, business license, business permit or other constitutional documents, or any judgment, order,
writ or decree of any government, government instrumentality or court, domestic or foreign,
having jurisdiction over the Company or any of its Subsidiaries or any of their assets, properties
or operations ot (B) in default in the performance or observance of any obligation, agreement,
covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or credit
agreement, note, lease or other agreement or instrument to which the Company or any of its
Subsidiaries is a party or by which any of them may be bound, or to which any of the property or
assets of the Company or any of its Subsidiaries is subject (collectively, “Agreements and
Instruments”) except, in each case, for such violations or defaults that would not result in a
Material Adverse Effect; and the execution, delivery and performance of the Transaction
Documents and any other agreement or instrument entered into or issued or to be entered into or
issued by the Company in connection with the transactions contemplated hereby or thereby or in
the Disclosure Package and the Final Offering Memorandum and the consummation of the
transactions contemplated herein and in the Disclosure Package and the Final Offering
Memorandum (including the issuance and sale of the Securities and the use of the proceeds from

(HK) 12723/353/PURCHASE.AGT/pa.doc




423

the sale of the Securities as described in the Disclosure Package and the Final Offering
Memorandum under the caption “Use of Proceeds”) and compliance by the Company with its
obligations hereunder or thereunder have been duly authorized by all necessary corporate action
and do not and will not, whether with or without the giving of notice or passage of time or both,
conflict with or constitute a breach of, or default or Repayment Event (as defined below) under,
or result in the creation ot imposition of any lien, charge or encumbrance upon any property or
assets of the Company or any of its Subsidiaries pursuant to, the Agreements and Instruments, nor
will such action tesult in any violation of the provisions of the charter, articles of continuance, by-
laws, business license, business permit or other constitutional documents of the Company or any
of its Subsidiaries or any applicable law, statute, rule, regulation, judgment, order, writ or decree
of any government, government instrumentality or court, domestic or foreign, having jurisdiction
over the Company or any of its Subsidiaries or any of their assets, properties or operations. As
used herein, a “Repayment Event” means any event or condition which gives the holder of any
note, debenture or other evidence of indebtedness (or any person acting on such holder’s behalf)
the right to require the repurchase, redemption or repayment of all or a portion of such
indebtedness by the Company or any of its Subsidiaries.

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

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

(xvii) Absence of Manipulation. Neither the Company nor to its knowledge any
affiliate, as such term is defined in Rule 501(b) under the 1933 Act (“Affiliate™), of the Company
has taken, nor will the Company or any Affiliate of the Company take, directly or indirectly, any
action which is designed to or which has constituted or which would be expected to cause or
result in stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale of the Securities.

(xviii}) Absence of Further Requirements. No filing with, or authorization, approval,
consent, license, order, registration, qualification or decree of, any court of governmental
authority or agency is necessary or required for the performance by the Company of its
obligations hereunder, in connection with the offering, issuance or sale of the Securities
hereunder or the consummation of the transactions contemplated by the Transaction Documents

(HK) 12723/353/PURCHASE.AGT/pn.doc




or for the due execution, delivery or petformance of the Transaction Documents by the Company,
except such as have been already obtained, except for the approval of the TSX and, if Securities

“are sold by any Initial Purchaser to residents of Canada, the delivery of the Final Offering

Memorandum and the filing of a Form 45-106F1 with the applicable Canadian securities
regulatory authorities.

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

(xx)  Possession of Licenses and Permits. Each of the Company and its Subsidiaries
has obtained all consents, authorizations, approvals, orders, certificates and permits of and from,
and has made all declarations and filings with, all relevant national, local or other governmental
authorities and all relevant courts and other tribunals (“Governmental Authorizations™) which are
required for the Company or any of its Subsidiaries to own, lease, license and use its properties
and assets and to condust its business in the manner described in, and contemplated by, the
Disclosure Package and the Final Offering Memorandum, except for Government Authorizations
the failure of which to obtain would, singly or in the aggregate, resuit in a Material Adverse
Effect; all such Govemnmental Authorizations are in full force and effect; none of the Company
and its Subsidiaries is in violation of, or default under, such Governmental Authorizations.

(xxi) Title to Propeity. 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, encumbrances and defects, except such as do not materially affect the value of such
property and do not interfere with the use made and proposed to be made of such property by it
and except for the mortgages, liens, pledges or other security interests relating to the bank
borrowings and other indebtedness by the Company disclosed in the Disclosure Package and the
Final Offering Memorandum; and any real property and buildings held under lease by the
Company and its Subsidiaries are held by them under valid, subsisting and enforceable leases
with such 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 so as to result in a
Material Adverse Effect, in each case except as described in the Disclosure Package and the Final
Offering Memorandum.

With respect to any of the tree plantations owned, leased or otherwise operated by the
Subsidiaries of the Company, each such Subsidiary has the plantation land use or other relevant
plantation rights, as applicable, that are required or otherwise necessary under the PRC laws and
regulations in order for such Subsidiary to own, lease or operate such plantation and conduct its
wood fiber businesses in the manner described in, and contemplated by, the Disclosure Package
and the Final Offering Memorandum except for any rights the failure of which to obtain would
not result in a Material Adverse Effect; with respect to any of the plants, buildings or other
structures owned by the any of the Company’s Subsidiaries, such Subsidiary has valid land use
right certificates, building ownership certificate or other relevant title documents, and the
construction, development, occupation and use of such plant, building or structure complies in all
material respects with all the applicable laws and regulations except such as would not, singly or
in the aggregate, result in a Material Adverse Effect.
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(xxii) . Environmental Laws. Except as described in the Disclosure Package and the
Final Offering Memorandum and except such matters as would not, singly or in the aggregate,
result in a Material Adverse Effect, (A) neither the Company nor any of its Subsidiaries is in
violation of any federal, state, local or forelgn statute, law, rule, regulanon, ordinance, code,
policy or rule of common law 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 environment (including, without limitation, ambient air, surface
water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation,
laws and regulations relating to the release or threatened release of chemicals, pollutants,
contaminants, wastes, toxic substances, hazardous substances, petroleum or petroleum products,
asbestos-containing materials or mold (collectively, “Hazardous Materials”) or to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
Hazardous Materials (collectively, “Environmental Laws”), (B) the Company and its Subsidiaries
have all permlts authorizations and approvals required under any applicable Environmental Laws
and are each in compliance with their requirements, (C)there are no pending or, to the
Company’s Knowledge, threatened administrative, regulatory or judicial actions, suits, demands,
demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings
relating to any Environmental Law against the Company or any of its Subsidiaries and (D) there
are no events or circutnstances that would reasonably be expected to form the basis of an order
for clean-up or remediation, or an action, suit or proceeding by any private party or governmental
body or agency, against or affecting the Company or any of its Subsidiaries relating to Hazardous
Materials or Environmental Laws.

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

(xxiv) Material Contracts. (A) All the master agreements or other contracts entered into
by the Subsidiaries of the Company relating to the purchase of the rights to the trees on particular
plantation land with or without a pre-emptive right to lease such plantation land, (i} all the long-
term lease agreements entered into by any of the Company’s Subsidiaries for free plantations, (ii)
all the share purchase or other investment agreements entered into by the Company and any of its
Subsidiaries and (iii) all the master agreements, other contracts or arrangements between any of
the Company’s Subsidiaries and an authorized intermediary regarding the sales of standing
timber, have been duly authorized, executed and delivered by the relevant Subsidiaries of the
Company. The Company has no knowledge of the invalidity of or grounds for rescission,
avoidance or repudiation of any such material contract and none of the Company or its
subsidiaries has received notice of any intention to terminate any such contract or agreement or
repudiate or disclaim any such fransaction. (B) All descriptions of material contracts or
documents in the Disclosure Package and Final Offering Memorandum, to the extent such
descnpnons purport to describe or summarize such contracts or documents, are true and accurate
in all material respects, fairly summarize the contents of such contracts or documents and do not
omit any material .information which affects the import of such descriptions. To the best
knowledge of the Company, there are no contracts or documents that would be required to be
descmbed in the Disclosure Package and Final Offering Memorandum under the United States
Securities laws if such laws and rules were applicable with respect to the Disclosure Package and
Final Offering Memorandum, or that would be required to be described under any applicable laws
that have not been so described.
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(xxv) Accounting Controls. Except as disclosed in the Disclosure Package and the
Final Offering Memorandum, the Company and each of its Subsidiaries maintains a system of
internal controls sufficient to provide reasonable assurances that: (A) transactions are executed in
accordance with management’s general or specific authorization; (B) transactions are recorded as
necessary to permit the financial statements to be fairly presented in accordance with GAAP and
to maintain accountability for assets; (C) access to its assets is permitted only in accordance with
management’s general or specific anthorization; (D) the recorded accountability for assets is
compared with existing assets at reasonable intervals and appropriate action is taken with respect
to any differences; (E) the Company and each of its Subsidiaries has made and kept books,
records and accounts, which, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of assets of such entity; and (F) material information relating to the Company
and its Subsidiaries is made known to those within the Company responsible for the preparation
of the financial statements during the period in which the financial statements have been prepared
and that such material information is disclosed to the public within the time periods required by
applicable law, including Canadian securities laws, The Company has established procedures
which provide a reasonable basis for its board of directors to make proper judgment as to the
financial position and prospects of the Company and its Subsidiaries, taken as one enterprise.
Since the end of the Company’s most recent audited fiscal year, there has been (1) no material
weakness in the Company’s internal control over financial reporting (whether or not remediated)
and (2) no change in the Company’s internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, the Company’s internal contro! over financial
reporting,

(xxvi) Accounting Policies, Liguidity and Capital Resources. The section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—

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

(xxvil) Insurance, The Company and its Subsidiaries camy or are entitled to the benefits
of fnsurance, with financially sound and reputable insurers, in such amounts and covering such
risks as is generally maintained by companies of established repute engaged in the same or
similar business, and all such insurance is in full force and effect. The Company has no reason to
believe that it or any of its Subsidiaries will not be able (A) to renew its existing insurance
coverage as and when such policies expire or (B) to obtain comparable coverage from similar
institutions as may be necessary or appropriate to conduct its business as now conducted and at a
cost that would not result in a Material Adverse Change.
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(xxviii) Statistical and Market-Related Data. Any statistical and market-related data
included in the Disclosure Package and the Final Offering Memorandum are based on or derived
from sources that the Company believes to be reliable and accurate, and, to the extent required or
otherwise necessary, the Company has obtained the written consent or other consent in requisite
form to the use of such data from such sources.

(xxix) Jnvestment Company Act. The Company is not required, and after giving effect
to the issuance and sale of the offered Securities and the application of the net proceeds therefrom
as described in the Disclosure Package and the Final Offering Memorandum under “Use of
Proceeds,” will not be required, to register as an “investment company” under the Investment
Company Act of 1940, as amended (the “1940 Act”).

(xxx) Similar Offerings. Neither the Company nor any of its Affiliates has, directly or
indirectly, solicited any offer to buy, sold or offered to sell or otherwise negotiated in respect of,
or will solicit any offer to buy, sell or offer to sell or otherwise negotiate in respect of, in the
United States or to 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.

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

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

{xxxiii) No Registration Reguired. Subject to compliance by the Initial Purchasers with
the representations and warranties of the Initial Purchasers and the procedures set forth in
Section 6 hereof, it is not necessary in connection with the offer, sale and delivery of the offered
Securities to the Initial Purchasers and to each Subsequent Purchaser in the manner contemplated
by this Agreement and the Offering Memorandum to register the Securities under the 1933 Act or
to qualify the Indenture under the Trust Indenture Act of 1939, as amended (the “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
their behalf (other than the Initial Purchasers, as to whom the Company makes no representation)
has engaged or will engage in any directed selling efforts within the meaning of Regulation S and
(B) cach of the Company and its Affiliates and any person acting on its or their behalf (other than
the Initial Purchasers, as to whom the Company makes no representation) has complied and will
comply with any applicable offering restrictions requirement of Regulation S.

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

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

(xxxviii) OFAC. Neither the Company, nor any of its Subsidiaries nor, to the knowledge
of the Company, any director, 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
of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company will not
directly or indirectly use the proceeds of the offering, or lend, contribute or otherwise make
available such proceeds to any Subsidiary, joint venture partner or other person or entity, for the
purpose of financing the activities of any person cwrently subject to any U.S. sanctions
administered by OFAC.

(xxxix) Related Party Transactions. The statements set forth in the Disclosure Package
and the Final Offering Memorandum under the captions “Related Party Transactions” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Related Party Transactions” are true and accurate in all material respects and there are no other
facts known or which could on reasonable enquiry have been known to the Company, the
omission of which would make any such statements misleading in any material respect. Except
as disclosed in the Disclosure 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 connected with such director or executive
officer (including his/her spouse or children, or any company or undertaking in which he/she
holds a controlling interest). There are no material relationships or transactions between the
Company or any of its Subsidiaries on the one hand and its affiliates, officers and directors or
their shareholders, customers or suppliers on the other hand which are not disclosed in the
Disclosure Package and the Final Offering Memorandum,

(x1)  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 securities laws, and has not been noted in defaunlt
of any requirement of such secwities laws by any applicable Canadian securities regulatory
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authority, except in each case for such defaults as would have a Material Adverse Effect. The
outstanding Common Shares are listed on the Toronio Stock Exchange (the “TSX”) and the
Company is in compliance with all requirements of the TSX. The Company has taken no action
designed to, or likely to have the effect of, (a} delisting the Common Shares from the TSX nor is
the TSX contemplating terminating such listing, or (b) ceasing to be & 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.

(xliy  Solvency. The Company and each Subsidiary Guarantor is, and immediately
after the Closing Time and immediately upon consummation of the transactions contemplated
herein and in the Offering Memorandum will be, Solvent. As used herein, the term “Solvent”
means, with respect to an entity, on a particular date, that on such date (a) the book value of the
agsets of such entity is greater than or equal to the total amount of liabilities (including contingent
liabilities) of such entity, (b) the value of the assets of the entity is greater than the amount that
will be required to pay the probable liabilities of such entity on its debt as they become absolute
and mature, (¢) the entity is able to realize upon its dssets and pay its debts and other liabilities
(including contingent obligations) as they mature, and (d) the entity does not have unfeasonably
small capital. Except such as would not result in a Material Adverse BEffect, no winding up or
liquidation proceedings have been commenced against the Company or any of its Subsidiaries
and no proceedings have been started or, to the knowledge of the Company, threatened for the
purpose of, and no judgment has been rendered, declaring the Cormpany or any of its Subsidiaries
bankrupt or in any insclvency proceeding, or for any arrangement or composition for the benefit
of creditors, or for the appointment of a receiver, trustee, administrator or similar officer of any of
the Company and its Subsidiaries, or any of their respective properties, revenues or assets.

(xlily Registered Capital of PRC Subsidiaries. Each of the Company’s Subsidiaries in
the People’s Republic of China (the “PRC”) has been duly established ag a wholly foreign owned
enterprises {each, a “WFOE” and, collectively the “WFOEs")} or a PRC limited company invested
by WFOE (each, a “PRC Limited Company Subsidiary” and, collectively the “PRC Limited
Company Subsidiaries”; together with the WFOEs, the “PRC Subsidiaries”) in compliance with
applicable PRC laws and regulatious; the registered capital of each of the PRC Subsidiaries has
been subscribed in full with one exception as referred to below, and all government approvals
relating to the subsctiption thereof have been issued and are in full force and effect; the Company
will pay or cause to be paid in full the unpaid registered capital of Sino-Panel (Yunnan) Trading
Co., Ltd. in due course in accordance with PRC laws and regualtions.

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

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

full force and effect,

(xlv) CIV Conversion. The events and transactions (the “CI'V Conversion™) set forth in
the Disclosure Package and the Final Offering Memorandum under the caption “Business—QOur
Wood Fiber Operations—Planted Tree Plantations” relating to the conversion of the corporate
form of certain PRC Subsidiaries of the Company from cooperative joint venture into wholly
foreign-owned enterprise have been duly effected in accordance with applicable laws and
regulations, and the description of the CIV Conversion set forth therein is an accurate and fair
summary of such transactions in all material respects.

13

(HK) 12723/353/PURCHASE.AGT/pu.doc




430

(xlvi) Dividends by PRC Subsidiaries. Each of the WFOEs has full power and authority
to effect dividend payments and remittances thereof outside the PRC in United States dollars,
except for the withholding tax required under the New Income Tax Law of the PRC and other
exceptions, in each case, as disclosed in the Disclosure Package and the Final Offering
Memorandum, free of deduction or withholding on account of income tax and without the need to
obtain any consent, approval, authorization, order, registration or qualification of or with any
court or governmental or regulatory agency or body of or in the PRC,

{(xlvii) Shareholder Loans to PRC Subsidiaries, Each of the WFOEs has 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 disclosed in the
Offering Memorandum, no other licenses, consents, approvals, authorizations, permits,
certificates or orders of or from, or fillings, declarations or qualifications with or to, any
governmental body, court, agency or official in the PRC are required for any WFOE to borrow
shareholder loans. Bach of the WFOEs will be able to repay such shareholder loans in, and remit
to outside the PRC, United States dollars, except_for the withholding tax required under the New
Income Tax Law of the PRC and other exceptions, in each case, as disclosed in the Disclosure
Package and the Final Offering Memorandum, free of deduction or withholding on account of
income taxes and without the need to obtain any consent, approval, authorization, order,
registration or gualification of or with any court or governmental or regulatory agency or body of
or in the PRC.

(xlviii) Foreign Exchange Registration. Each of the WFOEs has obtained all necessary
foreign exchange registration certificates from the State Administration of Foreign Exchange or
its local counterparts and has passed foreign exchange annual inspections, except for those the
absence of which would not result in a Material Adverse Effect, The Company, through the
WEFOEs, has obtained all necessary foreign exchange registration certificates from the State
Administration of Foreign Exchange or its local counterparts for its investments in the PRC. No
other governmental registration, anthorization 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 which would not result in a Material Adverse
Effect,

(xlix) Prohibition on Dividends. No Subsidiary of the Company is currently prohibited,
directly or indirectly, under any agreement or other instrument to which it is a party or is subject,
from 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 ot assets to
the Company or any other subsidiary upon the requisite approval procedures for such transfetring,
except for Sino-Panel (Yunnan) Trading Co., Ltd., whose registered capital has been partially
paid up and the dividend payments and remittances for which shall be made in proportion to the
paid-up contribution of its registered capital, and except as otherwise described in the Disclosure
Package and the Final Offering Memorandum.

o Absence of Off-Balance Sheet Transactions. Other than as disclosed in the
financial statements referred to in Section 1(a)(iii) and in the Disclosure Package and the Final
Offering Memorandum, there are no off-balance sheet transactions, arrangements, obligations
(including contingent obligations) or other relationships of the Company or any of its Subsidiaries
with unconsolidated entities or other persons that may have a material current or future effect on
the financial condition, change in financial condition, results of operations, liquidity, capital
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expenditurés, capital resources, or significant components of revenues or expenses of the
Company and any of its Subsidiaries, taken as a whole.

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

Effect.

(lii)  Immunity. None of the Company, the Company’s Subsidiaries or any of the
Company’s ot its Subsidiaties’ properties, assets or revenues are entitled to any right of immunity
in any jurisdiction on the grounds of sovereignty from any legal action, suit or proceedirigs, from
set-off or counterclaim, from the jurisdiction of any court, from services of process, from
attachment prior to or in aid of execution of judgment, or from other legal process or proceedings
for the giving of any relief or for the enforcement of any judgment. The irrevocable and
unconditional waiver, and agreement of the Company in Section 17 of this Agreement by which
the Company agrees not to plead or claim any such jmmunity in any legal action, suit or
proceeding based on this Agreement is not in violation of the laws of the PRC.

(liif)  Tax Returns. Other than as disclosed in the Disclosure Package and the Final
Offering Memorandum, the Company and each of its Subsidiaries has, on a timely basis, filed all
necessary tax returns and notices and has paid or made provision for all applicable taxes of
whatever nature for all tax years to the date hereof to the extent such taxes have become due or
have been alleged to be due except for such amounts that are being contested in good faith by the
Company or its Subsidiaries or for such failyres to pay or provide as would not, singly or in the
aggregate, have a Material Adverse Effect; other than as disclosed in the Disclosute Package and
the Final Offering Memorandum, the Company is not aware of any material tax deficiencies or
material interest or penalties accrued or accruing or alleged to be accrued or accruing, thereon
with respect to itself or any of its Subsidiaries which have not otherwise been provided for by the
Company.

(liv)  No Tax or Duty. Except as disclosed in the Disclosure Package and the Final
Offering Memorandum, no tax or duty (including any stamp or other issuance or transfer tax or
duty and any tax or duty on capital gains or income (excluding any tax on capital gains or income
imposed by the United States, any State thereof, or the District of Columbia) , whether chargeable
on a withholding basis or otherwise) is payable by or on behalf of any Initial Purchaser under the
laws of Canada, Hong Kong, the PRC, the British Virgin Islands or the United Statés, or of any
political subdivision, department or agency thereof, in connection with (A) the issuance of the
Securities, (B) the sale and delivery by the Company of the Securities to such Initial Purchaser in
the manner contemplated herein, (C) the resale and delivery of the Securities by such Initial
Purchaser in the manuer contemplated in the Disclosure Package and .the Final Offering
Memorandum or (D) the consummation of any other transaction contemplated in this Agreement
or the Indenture; provided that (i) such Initial Purchaser is a non-resident of Canada who does not
use or hold, and is not deemed to use or hold, the Securities or the Purchase Agreement in
connection with the carrying on of a business in Canada in any taxation year; (ii) in the case that
an Initial Purchaser carries on an insurance business in Canada and elsewhere, this Agreement
and the Securities are not “designated insurance property” in respect of such Initial Purchaser;
and (iii) such Initial Purchase does not carry on a trade or business in Hong Kong and does not
purchase or hold the Securities as part of such trade or business carried on in Hong Kong.
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(lv)  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
interest, principal, premium or other payment due under or made on the Securities will not be
subject to withholding or other similar taxes under the laws and regulations of Canada, Hong
Kong, the British Virgin Islands or the PRC and are otherwise free and clear of any other tax,
withholding or deduction in Canada, Hong Kong, the British Virgin Islands and the PRC without
necessity of obtaining any consents, approvals, authorizations, orders, registrations, clearances or
qualifications of ot with any govetnmental agency or body having jurisdiction over the Company
or any of iis Subsidiaries or any of their respective properties in the Canada, Hong Kong, the
British Virgin Islands or the PRC.

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

(lvii)  Effect of Choice of Law Provision. Under the laws of the Province of Ontario,
the courts of such province will recognize and give effect to the choice of law provisions set forth
in Section 17 hereof and enforce judgments of any New York Court (as defined in Section 17
obtained against the Company or any Subsidiary Guarantor to enforce this Agreement, provided
that (a) the parties’ choice of New York Law is bona fide and legal and there is no reason for
avoiding the choice of law on the grounds of public policy under the laws of the Province of
Ontario; and (b) in any such proceeding, and notwithstanding the parties’ choice of law, the
Ontario Court: (i) will not take judicial notice of the provisions of New York Law but will only
apply such provisions if they are pleaded and proven to its satisfaction by expert testimony; (ii)
will apply the laws of the Province of Ontario and the federal laws of Canada applicable therein
(collectively, “Ontario Law”) that under Ontarioc Law would be characterized as procedural and
will not apply any New York Law that under Ontarjo Law would be characterized as procedural;
(iii) will apply provisions of Ontario Law that have overriding effect; (iv) will not apply any New
York Law if such application would be characterized under Ontario Law as a direct or indirect
enforcement of a foreign revenue, expropriatory, penal or other public law or if its application
would be contrary to public policy under Ontario Law; and (v) will not enforce the performance
of any obligation that is illegal under the laws of any jurisdiction in which the obligation is to be
performed hereof); under the laws of the PRC, the choice of law provisions set forth in Section 16
hereof will be recognized by the courts of the PRC and any judgment obtained in any New York
Court (as defined in Section 17 hereof) arising out of or in relation to the obligations of the
Company under this Agreement will be recognized in PRC courts subject to the applicable
provisions of the Civil Procedure Law of the PRC relating to the enforceability of foreign
judgments.
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(lviii) Effect of Submission to Jurisdiction Provision. Each of the Company and the
Subsidiary Guarantors has the power to submit, and pursuant to Section 17 of this Agreement and
the terms of the Indenture, has legally, validly, effectively and irrevocably submitted, to the
jurisdiction of any New York State or United States federal court sitting in the Borough of
Manhattan, The City of New York, and has the power to designate, appoint and empower, and
pursuant to Section 17 of this Agreement and the terms of the Indenture, has Iegally, validly and
effectively designated, appomted and empowered an agent for service of process in any suit or
proceeding based on or arising under this Agreement, the Indenture or the Securities, as the case
may be, in any New York Court (as defined in Section 17 hereof).

(b) Representations and Warranties by the Company and the Subsidiary Guarantors. Each
Subsidiary Guarantor and the Company jointly and severally represents and warrants to each Initial
Purchaser as of the date hereof and as of Closing Time referred to in Section 2(c) hereof, and as of each
Date of Delivery (if any) referred to in Section 2(b) héreof, and agrees with each Initial Purchaser, with
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 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, and has the corporate power and
authority to own its property and to conduct its business as described in the Disclosure Package
and the Final Offering Memorandum, The Subsidiary Guarantor is duly qualified to transact
business and is in good standing in each jurisdiction in which the conduct of its business or its
ownership or leasing of property requires such qualification, except to the extent that the failure
to be so qualified or be in good standing would not cause a Material Adverse Effect.

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

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

(iv)  Absence of Violations, Defaults and Conflicts. The Subsidiary Guarantor is not,
or with the giving of notice or lapse of the time or both would not be, (A) in violation of any
provision of law, statute, rulé or regulation or its charter, articles of incorporation, by-laws,
business license, business permit or other constitutional documents or any judgment, order, writ
or decree of any government, government instrumentality or court, domestic or foreign, having
jurisdiction over the Subsidiary Guarantor or any of its Subsidiaries or any of their assets,
propetties or operations or (B) in default in the performance or observance of any obligation,
agreement, covenant or condition contained in any contract, indenfure, 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 bound, or to which
any of the property or assets of the Subsidiary Guarantor or any of its Subsidiaries is subject
(collectively, “Subsidiary Guarantor Agreements and Instruments”) except, in each case, for such
violations or defaults that would not result in a Material Adverse Effect; and the execution and
delivery of each of this Agreement and the Indenture by the Subsidiary Guarantor, the giving of
the Subsidiary Guarantee, the performance by the Subsidiary Guarantor of its obligations under
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this Agreement, the Indenture, the Subsidiary Guarantee and any other agreement or instrument
entered into or issued or to be entered into or issued by the Subsidiary Guarantor in connection
with the transactions contemplated hereby ot thereby or in the Disclosure Package and the Final
Offering Memorandum, the consummation of the transactions contemplated herein and in the
Disclosure Package and the Final Offering Memorandum and compliance by the Subsidiary
Guarantor with its obligations hereunder or thereunder have been duly authorized by all necessary
corporate action and do not and will not, whether with or without the giving of notice or passage
of time or both, conflict with or constitute a breach of, or default or Repayment Event (as defined
under Section 1(xiv)) under, or result in the creation or imposition of any lien, charge or
encumbrance upon any propetty or assets of the Subsidiary Guarantor or any of its Subsidiaries
pursuant to, the Subsidiary Guarantor Agreements and Instruments, nor will such action result in
any violation of the provisions of the charter, articles of incorporation, by-laws, business license,
business permit or other constitutional documents of the Subsidiary Guarantor or any of its
Subsidiaries or any applicable law, statute, rule, regulation, judgment, order, writ or decree of any
government, government instrumentality or court, domestic or foreign, having jurisdiction over
the Subsidiary Guarantor or any of its Subsidiaries or any of their assets, propertics 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 consummation 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 Subsidiary Guarantee has been
duly authorized by the Subsidiary Guarantor, and when executed and delivered by the Subsidiary
Guarantor, will constitute a valid and binding agreement of the Subsidiary Guarantor enforceable
against the Subsidiary Guarantor in accordance with its terms, except as the enforcement thereof
may be limited by bankruptcy, insolvency (including, without limitation, all laws relating to
fraudulent transfers), reorganization, moratorium or similar laws affecting enforcement of
creditors’ rights generally and except as enforcement thereof is subject to general principles of
equity (regardless of whether enforcement is considered in a proceeding in equity or at law).

(vii)  Authorization of the Indenture. The Indenture has been duly authorized by the
Subsidiary Guarantor and, when executed and delivered by the Subsidiary Guarantor and other
parties 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 bankruptey, insolvency (including, without limitation, all
laws relating to fraudulent transfers), reorganization, moratorium or similar laws affecting
enforcement of creditors’ rights generally and except as enforcement thereof is subject to general
principles of equity (regardless of whether enforcement is considered in a proceeding in equity or
at law).

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

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

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

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

(xii) Absence of Manipulation. Neither the Subsidiary Guarantor nor any of its
Affiliates has taken, nor will the Subsidiary Guarantor or any of its Affiliates take, directly or
indirectly, any action which is designed to or which has constituted or which would be expected
1o cause or result in stabilization or manipulation of the price of any secwrity of the Company to
facilitate the sale or resale of the Securities.

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

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

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

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

) Option Securities. In addition, on the basis of the representations and warranties herein
contained and subject to the terms and conditions herein set forth, the Company and the Subsidiary
Guarantors hereby grant an option to the Initial Purchasers to purchase, severally and not jointly, up to an
additional U,S.$45,000,000 principal amount of Securities at the same price set forth in Schedule B for
the Initial Securities, plus accrued interest, if any, from the Closing Time to the Date of Delivery (as
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defined below). The option hereby granted will expire 30 days after the date hereof and may be exercised
in whole or in part from time to time only for the purpose of covering over-allotments which 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 which the several
Initial Purchasers, are then exercising the option and the time and date of payment and delivery for such
Option Securities. Any such time and date of delivery (a “Date of Delivery™) shall be determined by
Merrill Lynch, but shall not be later than seven full Business Days (as defined below?} after the exercise of
said option, not in any event prior to the Closing Time, as hereinafter defined. If the option is exercised
as to all or any portion of the Option Securities, each of the Initial Purchasers, acting severally and not
jointly, will purchase that portion of the total principal amount of Option Securities then being purchased
which the principal amount of Initial Securities set forth in Schedule A opposite the name of such Initial
Purchaser bears to the total principal amount of Initial Securities, subject in each case to such adjustments
as Merrill Lynch in its discretion shall make to eliminate any sales or purchasers of fractional Securities,
For purposes of this Section 2, “Business Day” means any day except a Saturday, a Sunday or a day on
which commercial banks in The City New York or Hong Kong are anthorized by law to close or
otherwise not open for business.

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

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

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

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

SECTION 3.  Covenants of the Company and the Subsidiary Guarantors. The Company and
each of the Subsidiary Guarantors covenants with the Initial Purchasers as follows:

(2) 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 confirm such notice in writing, of (x) any filing made by
the Company and the Subsidiary Guarantors of information relating to the offering of the Securities with
any securities exchange or any other regulatory body in the United States or any other jurisdiction, and (v}
prior to the completion of the placement of the offered Securities by the Initial Purchasers, any material
changes in or affecting the condition, financial or otherwise, or the earnings, business affairs or business
prospects of the Company and 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 disclosed in the Disclosure Package or the Offering Memorandum, In such
event or if during such time any event shall occur as a result of which it is necessary, in the reasonable
opinion of any of the Company, its counsel, the Initial Purchasers or counsel for the Initial Purchasers, to
amend or supplement the Offering 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 theréin 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
unttue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances existing at the time it is delivered to a Subsequent
Purchaser, not misleading. :

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

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

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

® Stamp and Transfer Tax Indemnity. The Company and the Subsidiary Guarantors will
indemnify and hold each Initial Purchaser harmless against (a) any documentary, stamp or similar transfer
or issue tax, duties or fees and any transaction levies, commissions or brokerage charges, including any
interest and penalties, on the issue, sale and delivery to the Initial Purchasers of the Secwrities in
accordance with the terms of this Agreement, the sale and delivery by the Initial Purchasers of the
Securities to Subsequent Purchasers, and the execution and delivery of this Agreement and the Indenture
and (b) any value-added tax payable in connection with the commissions and other amounts payable ot
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 or any other jurisdiction, or any
political subdivision or taxing authority thercof or therein; provided that (i) the relevant Initial Purchaser
is a non-resident of Canada who does not use or hold, and is not deemed to sue or hold, the Securities or
the Purchase Agreement in connection with the carrying on of a business in Canada in any taxation year;
(ii) in the case that an Initial Purchaser carries on an insurance business in Canada and elsewhere, this
Agreement and the Securities are not “designated insurance property” in respect of such Initial Purchaser;
and (iit) such Initial Purchaser does not carry on a trade or business in Hong Kong and does not purchase
or hold the Securities as part of such trade or business carried on in Hong Kong. The Company and the
Subsidiary Guarantors agree that each Initial Purchaser may elect to deduct from the payments to be made
by it to the Company under this Agreement, any amounts required to be paid by the Company and the
Subsidiary Guarantors under this clause.

(2) Restriction on Sale of Securities. During a period of 90 days from the date of the Final
Offering Memorandum (the “Lock-up Period”), the Company shall not, and shall cause any of its
Subsidiaries not to, without the prior written consent of Merrill Lynch, directly or indirectly, (i) issue (in
the case of the Company), sell, offer or agree to sell, grant any option for the sale of, or otherwise transfer
or dispose of, any other debt securities of the Company, or securities of the Company that are convertible
into, or exchangeable for, the Notes or such other debt securities, (if) offer, pledge, announce the intention
to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant for the sale of, lend or otherwise transfer or dispose of any Common
Shares or securities couvertible into or exchangeable or exercisable for or repayable with Common Shares
or (iii) enter into any swap or other agreement or any transaction that transfers, in whole or in part, the
economic¢ consequences of ownership of the Common Shares, or any securities convertible into or
exchangeable or exercisable for or repayable with Common Shares, whether any such swap or transaction
described in clause (i) or (iil) above is to be settled by delivery of Common Shares or such other
securities, 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
securities (A) pursuant to this Agreement as set forth in the Disclosure Package and the Final Offering
Memorandum, (B) pursuant fo 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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. ) PORTAL Designation The Company will use its best efforts to permit the Notes to be
designated PORTAL securities in accordance with the rules and regulations adopted by the Financial
Industry Regulatory Authority, Inc. (“FINRA”) relating to trading in the PORTAL Market.

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

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

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

Clearstream.

§)) Public Announcemeni, Prior to the Closing Time, or a Date of Delivery, if any, the
Company will not issue any press rélease or other communication directly or indirectly and hold no press
conferences with respect to the Company or any of its Subsidiaries, the financial condition, results of
operations, business properties, assets or liabilities of the Company or any of its Subsidiaries of the
offering of the Securities, without the prior consultation of the Representative,

SECTION 4.  Payment of Expenses.

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

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

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

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

() Payments Free of Taxes. All sums payable to the Initial Purchasers by the Company or
the Subsidiary Guarantors under this Agreement shall be paid without set-off or counterclaim, and free
and clear of and without deduction or withholding for or on account of any present or future taxes, levies,
imposts, duties, fees, assessments or other charges of whatever nature imposed by Canada, the British
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 or the Subsidiary Guarantors, as the case may be, will increase the amount to be
paid so that the full amount due is received.

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

SECTION 5.  Conditions of Initial Purchasers’ Obligations, The obligations of the Initial
Purchasers hereunder are subject to the accuracy of the representations and warranties of the Company
and the Subsidiary Guarantors contained in Section 1 hereof as of the date hereof and as of the Closing
Time, except for such representations and warranties that speak to a specific time, in which case the
representation and warranty shall be accurate as of such specified time, or in certificates of any officer of
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the Company or any of its Subsidiaries delivered pursuant to the provisions hereof, to the performance by
the Company and each of the Subsidiary Guarantors of its covenants and other obligations hereunder, and
to the following further conditions:

(2) Opinions of Counsel for Company and Subsidiary Guarantors. At Closing Tite, the
Representative shall have received (A) the favorable opinions, dated as of Closing Time, of (1) Aird &
Berlis LLP, counsel for the Company as to Canadian law, to the effect set forth in Exhibit A-1 hereto, (2)
Linklaters, counsel for the Company and certain Subsidiary Guarantors as to United States, Hong Kong
and English law, to the effect set forth in Exhibit A-2 hereto, and (3) Appleby, counsel for the Company
and certain Subsidiary Guarantors as to the laws of the British Virgin Islands, to the effect set forth in
Exhibit A-3 hereof, in each case, in form and substance satisfactory to the Representative; and (B) a
signed copy of the opinion, dated as of Closing Time, of Jingtian & Gongcheng, counsel for the Company
as to PRC law, in form and substance satisfactory to the Representative and to the effect set forth in
Exhibit A-4 hereto, and such opinion shall be addressed to the Company for its sole reliance 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 the accuracy and
truthfalness of the representations of the Company or the Subsidiary Guarantors in Section 1 hereof or
cettificates of officers of the Company and its Subsidiaries and certificatés of public officials.

b Opinion of Counsel for Initial Purchasers. At Closing Time, the Representative shall
have received the favorable opinions, dated as of Closing Time, of (1) Stikeman Elliot LLP, counsel for
the Initial Purchasers as to Canadian law, with respect to the matters set forth in Exhibit A-5 hereto, (2)
Davis Polk & Wardwell, counsel for the Initial Purchasers as to United States law, to the effect set forth
in Exhibit A-6 hereto and (3) Commerce & Finance Law Offices, counsel for the Initial Purchasers as to
PRC law, to the effect set forth in Exhibit A-7 hereto. Such counsel may also state that, insofar as such
opinion involves factual matters, they have relied, to the extent they deem proper, upon certificates of
officers of the Company and its Subsidiaries, upon the accuracy and truthfulness of the representations of
the Company or the Subsidiary Guarantors in Section 1 hereof or officers’ certificates delivered by or on
behalf of the Company or the Subsidiary Guarantors and certificates of public officials.

(c) Officers’ Certificate. At Closing Time, there shall not have been, since the date hereof or
since the respective dates as of which information is given in the Disclosure Package and the Final
Offering Memorandum (exclusive of any amendments or supplements thereto subsequent to the date of
this Agreement), any material adverse change in the condition, financial or otherwise, or in the earnings,
business affairs or business prospects of the Company and its Subsidiaries considered as one enterprise,
whether or not arising in the ordinary course of business, and the Representative shall have received (A)
from the Company a certificate of the Chief Executive Officer and the Chief Financial Officer of the
Company, dated as of Closing Time, to the effect that (i) there has been no such material adverse change,
(ii) the representations and warranties made by the Company and each of the Subsidiary Guarantor in
Section 1 hereof dare true and correct with the same force and effect as though expressly made at and as of
Closing Time, and (iii) the Company and each of the Subsidiary Guarantor has complied with all
agreements and satisfled all conditions on its part to be performed or satisfied at or prior to Closing Time
in all material respects; (B) from the Company a cettificate of the Chief Executive Officer and the Chief
Financial Officer of the Company, dated as of Closing Time, to the effect set forth in Exhibit B, and (C)
from each Subsidiary Guarantor a certificate signed by an executive officer of such Subsidiary Guarantor,
dated as of Closing Time, to the effect that (i) the representations and warranties made by such Subsidiary
Guarantor in Section 1 hereof are true and correct with the same force and effect as though expressly
made at and as of Closing Time, and (ii) such Subsidiary Guarantor has complied with all agreements and
satisfied all conditions on its part to be performed or satisfied at or prior to Closing Time in all material

respects.
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(d) Accountants’ Comjfort Letter. At the time of the execution of this Agreement, the
Representative shall have received from each of (i) Ernst & Young LLP and (ii) BDO McCabe 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 the Initial Purchasers
with respect to the financial statements and certain financial information contained in the Offering
Memorandum.

(e) Bring-down Comfort Letter. At Closing Time, the Representative shall have received
from Frnst & 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 specified date referred to shall be a date not more than three business days prior to Closing Time.

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

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

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

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

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

¢3) Appointment of Service of Process 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.

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

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

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

® Officers’ Certificate. (A)(x) From the Comparty, a certificate, dated such Date of
Delivery, of the Chief Executive Officer and the Chief Financial Officer of the Company and (y)
from each Subsidiary Guarantor a certificate, dated such Date of Delivery, of an executive officer
of such Subsidiary Guarantor, each confirming that their respective certificates delivered at
Closing Time pursuant to Section 5{c)(A} or (C) hereof, as the case may be, remain true and
correct as of such Date of Delivery; and (B} from the Company, a certificate of the Chief
Executive Officer and the Chief Financial Officer of the Company in form and substance
satisfactory to the Representative dated the date of such Date of Delivery, substantially in the
same form and substance as the certificate delivered to the Representative pursuant to Section
5(c)(B) hereof, except that the “specified date” in the letter furnished pursuvant to this clause shall
be a date not more than three business days prior to such Date of Delivery,

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

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

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

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

SECTION 6. Subsequent Offers and Resales of the Securities.

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

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

(ii) No_General Solicitation. No general solicitation or general advertising (within
the meaning of Rule 502(c) under the 1933 Act) will be used in the United States in connection
with the offering or sale of the Securities. '

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

(iv)  Subsequent Purchaser Notification. Each Initial Purchaser will take reasonable
steps to inform, and cause each of its U.S. Affiliates to take reasonable steps to inform, persons
acquiring Securities from such Initial Purchaser or its Affiliate, as the case may be, in the United
States that the Securities (A) have not been and will not be registered under the 1933 Act, (B) are
being sold to them without registration under the 1933 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 transferred except (1) to the Company or one of its

Subsidiaries, (2) outside the United States in accordance with Regulation S and in accordance -

with the 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 in reliance on Rule 144A or (y) pursuant to another available
exemption from registration under the 1933 Act.

W) Minimum Principal Amount. No sale of the Notes to any one Subsequent
Purchaser will be for less than U.8.$1,000 principal amount and no Note will be issued in a
smaller principal amount, If the Subsequent Purchaser is a non-bank fiduciary acting on behalf of
others, each person for whom it is acting must purchase at least U.S,$1,000 principal amount of

the Notes,

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

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

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

(ii) Rule 144A Information. During any period in which the Company is net subject
to Section 13 or 15(d) of the 1934 Act or exempt from reporting pursuant to Rule 12g3-2(b)
under the 1934 Act, the Company will furnish, upon request, to each holder of the Notes or
Common Shares to be issued upon conversion of the Notes, or any perspective purchaser
designated by any such holder, information satisfying the requirements of Rule 144A(d)(4)()
under the 1933 Act so long as any such Notes or Common Shares are “restricted securities”
within the meaning of Rule 144A(d)(4)().

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

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

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

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

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

(ii) to any legal entity which has two or more of (1) an average of at least 250.

employees during the last financial year; (2) a total balance sheet of more than £43,000,000; and
(3) an annual net turngver of more than €50,000,000, as shown in its last annual or consolidated
accounts;

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

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

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

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

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

(2) Hong Kong. Bach Initial Purchaser severally represents and agrees that it has not offered
or sold and will not offer or sell in the Hong Kong Special Administrative Region of the People’s
Republic of China (“Hong Kong”), by means of any document, any Securities other than (i) to
“professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the
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“Securities Ordinance™) and any rules made under the Securities Ordinance or (ii) in other circumstances
which do not result in the document being a “prospectus” as defined in the Companies Ordinance (Cap.
32) of Hong Kong or which do not constitute an offer to the public within the meaning of such ordinance;
and (B) it has not issued or-had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation
or document relating to the Securities which is directed at, or the contents of which are likely to be
accessed or read by the public of Hong Kong (except if permitted to do 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 or only to “professional investors™ as defined in the Securities Ordinance and
any rules made under that ordinance.

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

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

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

(i1} a trust (where the trustee is not an accredited investor under the SFA) whose sole
purpose is to hold investments and. each beneficiary of the trust is an individual who is an
accredited investor under the SFA,

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

)] the transfer is to an institutional investor under Section 274 of the SFA, ot to a
relevant person or to any person under Section 2750) and Section 275(1A) of the SFA
respectively, and in accordance with the conditions specified in Section 275 of the SFA;
(2) where no consideration is or will be given for the transfer; or
3) where the transfer is by operation of law.

@) Japan. The Securities have not been and will not be registered under the Securities and

Exchange Law of Japan (the “Securitics 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
indireetly, offer or sell any Securities in Japan or to, or for the benefit of, any resident of Japan (which
term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for reoffering or resale, directly or indirectly, in Japan or
to, or for the benefit of, a resident of Japan except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other
applicable laws and regulations of Japan.

)] Canada. Bach Initial Purchaser severally represents and agrees that it will not transfer,
sell, or otherwise 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 four months and one day
following the Closing Time, uniess such transfer, sale, or other disposition is made to a person that is an
accredited investor within the meaning of National Instrument 45-106 of the Canadian Securities
Administrators or unless the principal amount of Securities or Common Shares transferred, sold or
otherwise disposed of is in a principal amount that is not less than C$150,000,

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

SECTION 7. Indemnification.

(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 sclling agents and each
person, if any, who controls any Initial Purchaser within the meaning of Section 15 of the 1933 Act or
Section 20 of the 1934 Act as follows:

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

(i) against any and all loss, liability, claim, 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 governmental 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 Section 7(d) below) any such settlement is
effected with the written consent of the Company; and

(iil)  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 any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever based upon
any such untrue statement or omission, or any such alleged untrue statement or omission, to the
extent that any such expense is not paid under (i) or (ii) above;
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provided, however, that this indemnity agreement shall not apply to any loss, liability,
claim, damage or expense to the extent arising out of any untrue statement or omission or alleged
untrue statement or omission made in reliance upon and in conformity with written information
furnjshed to the Company and the Subsidiary Guarantors by any Initial Purchaser through Metrill
Lynch expressly for use in any preliminary offering memorandum, the Disclosure Package, the
Final Offering Memorandum (or any amendment or supplement thereto) or in any Supplemental
Offering Materials, it being understood and agreed that the only such information consists of the
followmcr information: (i) the first paravraph on page iii in the Offering Memorandum; (ii) the
name of the Initial Purchasers appesring in the first paragraph under the heading “Plan of
Distribution” in the Offering Memorandum; and (iii) two paragraphs under the subheading “Plan
of Disttibution—Price Stabilization and Short Positions” in the Offering Memorandurm.

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

(c) Actions against Parties; Nofification. Each indemnified party shall give notice as
promptly as reasonably practicable to each indemnifying party of any action commenced against it in
respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party shall
not relieve such indemnifying party from any liability hereunder to the extent it is not materially
prejudiced as a result thereof and 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 selected by Merrill Lynch and, in the case
of parties indemnified pursuant to Section 7(b) above, counsel to the indemnified parties shall be selected
by the Company. An indemmifying party may participate at its own expense in the defense of any such
action; provided, however, that counse] to the indemnifying party shall not (except with the consent of the
indemnified party) also be counsel to the indemnified party. In no event shall the indemnifying parties be
liable for fees and expenses of more than one counsel (in addition to any local counsel) separate from
their own counse! for all indemnified part1es in connection with any one action or separate butf similar or
related actions in the same jurisdiction arising out of the same general allegations or circumstances. No
indemnifying party shall, without the prior written consent of the indemnified parties, settle or
compromise ot consent to the entry of any judgment with respect to any litigation, or any investigation or
proceeding by any governmental agency or body, commenced or threatened, ot any claim whatsoever in
respect of which indemnification or contribution counld be sought under this Section or Section 8 hereof
(whether or not the indemnified parties are actual or potential parties thereto), unless such settlement,
compromlse or consent (i) includes an unconditional release of each indemnified party from all liability
arising out of such litigation, investigation, proceeding or claim and (ii) does not include a statement as to
or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.

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

SECTION 8. Contribution. If the indemnification provided for in Section 7 heteof is for any -
reagon unavailable to or insufficient to hold harmless 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 permitted by applicable law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in clause (i) above but also the relative fault of the Company and the
Subsidiary Guarantors on the one hand and of the Initial Purchasers on the other hand in connection with
the statements or omissions which resulted in such lésses, liabilities, claims, damages or expenses, as well
as any other relevant equitable considerations.

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

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

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

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the 1933 Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation.
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For purposes of this Section, each person, if any, who ¢ontrols an Initial Purchaser within
the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act and each Initial Purchaser’s
Affiliates and selling agents shall have the same rights to contribution as such Initial Purchaser, and each
person, if any, who controls the Company and any of the Subsidiary Guarantors within the meaning of
Section 15 of the 1933 Act or Section 20 of the 1934 Act shall 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 respective names in Schedule A hereto and not joint.

SECTION 9. Representations, Warranties and Agreements to Survive. All representations,

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

SECTION 10. Termination of Agreement.

(a) Termination; General. The Representative may 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 exccution of this Agreement or since the date as of which information is given in the
Preliminary Offering Memorandum, 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 change in the condition, financial or otherwise, or in the earnings or business affairs or
business prospects of the Company and its Subsidiaries considered as one enterprise, whether or not
arising in the ordinary course of business, or (ii) if there has occurred any material adverse change in the
financial markets in the United States or the intérnational financial markets, any outbreak of hostilities or
escalation thereof or other calamity or ctisis or any change or development involving a prospective
change in national or international political, financial or economic conditions, in each case the effect of
which is such as to make it, in the judgment of the Representative, impracticable or inadvisable to market
the Securities or to enforce contracts for the sale of the Securities, or (jii) if trading in any securities of the
Company has been suspended or materially limited by the.Commission, any Canadian provincial
sceurities regulatory authority, the TSX, the Investment Industry Regulatory Organization of Canada, the
Singapore Monetary Autharity, the Singapore Exchange Securities Trading Limited or the NASDAQ
System, or if trading generally on the TSX, the London Stock Exchange, the Singapore Exchange
Securities Trdding Limited, the Hong Kong Stock Exchange, the American Stock Exchange or the New
York Stock Exchange or in the NASDAQ System has been suspended or materially limited, or minimum
or maximum prices for trading have been fixed, or maximum ranges for prices have been required, by any
of said exchanges or by such system or by order of the Commission, the FINRA or any other
governmental authority, or (iv) a material disruption has occurred in commercial banking or securities
settlement or clearance services in Canada, the United States, Japan, the United Kingdom, Hong Kong,
PRC, Singapore or with respect to Clearstream Bank, société anonyme and Euroclear Bank S.A,/N.V., as
operator of the Euroclear System, or (v} if a banking moratorium has been declared by any Canadian,
United States Federal or New York State, Japan, United Kingdom, European Central Bank, Hong Kong,
PRC or Singapore authorities.

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

remain in full force and effect,
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SECTION 11. Default by One or More of the Initial Purchasers. If one or more of the Initial
Purchasers shall fail at Closing Time to purchase the Securities which it or they are obligated to purchase
under this Agreement (the “Defaulted Securities™), the Representative shall have the right, within
24 hours thereafter, to make arrangements for one or more of the non-defaulting Initial Purchasers, or any
other initial purchasers, to purchase all, but not less than all, of the Defaulted Securities in such amounts
as may be agreed upon and upon the terms herein set forth; if, however, the Representative shall not have
completed such arrangements within such 24-hour period, then:

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

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

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

In the event of any such default which does not result in a termination of this Agreement, either
the Representative or the Company shall have the right to postpone Closing Time for a period not
exceeding seven days in order to effect any required changes in the Offering Memorandum or in any
other documents or 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 shall be in writing and
shall be deemed to have been duly given if mailed or transmitted by any standard form of
telecommunication. Notices to the Initial Purchasers shall be directed to Merrill Lynch, Pierce, Fenner &
Smith Incorporated at 4 World Financial Center, New York, New York 10080, United States, Facsirnile:
(212) 449-3027, Attention: Global Origination Counsel, with a simultaneous copy to: Merrill Lynch (Asia
Pacific) Limited at 15/F Citibank Tower, 3 Garden Road, Hong Kong, Facsimile: (852) 2161-7393; and
notices to the Company or any Subsidiary Guarantor shall be directed to it at 3815-29, 38" Floor, Sun
Hung Kai Center, 30 Hatbour Road, Wanchai, Hong Kong, Facsimile: (852) 2877-0062, Attention:
Emilia Sin, Legal Affairs Manager.

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

SECTION 14. [ntegration. This Agreement supersedes all prior agreements and understandings
(whether written or oral) among the Company, the Subsidiary Guarantors and the Initial Purchasers, or
any of them, with respect to the subject matter 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 and their respective successors. Nothing
expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or
corporation, other than the Initial Purchasers, the Company, the Subsidiary Guarantors and their
respective suceessors and the controlling persons and officers and directors referred to In Sections 7 and §
and their heirs and legal representatives, any legal or equitable right, remedy ot claim under or in respect
of this Agreement or any provision herein contained. This Agreement and all conditions and provisions
hereof are intended to be for the sole and exclusive benefit of the Initial Purchasers, the Company, the
Subsidiary Guarantors and their respective successors, and said controlling persons and officers and
directors and their heirs and legal representatives, and for the benefit of no other person, firm or
corporation. No purchaser of Securities from any Initial Purchaser shall be deemed to be a successor by

reason merely of such purchase.

SECTION 16, GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

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

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

(c) To the extent that the Company, the Company’s Subsidiaries or any of the Company’s or its
Subsidiaries’ respective properties, assets or revenues may have or may hereafter become entitled to, or
have atiributed to it, any right of immunity, on the grounds of sovereignty or otherwise, from any legal
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action, suit or proceeding, from the giving of any relief in any such legal action, suit or proceeding, from
set-off or counterclaim, from the competent jurisdiction of any court, from service of process, {rom
attachment upon or prior to judgment, from attachment in aid of execution of judgment, or from execution
of judgment, or other legal process or proceeding for the giving of any relief or for the enforcement of any
judgment, in any competent jurisdiction in which proceedings may at any time be commenced, with
respect to its obligations, liabilities or any other matter under or arising out of or in connection with this.
Agreement and the transactions contemplated hereby, the 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 purposes of obtaining judgment in any court it is
necessary to convert a sum due hereunder into any currency other than United States dollars, the parties
hereto agree, to the fullest extent permitted by law, that the rate of exchange used shall be the rate at
which in accordance with normal banking procedures an Initial Purchaser could purchase United States
dollars with such other currency in The City of New York on the business day immediately preceding that
on which final judgment is given. The obligation of the Company or any Subsidiary Guarantor with
respect to any sum due from it to any Initial Purchaser or any person controlling such Initial Purchaser
shall, notwithstanding any judgment in a currency other than United States dollars, not be discharged untit
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 such other currency. If the United
States dollars so purchased are less than the sum originally due to such Initial Purchaser or controlling
person hereunder, each of the Company and the Subsidiary Guarantors agrees, jointly and severally, as a
separate obligation and notwithstanding any such judgment, to indemnify such Imitial 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 confrolling person hereunder, such Initial Purchaser or
controlling person agrees to pay to the Company or the relevant Subsidiaty Guarantot, as 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. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all such counterparts shall together constitute one
and the same Agreement.

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

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

[INTENTIONALLY LEFT BLANK BELOW]
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If the foregoing 15 in accordance with your understanding of our agteement,
please sign and retum {o the Company a counterpert hereof, whereupon this
{nstrumment, along with all counterparts, will become a binding agteement among the
Initial Purchascxg)the Company and the Subsidiary Guarantors in accordance with ity
terms. o

Sino-Forest Corpoxation
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If the foregoing is in accordance with your understanding of our agteement,
pleage sign and refum to the Company a counterpart hereof, wheyeupon this
{nstrument, along with afl counterpaxts, will becoms & binding agresment among the
Initial Purchasexg}the Company and the Subsidiary Guarantors in accordance with. its
tetms, .

-

Sino-Panel Holdings

By: ol I
Names .
Title:

Sing-Panel (Asia)

o (-

Nartie:
Title:

Sino-Panel (Gaoyaa) Lt

By ( lék o
Namer” . .
Titls:

SFR. (China) tno,

By, (
Namye"
Title:

Sino-Wood Partners Limiteld

By: ( i o

Namer .~ |
Title:

Signnture Mage fo Purchnss Apteemoit



Sing-Forest Resources Ine.

By

Name! ' \ k
Title:
Suri-Wood Tnoe.
By: .
‘ Name: \ v
Title:

Sino-Plantation Limited ,r/

By:

Narne! ' \
Title:

Sino-Wood (Guangxi) Linited

By: QQ@T:Q@»J

Name: \
Title:

Sino-Wood (Jmngm) Limited

o2

Name:
Title:

Sinc-Global Hold:‘ngs Tnc.

By ﬂﬁ‘fﬂg@u

Name:
Title:

Signature Pge ta Purchase Agreamznt

\
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By:

Name: \
Title:

Name: |
Title:
)

Sino-Panel {Hunan] Litnited

o _(

Name:
Title:

Sino~Pane] [Xiangsi] Lim

Title:

Slgnature Page to Putchase Agreoment
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Stto-Panel (Guangzhou) Limited

Name: ' ' :
Titler ;

Sino~Pane! [Suzhou] Limit'}e/d

By:

Sino~Fanel (Yunnay) Limited

By, ﬁo

Namer )
Title: \

Sino-Panel (Guangxi) Limited

By: (ﬁ" S o

e\

Sino-Panel (CGuizhou) Limited

Name: -~
Title:

Slguature Page to Purshass Agrétinent
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Sino-Panel (Shaoyauy) Liifed
[

Sino~Panel (Yongzhou) Limited

™7

o

-
“%

1

,i\ RN

Title;

Sino-Panel (Fujian)

Natfie: .
Title:

Slgaature Paga to Pulclisse Agreament
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CONFIRMED AND ACCEPTED,
as of the date first above written:

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

By:
Name: 5”9',57(4’! 231»4(7@)7
Authorized Signatory

Signature Page to Purchase Agreement
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SCHEDULE A

Name of Tnitial Purchaser

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

Credit Suisse Securities (USA) LLC

(HK) 12723/353/PURCHASE.AGT/padoc

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

Sch A-1

Principal
Amount of
Securities

US$216,600,000
US$ 83,400,000

US$300,000,000
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SCHEDULE B

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

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

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

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

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

Sch B-1
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SCHEDULE C
Pricing Supplement
Sino-Forest Corporation
U8$300,000,000
5% Convertible Seniox Notes due 2013

Date: July 17, 2008

Issuer;

Sino-Forest Corporation

Securities Offered:

3% Convertible Senior Notes due 2013

Subsidiary Guarantors:

Certain of the Issuer’s non~-PRC subsidiaries, as described in the
Preliminary Offering Memorandum

TSX Symbols for the Issuer’s
Common Shares:

“TRE” and “TRE.S”

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

Principal Amount Offered: US$300,000,000

Over-allotment Option: U8$45,000,000

Maturity: August 1,2013

Issuer Redemption Right: None

Investor Put Dates: None

Annual Interest Rate: 5.00%

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

Principal Amount per Note; US$1,000

Issue Price: 100% of principal amount plus acerued interest, if any

Conversion Preminni: 35%

%ba;lsjtgz;[l)z )P:nce on the TSX Cdn$15.05

Fixed Exchange Rate: 1J8$1.00 = Cdn$1.0016

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

Conversion Rate: 49.2974

Conversion Rate Cap: 64.6000

(HK) 12723/353/PURCHASE. AGT/pa.doc
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Initial Purchasers: Merrill Lynch, Pierce, Fenner & Smith
Incorporated (“Merrill Lynch™)
Credit Snisse Securities (USA) LLC

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

Merrill Lynch is selling US$60 million principal amount of Notes to
an affiliate,

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

Trade Date: July 17, 2008

Settlement Date: July 23, 2008

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

ISIN: Rule 144A Notes: US82934HAB78

Regulation S Notes: USC83912AB&4

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

Make Whole Preminm (Number of Additional Shares)

July 23, August 1, August 1, August 1, August 1, August 1,
Stock Price on Effective Date 2008 2009 2010 2011 2012 2013
USD$15.03 15.3026 15.3026 15.3026 15.3026 15.3026 15.3026
USD§20.00 10.7275 9.6933 . 8.5057 7.0717 5.1085 0.7159
USD$25.00 7.6868 6.6954 5.5254 4.0838 2.2449 0.0000
USD$30.0¢ 5,9931 5,1345 41251 2.90%6 1.5037 0.0000
USD$35.00 4,9408 4.1978 3.3606 2.3440 1.2161 0.0000
USD$E40.00 42112 3.5723 2.8402 1.9885 1.0414 0.0000
USD$45.00 3,6548 3.1028 2.4683 1.7310 0.9109 0.0000

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

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

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

Sch C-2
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o if the stock price on the effective date is less than US$15.03 per share, (subject to adjustment
as described below, no make whole premium will be paid.

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

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

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

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

(2) USE OF PROCEEDS

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

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

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

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

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

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

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

Sch C-3

(HK) 12723/353/PURCHASE. AGT/pa.doc

466




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

Sch C-4
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SCHEDULE D-1

List of the Subsidiary Guarantors

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

1. Sino-Panel Holdings Limited
2. Sino-Panel (Asia) Inc.

3. Sino-Panel (Gaoyao) Ltd.

4, SFR (China) Inc.

5. Sino-Wood Partners, Limited
6. Sino-Forest Resources Inc.

7. Suri-Wood Inc.

&. Sino-Plantation Limited

9. Sino-Wood (Guangxi) Limited

10. Sino-Wood (Jiangxi) Limited

11, Sino-Wood (Guangdong) Limited
12. Sino-Global Holdings Inc.

13. Sino-Panel (North East China) Limited
14. Sinowin Investments Limited

15.  Sino-Panel [Hunan] Limited

16. Sino-Panel [Xiangxi] Limited

17. Sino-Panel Bio-Science Limited
18. Sino-Panel (Guangzhou} Limited
19, Sino-Panel [Suzhou] Limited

20, Sino-Panel (Yunnan) Limited

21. Sino-Pane! (Guangxi) Limited
22. Sino-Panel (Guizhou) Limited

23. Sino-Panel (Qinzhou) Limited

SchD-1-1
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24, Sino-Panel (Shaoyang) Limited
25. Sino-Pane] (Yongzhou) Limited

26. Sino-Panel (Fujian) Limited

Sch D-1-2
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SCHEDULE D-2

LIST OF THE SUBSIDIARIES

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

L

I o

v o N

11,
12.
13.
14,
15.
16.
17.
18.
19.
20.
21.
22.
23.
24,
25,

Sino-Panel Holdings Limited (BVI)

Sino-Panel (Asia) Inc. (BVI)

Sino-Panel (Guangxi) Limited (BVI)

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

Sino-Panel [Suzhou] Limited (BVI)

Sino-Panel (Yunnan) Limited (BVI)

Sino-Panel [Hunan] Limited (BVI)

Sino-Panel (Gaoyao) Limited (BVI)

SFR (China) Inc. (BVI)

Sing-Panel [Xiangxi] Limited (BVI)

Sino-Panel (North East China) Limited (BVI)

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

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

Sino-Panel (Beihai) Development Co. Limited (PRC) (WFOE)

Zhangjiagang Free Trade Zone Jiashen International Trading Co. Limited (PRC} (WFOE)
Sino-Panel (Gengma) Co. Limited (PRC) (WFOE)

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

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

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

Sino-Global Holdings Inc. (BVI)

Grandeur Winway Limited (BVI)

Sino-Maple (Shanghai) Co, Limited (PRC) (WFOE)

Sch D-2-1
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26.
27.
28.
29.
30.
31,
32.
33.
34,
35,
36.
37.
38,
39.
40.
41,
42.
43,
44,
45.
46,
47.
48,
49.
50.
51,
52.
53,
54,

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

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

Dynamic Profit Holdings Limited (BVI)

Sino-Forest Investments Limited (BVI)

Sino-Forest (China) Investments Limited (PRC) (WFOE)
Sino-Forest (Heyuan) Co. Limited (PRC) (WECE)

Sino-Forest (Guangzhou) Co. Limited (PRC) (WFOE)

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

Sino-Forest Resources Inc. (BVI)

Sino-Plantation Limited (HK)

Sino-Wood (Guangxi) Limited (HK)

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

Sino-Wood (Jiangxi) Limited (HK)

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

Heyuan Jishe Forestry Development Co. Limited (PRC) (WFOE)
Gaoyao Jiayao Forestry Development Co. Limited (PRC) (WFOE)
Sino-Wood (Fujian) Limited (HK)

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

Sino-Panel Corporation (Canada)

Sino-Capital Global Inc. (BVI)

Sinowood Limited (Cayman Islands)

Sino-Forest Bio-Science Limited (BVI)

Sino-Panel (Huaihua} Limited (BVI)

Sch D-2-2
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55.
56.
57.
58.
59,
60.
61,

63.
64.
65.
66.
67.
68,
69.
70.
71.

73.
74.

Sino-Panel (Qinzhou) Limited (BVI)

Sino-Panel (Guizhou) Limited (BVI)

Sino-Panel (Yongzhou) Limited (BVI)

Sino-Panel (Fujian) Limited (BVI)

Sino-Panel (Shaoyang) Limited (BVI)

Sino-Panel (Guangzhou) Limited (BVI)

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

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

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

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

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

Beihai Changging Wooden Co. Limited (PRC} (Limited Company)
Suzhou City Lvyun Garden Engineering Co. Limited (PRC) (Limited Company}
Sinowood Holdings Limited {Cayman Islands)

Sinowood Finance Limited (BVI)

Khan Forestry Inc. (BVI)

Sch D-2-3
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SCHEDULE D-3

LIST OF NON-GUARANTOR SUBSIDIARIES ORGANIZED OUTSIDE THE PRC

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

1. Sino-Capital Global Inc. (BVI)
Dynamic Profit Holdings Limited (BVI)
Sino-Forest Investments Limited (BVI}
Grandeur Winway Limited (BVI)
Sinowood Limited (Cayman Islands)

Sino-Wood (Fuyjian) Limited (HK)

N s woN

Sino-Panel (North Sea) Limited (BVI)

8. Sino-Panel (Huathua) Limited

9. Sino-Panel Corporation (Canada)

10. Sinowood Holdings Limited (Cayman Islands)

11. Sinowood Finance Limited (BVI)

12, Khan Forestry Inc. (BVI)

Sch D-3-1
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Exhibit A-1

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

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

MSL 1B?

Dear 8irs:

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

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

Examinations

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

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

(c) an executed indenture (the “Indenture”) dated July <*>, 2008 between the Company,
the Subsidiary Guarantors and The Bank of New York Mellon, as trustee (the
“Trustee”).

A-1-1
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The Disclosure Package, the Final Offering Memorandum, the Indenture and the Purchase Agreement are
hereinafter referred to as the “Transaction Documents®.
We have made such investigations and examined originals, facsimiles or copies, certified or otherwise
identified to our satisfaction, of such certificates of public officials and of such other certificates,
documents and records as we have considered necessary or relevant for the purposes of the opinions
expressed below, including:

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

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

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

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

copies of all of which have been delivered to you.

Assumptions

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

(@ the identity and capacity of all individuals acting or purporting to act as public officials;

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

thereto;

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

(d) the legal capacity of all individuals who are signatories to all documents;

(e) that each party to any agreement or instrument referred to herein, other than the

Company, was at the time of the execution and delivery of such agreement or instrument,
and at all times to and including the date hereof, has remained validly incorporated, in
existence and in good standing and that such agreement or instrument constitutes a legal,
valid and binding agreement, enforceable against such party in accordance with its terms;

63 that the Indenture, the Purchase Agreement and the Notes reflect the entire agreement
between the Company, the Initial Purchasers and the holders of the Notes and there are
no ancillary agreements, written or verbal, that could reasonably be expected to affect the
terms of the Purchase Agreement or the Indenture and the respective rights and
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obligations of the Company, the Initial Purchasers or the holders of the Notes set out
therein;

(8) that the Indenture, the Purchase Agreement and the Notes were executed by the parties
thereto outside of Canada;

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

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

[§)] the choice of New York Laws as the governing law of the Indenture, the Notes and the
Purchase Agreement is legal under the New York Laws; and

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

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

Reliances

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

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

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

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

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

Opinions
1, (&)
(b)

(©)

(®)

©

@

3. ®

(®)

(©

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

The Company has all requisite corporate power, capacity and authority to carry on its
business and to own, lease and operate its property and assets as described in the
Disclosure Package and the Final Offering Memorandum and to offer and issue the Notes
and to execute, deliver and perform its obligations under the Purchase Agreement, the

Indenture and tbe Notes,

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

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

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

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

description thereof contained in the Disclosure Package and Final Offering
Memorandum.

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

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

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

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

4. All necessary corporate action has been taken by the Company to authorize and issue the Notes in
accordance with the provisions of the Indenture and to authorize the execution and delivery of the
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10.

11.

Notes, the Purchase Agreement and the Indenture and the performance of the Company’s
obligations thereunder.

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

All necessary corporate action has been taken by the Company to authorize the issue, delivery
and distribution of each of the Disclosure Package and the Final Offering Memorandum.

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

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

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

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

The execution and delivery of each of the Purchase Agreement, the Indenture and the Notes and
the performance of the Company’s and ecach Subsidiary Guarantor’s obligations under the
Purchase Agreement, the Indenture and the Notes and the issuance, sale and delivery of the
Notes, and the use of the proceeds therefrom, do not and will not result in a breach of or default
under, and do not and will not create a state of facts which, after notice or lapse of time or both,
will result in a breach of or default under, and do not and will not conflict with:

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

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

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

) individually or in the aggregate, have a material adverse effect on the general
affairs, management, shareholders’ equity, results of operations or position,
financial or otherwise, of the Company; or

(i) affect the validity of, or have any adverse effect on, the issue and sale of the
Notes, other trangactions contemplated under the Purchase Agreement,
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12. To our knowledge, the Company is not in violation of its articles or in default in the performance
or observance of any of its material obligations, agreements, covenants or conditions contained in
any Ontario Contract,

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

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

except,

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

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

15. No stamp or other issuance or transfer taxes or duties and no capital gains, income, withholding
or other taxes are payable by or on behalf of the Initial Purchasers under the laws of Canada or
the Province of Ontario in connection with (A) the execution and delivery of the Purchase
Agreement and the Indenturs; (B) the issuance, sale and delivery by the Company to or for the
account of the Initial Purchasers of the Notes or (C) the sale and delivery by the Initial Purchasers
of the Notes to the initial purchasers thereof, provided that (i) each of the Initial Purchasers is a
non-resident of Canada for the purposes of the [ncome Tax Act (Canada) who does not use or
hold, and is not deemed to use or hold, the Notes or the Purchase Agreement in connection with
the carrying on of a business in Canada in any taxation year; (ii) in the case of an Initial Purchaser
that carries on an insurance business in Canada and elsewhere, the Purchase Agreement and the
Notes are not designated insurance property within the meaning of the Income Tax Act (Canada)
of such Initial Purchasers; and (iii) an Initial Purchaser, together with persons with whom the
Initial Purchaser does not deal at arm’s length, does not own and has not owned in the preceding
60 months, and is not deemed to own or to have owned in the preceding 60 months, 25% or more
of the shares of any class or series of the Company.

16. The Company will not be required under the Income Tax Act (Canada) including the regulations
promulgated thereunder or the tax legislation of the Province of Ontario (collectively, the
“Canadian Tax Law”) to withhold tax on account of: (i) any amount paid or credited, or deemed
to be paid or credited, by or on behalf of the Company in respect of the principal amount of, or
any premium on, the Notes, (ii) the issue or delivery of Common Shares (or other property) upon
conversion of the Notes or any adjustment to the conversion rate of the Notes, in each case, in
accordance with the terms of the Indenture, or (iii) any amount paid or eredited, or deemed to be
paid or credited, by or on behalf of the Company as, on account or in lieu of payment of, or in
satisfaction of, interest payable (or deemed to be payable) on the Notes to any holder of the Notes
who, for the purposes of the Canadian Tax Law, is neither resident nor deemmed to be resident in
Canada and who is dealing with the Company at arm’s length at the time of such payment or
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17.

18.

19.

20.

21.

crediting (a “Non-Resident Holder”). Under the Canadian Tax Law, no tax om income
(including taxable capital gains) is or will be payable by a Non-Resident Holder merely as a result
of entering into the Purchase Agreement or the holding, sale, redemption, conversion, or other
disposition of the Notes, or in respect of the payment or crediting by or on behalf of the Company
of the principal amount outstanding under the Notes or any premium or interest on such amount,
provided that, (i) the Non-Resident Holder does not use or hold, and is not deemed to use or hold,
the Notes or the Purchase Agreement in connection with the carrying on of a business in Canada
in any taxation year; (ii) in the case of a Non-Resident Holder that carries on an insurance
business in Canada and elsewhere, the Purchase Agreement and the Notes are not designated
insurance property within the meaning of the Income Tax Act (Canada) of such Non-Resident
Holder; and (iif) at the time of any redemption, conversion or other disposition of a Note by the
Non-Resident Holder, the Non-Resident Holder, together with persons with whom the Non-
resident does not deal at arm's length, does not own and has not owned in the preceding 60
months, and is not deemed to own or to have owned in the preceding 60 months, 25% or more of
the shares of any ¢lass or series of the Company.

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

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

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

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

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

(@) the parties’ choice of New York Law is bona fide and legal and there is no reason for

avoiding the choice of law on the grounds of public policy under the laws of the Province
of Ontario; and
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(b) in any such proceeding, and notwithstanding the parties’ choice of law, the Ontario

Court:

6] will not take judicial notice of the provisions of New York Law but will only
apply such provisions if they are pleaded and proven to its satisfaction by expert
testimony;

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

(iii)  will apply provisions of Ontario Law that have overriding effect;

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

(v) will not enforce the performance of any obligation that is illegal under the laws
of any jurisdiction in which the obligation is to be performed.

22. An Ontario Court would give a judgment based upon a final and conclusive in personam

judgment of a State or Federal court exercising jurisdiction in the Borough of Manhattan, The
City of New York, New York (a *New York Court”} for a sum certain, obtained against the
Company with respect to a claim arising out of the Purchase Agreement, the Indenture or the
Notes without reconsideration of the merits, subject to the following defences that the New York
judgment:

(®)
®)

©

(@)

was obtained by frand or in any manner contrary to the principles of natural justice;

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

is contrary to public policy or to an order made by the Attorney General of Canada under
the Foreign Extraterritorial Measures Act (Canada) or by the Competition Tribunal

under the Competition Act (Canada) in respect of certain judgments referred to in those
status; and

has been satisfied or is void or voidable under New York Law; and
provided that:

@) an action to enforce a judgment of a New York Court must be commenced in the
Ontario Court within any applicable limitation period;

(i) the Ontario Court will render judgment only in Canadian dollars;

(@iii)  the Ontario Court has discretion to stay or decline to hear an action in respect of
the New York judgment if the New York judgment is under appeal, or there is
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another subsisting judgment in any jurisdiction relating to the same cause of
action as such New York judgment; and

(iv)  an action in the Ontario Court on the New York judgment may be affected by
bankiuptcy, insolvency or other similar laws affecting the enforcement of
creditors’ rights generally.

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

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

Yours truly,
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Exhibit A-2

FORM OF OPINION OF
LINKLATERS
TO BE DELIVERED PURSUANT TO SECTION 5(a)

Linklaters U.S. Opinion (1)

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

New York, New York 10080

United States

(“Merrill Lynch”)

Credit Suisse Securities (USA) LLC

Eleven Madison Avenue

New York, NY 10010

United States

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

July [»], 2008

Dear Sirs

Sino-Forest Corporation (the "Issuer")

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

Guaranteed by Sino-Panel Holdings Limited (BVI), Sino-Pane] (Asia) Inc, (BVI), Sino-Panel
(Gaoyao) Ltd. (BVI]), SFR (China) In¢. (BVI), Sino-Wood Partners, Limited (H.K.), Sino-Forest
Resources Inc. (BVI), Suri-Wood Inc. (BVI), Sino-Plantation Limited (H.K.), Sino-Wood (Guangxi)
Limited (H.K.}, Sino-Wood (Jiangxi) Limited (H.K.), Sino-Global Holdings In¢. (BVI), Sinowin
Investments Limited (BVI), Sino-Wood (Guangdong) Limited (H.K.), Sino-Panel (North East
China) Limited (BVI), Sino-Panel [Hunan] Limited (BVI), Sino-Panel [Xiangxi] Limited (BVI),
Sino-Forest Bio-Science Limited (BVI) (formerly known as Sine-Two Limited), Sino-Panel
(Guangzhou) Limited (BVY), Sino-Panel [Suzhou] Limited (BVI), Sino-Panel (Yunnan) Limited
(BVI), Sino-Panel (Guangxi) Limited (BVI), Sino-Panel (Guizhou) Limited (BVI), Sino-Panel
(Qinzhou) Limited (BVI), Sino-Panel (Shacyang) Limited (BVI), Sinc-Panel (Yongzhou) Limited
(BVD, and Sino-Panel (Fujian) Limited (BVI) (the "Subsidiary Guarantors")

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

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

3 For the purpose of this opinion, we have examined the Purchase Agreement, the Indenture, such
certificates and other documents and such questions of law, as we have considered necessary or
appropriate. We have assumed that the Issuer and each of the Subsidiary Guarantors has the power
to execute and deliver the Purchase Agreement, the Notes, the Guarantees and the Indenture, and
perform its obligations thereunder, that the Purchase Agreement, the Notes, the Guarantees and the
Indenture have been duly and validly authorised, executed and delivered under the laws of Canada
by the Issuer, under the laws of Hong Kong by Sino-Wood Partners, Limited (FHL.K.), Sino-
Plantation Limited (H.K.), Sino-Wood (Guangxi) Limited (H.K.), S8ino-Wood (Jiangxi) Limited
(H.K.), and Sino-Wood (Guangdong) Limited (H.K.), and under the laws of the British Virgin
Islands by Sino-Panel Holdings Limited (BVI), Sino-Panel (Asia) Inc, (BVI), Sino-Panel (Gaoyao)
Ltd. (BVI), SFR (China) Inc. (BVI), Sino-Forest Resources Inc, (BVI), Suri-Wood Inc. (BVI),
Sino-Global Holdings Inc. (BVI), Sinowin Investments Limited (BVI), Sino-Panel (North East
China) Limited (BVI), Sino-Panel [Hunan] Limited (BVI), Sino-Panel [Xiangxi] Limited (BVI),
Sino-Forest Bio-Science Limited (BVI) (formerly known as Sino-Two Limited), Sino-Panel
(Guangzhou) Limited (BVI), Sino-Panel [Suzhou] Limited (BVI), Sino-Panel (Yunnan) Limited
(BVI), Sino-Panel (Guangxi) Limited (BVI), Sino-Panel (Guizhou) Limited (BVI), Sino-Panel
(Qinzhou) Limited (BVI), Sino-Panel (Shaoyang) Limited (BVI), Sino-Panel (Yongzhow) Limited
(BVI), and Sino-Panel (Fujian) Limited (BVI), that the Notes and the Guarantees conform to the
form examined by us and that the signatures on all documents examined by us are genuine,
assumptions that we have not independently verified.

4 In our opinion:

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

4.2  The Notes and the Guarantees have been duly executed, authenticated, issued and delivered
and constitute valid and legally binding obligations of the Issuer and the Subsidiary
Guarantors, as the case may be, enforceable in accordance with their terms, subject to
bankruptey, insolvency, fraudulent transfer, reorganisation, moratorium or similar laws of
general applicability relating to or affecting creditors’ rights and to general equity
principles.
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4.3

4.4

4.5

4.6

4.7

4.8

The Indenture has been duly executed and delivered by the Issuer and the Subsidiary
Guarantors and, assuming due authorisation, execution and delivery thereof by the Trustee,
constitutes a valid and legally binding agreement of the Issuer and the Subsidiary
Guarantors enforceable in accordance with its terms, subject to bankmuptey, insolvency,
fraudulent transfer, reorganisation, moratorium or similar laws of general apphcablhty
relating to or affecting creditors’ rights and to general equity principles.

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

Neither the Issuer nor any of the Subsidiary Guarantors is, and after giving effect only to,
the offer and sale of the Notes and the Guarantees and the application of the proceeds
thereof as described in the Final Offering Memorandum dated July [#], 2008 (the “Final
Offering Memorandum®), will not be, an investment company within the meaning of the
United States Investment Company Act of 1940 and the rules and regulations thereunder,

The Preliminary Offering Memorandum dated July [#], 2008, as supplemented by the final

pricing term sheet, in the form attached to the Purchase Agreement as Schedule B (the

“Pricing Supplement™), is referred to herein as the “Disclosure Package”, The statements
under the captions "Description of the Notes,” “Taxation - United States Taxation”, and
“Plan of Distribution” in the Disclosure Package and the Final Offering Memorandum used
in connection with the offer and sale of the Notes and the Guarantees, in each case insofar
as those statements summarize provisions of documents governed by New York law or
provisions of United States Federal tax law therein described, in the case of the Disclosure
Package, at the Applicable Time (as defined in the Purchase Agreement) and, in the case of
the Final Offering Memorandum, at its date and at the time and date of delivery of this
opinion, were fair and accurate summaries in all material respects.

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

securities laws.

The execution and delivery by the Issuer and the Subsidiary Guarantors of the Purchase
Agreement, the Notes, the Guarantees and the Indenture do not, and the performance by the
Issuer and the Subsidiary Guarantors of their respective obligations under the Purchase
Agreement, the Notes, the Guarantees and the Indenture will not, violate any existing
federal law of the United States or law of the State of New York applicable to the Issuer and
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the Subsidiary Guarantors or result in a default under or breach of the Indenture dated
August 17, 2004, between the Issuer, the subsidiary gnarantors named therein and Law
Debenture Trust Company of New York as trustee thereunder (amended and supplemented
as of January 25, 2006, February 24, 2006, November 22, 2006, October 8, 2007 and July
[+], 2008); provided. however, that for purposes of this paragraph 4.8, we express no
opinion with respect to United States federal or State securities laws, other anti-fraud laws,
fraudulent transfer laws, the U.S. Employee Retirement Income Security Act of 1974 and
related laws; and provided. further, that insofar as performance by the Issuer and the
Subsidiary Guatantors of their respective obligations under the Purchase Agreement, the
Notes, the Guarantees and the Indenture is concerned, we express no opinion as to
applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or
similar laws of general applicability relating to or affecting creditors’ rights or as to the
effect of general equity principles.

4.9 The Issuer and each Subsidiary Guarantor has, pursuant to Section [*] of the Purchase
Agreement and Section [#] of the Indenture, validly submitted to the jurisdiction of the
courts within the Borough of Manhattan in The City of New York specified therein with
tespect to the proceedings specified therein, and has, to the fullest extent permitted by
applicable law, validly and irrevocably waived any objection to the laying of venue of such
proceedings in any such court, and has validly and irrevocably appointed [] as its
authorised agent for the purpose described in such section, and service of process effected
in the manner set forth in Section [«] of the Purchase Agreement and Section [#] of the
Indenture will be effective to confer valid personal jurisdiction over the Issuer and each
Subsidiary Guarantor in such proceedings.

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

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

independent tax adviser,

8 This opinion is addressed to you solely for your benefit in connection with the offer and sale of the
Notes and the Guarantees, It is not to be transmitted to anyone else nor is it to be relied upon by
anyone else or for any other purpose or quoted or referred to in any public document or filed with
anyone without our express consent. This opinion may however be disclosed by the addressees
hereof to the extent required by law, regulation or any governmental or competent regulatory
authority or court proceedings relating to the offer and sale of the Notes and the Guarantees,
provided that no such party to whom the opinion is disclosed may rely on the opinion without our
express consent,

Yours faithfully

Linklaters

A-2-5

(BK) 12723/353/PURCHASE.AGT/pa.do¢




Linklaters U.S, Opinion (2}

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

New York, New York 10080

United States

(“Merrill Lynch™)

Credit Suisse Securities (USA) LLC

Eleven Madison Avenue

New York, NY 10010

United States

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

July [#], 2008

Dear Sirs

Sino-Forest Corporation (the "Issuer")

[#] % Convertible Senier Notes due 2013 (the "Notes')

Guaranteed by Sino-Panel Heldings Limited (BVI), Sino-Panel (Asia) Inc, (BVI), Sino-Panel
(Gaoyao) Ltd. (BVI), SFR (China) Inc. (BVI), Sino-Wood Partners, Limited (FH.K.), Sino-Forest
Resources Inc. (BVI), Suri-Wood Inc. (BVI), Sino-Plantation Limited (H.X.), Sino-Wood (Guangxi)
Limited (H.K.), Sino-Wood (Jiangxi) Limited (H.K.), Sino-Global Holdings Inc. (BVI), Sinowin
Investments Limited (BVI), Sino-Weod (Guangdong) Limited (H.K.), Sino-Panel (Noxth East
China) Limited (BVI), Sino-Panel [Hunan] Limited (BVI), Sino-Panel [Xiangxi] Limited (BVI),
Sino-Forest Bio-Science Limited (BVI) (formerly known as Sino-Two Limited), Sine-Panel
(Guangzhou) Limited (BVY), Sino-Panel [Suzhou] Limited (BVI), Sino-Panel (Yunnan) Limited
(BVI), Sino-Panel (Guangxi) Limited (BVI), Sino-Panel (Guizhou) Limited (BVI), Sino-Panel
(Qinzhou) Limited (BVI), Sino-Panel (Shaoyang) Limited (BVI), Sino-Panel (Yongzhou) Limited
(BVY), and Sino-Panel (Fujian) Limited (BVI) (the "Subsidiary Guarantors')

Convertible into commeon shares, no par value (the “Common Shares”), of the Issuer
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We have acted as special United States counsel to the Issuer and the Subsidiary Guarantors in relation to
the preparation of the Final Offering Memorandum dated July [], 2008 (the “Final Offering
Memorandum™) used in cormection with the offer and sale of the Notes, guaranteed as to payment of
principal and interest by the Subsidiary Guarantors (the “Guarantees™), The Preliminary Offering
Memorandum dated July [#], 2008, together with the final pricing term sheet, dated July [e], 2008 and
attached as Schedule B (the “Pricing Supplement”) to the Purchase Agreement dated July [»], 2008 by
and between you, the Issuer and the Subsidiary Guarantors (the “Purchase Agreement”), is referred to
herein as the “Disclosure Package”,

In our capacity as such counsel, we have, along with representatives of the Issuer and the Subsidiary
Guarantors, the Company’s independent accountants, and their PRC, British Virgin Islands, Hong Kong
and English counsel, and representatives of the Initial Purchasers, and their United States and PRC
counsel, participated in discussions concerning the contents of the Disclosure Package and the Final
Offering Memorandum and related matters, reviewed the contents of the Disclosure Package and the
Final Offering Memorandum and carried out such further enquiries and procedures as we have deemed
necessary or appropriate in the circumstances.

On the basis of the information that we gained in the performance of the work referred to above,
considered in the light of our understanding of the applicable United States federal securities laws and the
experience we have gained through our practice in this field, we confirm to you that nothing that has
come to our attention in the course of our acting in our capacity as such counsel has caused us to believe
that the Disclosure Package, at the Applicable Time (as defined in the Purchase Agreement), and the Final
Offering Memorandum, at its date and at the time and date of delivery of this letter, contained any untrue
statement of a material fact or omitted to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

The limitations inherent in the independent verification of factual matters and the character of
determinations involved in the preparation of disclosure documents are such, however, that we do not
assume responsibility for the accuracy, completeness or fairness of the statements contained in the
Disclosure Package or the Final Offering Memorandum except as provided in paragraph 4.6 of our
opinion with respect to certain matters of U.S. law addressed to you and dated the date hereof. With your
agreement, we express no opinion or belief as to the financial statements or as to any of the financial data
contained in the Disclosure Package and the Final Offering Memorandum, '

This letter is addressed to you solely for your benefit. It is not to be relied upon by anyone else for any
purpose without our express consent. ‘

Yours faithfully

Linklaters

A-2-7

(HK) 12723/353/PURCHASE.AGT/pa.doc

489




Linklaters Hong Kong Opinion

Merrill Lynch, Pierce, Fenner & Smith Incorporated Credit Suisse Securities (USA) LLC
4 World Financial Center [address]

New York, New York 10080

United States of America

Dear Sir
SINO-FOREST CORPORATION

1 We understand that this opinion letter is to be delivered to the Initial Purchasers (as defined below)
pursuant to section [5(a)] of the Purchase Agreement between Sino-Forest Corporation (the
“Company”), the subsidiary guarantors named therein (the “Subsidiary Guarantors™) and Merrill
Lynch, Pierce, Fenner & Smith Incorporated and Credit Suisse Securities (USA) LLC (collectively
the “Initial Purchasers™) dated [e] July 2008 (the “Purchase Agreement”). Our engagement as
Hong Kong counsel to the Company in connection with the issue of US$300,000,000 5.0%
Convertible Senior Notes due 2013 is in respect of the issue of this opinion letter only. For the
purpose of this opinion Jetter, the “Hong Kong Subsidiary Guarantors” means Sino-Wood Partners,
Limited, Sino-Plantation Limited, Sino-Wood (Guangxi) Limited, Sino-Wood (Jiangxi) Limited
and Sino-Wood (Guangdong) Limited.

2 This opinion letter is limited to the laws of the Hong Kong Special Administrative Region (“Hong
Kong” or the “HKSAR”) of the People’s Republic of China (the “PRC”) in force at the date of
this opinion letter and is given on the basis that it will be govemned by and construed in
accordance with Hong Kong law. We express no opinion on any law other than Hong Kong law.
We have not made any investigation or enquiry other than as stated in paragraph 3. Our opinion is
limited to the matters specifically and expressly stated in paragraph 5. All references to the date
of this opinion letter shall be construed in accordance with Hong Kong time,
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3 We have examined the following for the purpose of rendering this opinion:
(@) an executed copy of the Purchase Agreement;

) an executed copy of the indenture dated [23 July] 2008 between the Company, the
Subsidiary Guarantors and The Bank of New York Mellon in its capacity as trustee
(together with the Purchase Agreement, the “Relevant Agreements”);

() the public records disclosed by the search made by us in respect of each of the Hong Kong
Subsidiary Guarantors on [21] July 2008 at the Hong Kong Business Registration Office
(the “Business Registration Search™);

) the public records disclosed by the sedrch made by us in respect of each of the Hong Kong
Subsidiary Guararitors on [21] July 2008 at the Hong Kong Companies Registry (the
“Company Search”);

(&) the public records disclosed by the search made by us in respect of each of the Hong Kong
Subsidiary Guarantors on [21] July 2008 at the Official Receiver’s office of Hong Kong
(the “Official Receiver Search™);

6}) the results disclosed by the search made by Target On-Line Financial Ltd. (“Tolfin”) in
respect of each of the Hong Kong Subsidiary Guarantors on [21] July 2008 against the
Cause Book of the Registry of the High Court of Hong Kong and the Cause Book of the
Registry of the District Court of Hong Kong (the “Cause Book Enquiry”);

(e) the following documents proﬁided to us by or on behalf of the Company:
@ the board resolutions dated [18] July 2008 of Sino-Wood Partners, Limited,;
(iiy  the board resolutions dated [18] July 2008 of Sino-Plantation Limited;
(iii)  the board resolutions dated [18] July 2008 of Sino-Wood {(Guangxi) Limited;
(iv)  the board resolutions dated [18] July 2008 of Sino-Wood (Jangxi) Limited;
(v) the board resolutions dated [18] July 2008 of Sino-Wood (Guangdong) Limited;
(vi)  the shareholder resolutions dated [18] July 2008 of Sino-Wood Partners, Limited;
(vii)  the shareholder resolutions dated [18] July 2008 of Sino-Plantation Limited,;
(viii) the shareholder resolutions dated [18] July 2008 of Sino-Wood (Guangxi} Limited;
(ix)  the shareholder resolutions dated [18] July 2008 of Sino-Wood (Jiangxi) Limited;

(x) the shareholder resolutions dated [18] July 2008 of Sino-Wood (Guangdong)
Limited,

(the documents set out in (i) to (x), together, the “Resolutions™); and

(xI) a consent summons dated 21 February 2000 in respect of HCAS5439/1998
approved and ordered in terms by a Master of the High Court of the Hong Kong
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SAR for the discontinnance of the action (the “HCAS439/1998 Consent
Summons”),

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

{(a) the information disclosed by the Business Registration Search is true and complete as at
[21] July 2008 and has not since then been altered and that the Business Registration
Search did not fail to disclose any information which had been delivered for registration but
did not appear on the public file at the time of our search; it should be noted that there can
be a delay between the delivery to the Hong Kong Business Registration Office of
information or documents for fillng and the appearance of that Information or those
documents on the public file of the Hong Kong Subsidiary Guarantors;

(b)  the information disclosed by the Company Search is true and complete as at [21] July 2008
and has not since then been altered and that the Company Search did not fail to disclose
any information which had been delivered for registration but did not appear on the public
file at the time of our search; it should be noted that there can be a delay between the
delivery to the Hong Kong Companies Registry of information or documents for filing and
the appearance of that information or those documents on the public file of the Hong Kong
Subsidiary Guarantors;

(¢) the information disclosed by the Official Receiver Search is true and complete as at [21]
July 2008 and has not since then been altered and that the Official Receiver Search did not
fail to disclose any information which had been delivered for registration but did not appear
on the public file at the time of our search; it should be noted that there can be a delay
between the delivery to the Official Receiver’s office of Hong Kong of information or
documents for filing and the appearance of that information or those documents on the
public file of the Hong Kong Subsidiary Guarantors,

(@ the information disclosed by the Cause Book Enquiry described in paragraph 3(f) above is
true and complete as at [21] July 2008 and has not since then been altered and the Cause
Book Enquiry did not fail to disclose any proceeding or action or other information which
had been issued or published by the High Court or any District Court or any office or
department or other part of the Government of Hong Kong (or which appeared on the

Cause Book of the Registry of the High Court of Hong Kong or the Cause Book of the-

Registry of the District Cowrts of Hong Kong) at the time of either enquiry; the information
disclosed by the Cause Book Enquiry included all details of the subject matter, jurisdiction,
parties, status and all other facts and circumstances of the proceedings and other disputes so
disclosed; it should be noted that there can be a delay between the issue or publication of
information and the appearance of that information on the Cause Book of the Registry of
the High Court of Hong Kong or the Cause Book of the Registry of the District Courts of
Hong Xong;

(¢) the HCA5439/1998 Consent Summons is in form and substance identical to the document
referred to in the Appendix to this letter;
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(h)

®

0)

(k)

the Relevant Agreements (including their execution, delivery and performance) are within
the capacity, authority and powers of each party thereto (other than the Hong Kong
Subsidiary Guarantors), and each of the Relevant Agreements has been validly authorised,
executed and delivered by each party (other than the Hong Kong Subsidiary Guarantors);
the execution, delivery and performance of each of the Relevant Agreements by any person
who is a party to such Relevant Agreement and the consummation of the transactions
contemplated therein will not (A) conflict with or result in a breach of any tetm or
provision of any other agreement to which such person is a party; or (B) result in any
violation of the memorandum and articles of association or any other constitution document
of such person (other than the Hong Kong Subsidiary Guarantors) or (C) be illegal,
ineffective or result in any violation of anj} provision of any law of any jurisdiction (other
than Hong Kong in respect of the Hong Kong Subsidiary Guarantots);

each of the Relevant Agreements has the same meaning and effect under the law by which
it is expressed to be governed as it would if it were governed by and interpreted in
accordance with Hong Kong law by a Hong Kong court and nothing in the governing law
of the Relevant Agreements which would affect this opinion letter;

the obligations of each of the Hong Kong Subsidiary Guarantors under each of the Relevant
Agreements have been given in good faith by the relevant Hong Kong Subsidiary
Guarantor and the execution, delivery and performance of each of the Relevant Agreements
have been authorised and approved in good faith and in accordance with fiduciary duties by
the board of directors[/members] of the relevant Hong Kong Subsidiaty Guarantor and in
furtherance of the objects and for the purpose of carrying on the business of the relevant
Hong Xong Subsfdiary Guarantor and thaf, when they were given, the relevant Hong Kong
Subsidiary Guarantor and its board of directors[/members] had reasonable grounds for
believing that giving the guarantee would benefit the relevant Hong Kong Subsidiary
Guarantor; and all necessary corporate action in connection with the execution, delivery
and performance of each of the Relevant Agreements has been taken on the part of the
relevant Hong Kong Subsidiary Guarantor;

the Resolutions were validly passed and remain in full force and effect without
modification,

all agreements, corporate records and other documents provided to us expressed to be
signed, sealed, delivered and/or issued have been duly signed, sealed, delivered and/or
issued; each signature, seal or chop is the genuine signature, seal or chop respectively of
the individual or the company concerned, and the identity and legal capacity of all
signatories and corporate officers are correct;

all persons signing, sealing, delivering and/or issuing the agreements, corporate records and
other documents provided to us had due power and authority to do so and had ‘taken all
necessary corporate and other action to sign, seal, deliver and/or issue such certificates,
agteements, corporate records and docurnents; in particular, the Relevant Agreements have
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been executed on behalf of the Hong Kong Subsidiary Guarantors by the person(s)
authorised by the Resolutions;

()  each of the members of the board of directors of each of the Hong Kong Subsidiary
Guarantors has been duly appointed in accordance with the memorandum and articles of
association and regulations (if any) of the relevant Hong Kong Subsidiary Guarantor and
all relevant laws and regulatory requirements and each such appointment has remained
valid and effective;

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

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

(0) the accuracy, cuurency and completeness of all statements and information contained in all
agresments, corporate records and other documents examined by us; and

{p) there has been no change in the circumstances or prospects of the Company or any member
of its group of companies (including the Hong Kong Subsidiary Guarantors) which is
material to the statements herein which has not been brought specifically to our attention in
writing,

5 Based on and subject to and relying on the foregoing and the qualifications and reservations in

paragraph 6, we are of the following opinion:

(a) Each of the Hong Kong Subsidiary Guarantors Is duly Incorporated In Hong Kong under the
Companies Ordinance and is validly existing as a limited liability company under the laws of
Hong Kong.

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

(¢) The Official Receiver Search revealed that no petition for the winding-up of any of the
Hong Kong Subsidiary Guarantors had been presented; however, a winding-up petition may
be presented but not filed at the Official Receiver’s Office immediately upon such
presentation.
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Other than the matters disclosed by the Cause Book Enquiry set out in the Appendix to this
letter, the Cause Book Enquiry revealed (i) no proceeding before the High Court of Hong
Kong against any of the Group Companies and (ii) no action before the District Court of
Hong Kong against any of the Group Companies; however, such an enquiry is not capable
of revealing any proceeding or action commenced immediately prior to the making of the
Cause Book Enquiry. Based solely on the results of the Cause Book Enqguiry and the
HCAS5439/1998 Consent Summons, the action in HCAS5439/1998 has been discontinued
pursuant to the HCAS5439/1998 Consent Summons.

Each of the Hong Kong Subsidiary Guarantors has the corporate power and authority, in
compliance with its memorandum and articles of association, to execute, deliver and
perform, and has taken all necessary corporate action to authorise the execution, delivery
and performance by it of, each of the Relevant Agreements to which the relevant Hong
Kong Subsidiary Guarantor is a party.

Under Hong Kong law, there is no govemmental or regulatory consent, approval or
anthotisation required by any of the Hong Kong Subsidiary Guarantors for the relevant
Hong Kong Subsidiary Guarantor’s execution, delivery and performance of each of the
Relevant Agreements to which the relevant Hong Xong Subsidiary Guarantor is a party.

Under Hong Kong law, there is no registration, filing or similar formalities required to
ensure the validity, binding effect and enforceability against any of the Hong Kong
Subsidiary Guarantors of each of the Relevant Agreements to which the relevant Hong
Kong Subsidiary Guarantor is a party, except as referred to in paragraph 6.

Under Hong Kong law, the choice of New York law as the governing law of the Relevant
Agreements will be recognised by the Hong Kong courts.

6 Qualifications

This opinion is subject to the following qualifications:

@

®)

©
@

©

This opinlon is subject to limitations arising from bankruptcy, insolvency, liquidation,
moratorium, reorganisation and other laws of general application relating to or affecting the

rights of creditors.

The enforcement in Hong Kong of the Relevant Agreements will be subject to Hong Kong
rules of civil procedure.

In Hong Kong, remedies such as specific performance and injunction may not be available.

A Hong Kong court may not give effect to any provision in any of the Relevant Agreements
in respect of the costs of litigation brought before a Hong Kong court.

A certificate, determination, notification, opinion or the like might be held by the Hong
Kong courts not to be conclusive, final or binding if it could be shown to have an
unreasonable or arbitrary basis or in the event of manifest error despite any provision in any
of the Relevant Agreements to the contrary.
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(f) Claims may become batred under the Limitation Ordinance (Chapter 347 of the Laws of
Hong Kong).

(g) Where obligations are to be performed in a jurisdiction outside Hong Kong, they may not
be enforceable in Hong Kong to the extent that performance would be illegal under the laws
of that jurisdiction,

(h) Any term of any of the Relevant Agreements may be amended or terminated orally or in
writing by or by course of conduct of the parties, despite any provision in the Relevant
Agreements to the contrary.

() Any provision of any Relevant Agreement which constitutes, or purports to constitute, a
restriction on the exercise of any statutory power may be ineffective,

() Default interest or amounts in the nature of default interest provided under any of the
Relevant Agreements may not be recoverable if it amounts to a penalty under Hong Kong
law.

(k) Anagreement to negotiate is unenforceable.

()  Any provision in respect of partial illegality, invalidity or unenforceability in any of the
Relevant Agreetments may not be effective - it depends in part on the nature of the illegality,
invalidity or unenforceability in question and whether it would accord with public policy or
would involve the court in making a new contract the for parties.

(m) Our opinion that each of the Hong Kong Subsidiary Guarantors is existing is based on the
Companies Search. It should be noted that the Companies Search is not capable of
revealing conclusively whether or not a winding-up petition or order has been presented or
made, & receiver appointed or any other insolvency proceeding commenced.

(n) We do not express any opinion as to any taxation matters.

(o) Subject to the Foreign Judgments (Restrictions on Recognition and Enforcement)
Ordinance (Chapter 46 of the Laws of Hong Kong) (the “Cap. 46 Ordinance”), a judgment
cbtained in the New York courts against a Hong Kong company would be entitled to
recognition ahd may be relied upon in proceedings in Hong Kong ifi

(i) itis for a definite sum of money (and not relating to taxes or penalties);

(ii) it is final and conclusive between the parties;

(iii) the foreign court had jurisdiction to grant the judgment according to Hong
Kong conflict of law rules;

(iv) the foreign judgment was not obtained by fraud or obtained in proceedings

which contravene the rules of natural justice; and

) enforcement of the judgment would not be contraty to public policy in
Hong Kong.
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(p) The choice of New York law to govern each of the Relevant Agreements would not be
recognised or upheld by the Hong Kong courts if its application contravenes Hong Kong
law or would be manifestly incompatible with public policy. The choice of New York law
to govern each of the Relevant Agreements would not be upheld, for example, if it was
made with the intention of evading the law of a jurisdiction with which the relevant
agreement had its most substantial connection and which, in the absence of New York law,
would have invalidated the agreement or been inconsistent therewith.

(@) By virtue of the Cap. 46 Ordinance, a New York judgment cannot be enforced or
recognised in Hong Kong if the bringing of the proceedings in the New York courts was
contrary to an agreement under which the dispute was to be settled otherwise than by
proceedings in those courts, except where:

(i) the person against whom judgment was given brought or agreed to the bringing of
those proceedings in that court, counterclaimed in the proceedings or otherwise
submifted to the jurisdiction of that court within the meaning of the Cap. 46
Ordinance; or

(i) such agreement was illegal, void or enforcement or was incapable of being
performed for reasons not atfributable to the fault of the plaintiff in the proceedings
in which the judgment was given.

()  The term “enforce”, “enforceable™ and “enforcement” as used above or below mean that the
obligations assumed by the relevant party are of a type which may be enforced by the Hong
Kong courts. It does not mean that those obligations will necessarily be enforced in all
circumstances in accordance with their terms. In particular:

(i) Enforcement may be limited by bankruptcy, insolvency, liquidation, reorganisation
and other laws of general application relating to or affecting the rights of creditors.
Claims may become barred under the Limitation Ordinance or may be or become
subject to set-off or counterclaim.

(ii) - An undertaking or indemnity mé.y not be enforceable insofar as it purports to require
payment or reimbursement of the costs of any unsuccessful litigation.

(i) Enforcement may be limited by general principles of equity. We express no opinion
as to whether the equitable remedies of specific performance or injunctive relief
would be available in respect of any obligation of any party to the Relevant
Agreements. The availability of certain equitable remedies, such as injunction and
specific performance, will be at the discretion of the court and the court might make
an award of damages where specific performance of an obligation or some other
equitable remedy is sought, notwithstanding any agreement of the parties to the
contrary, This opinion is not to be taken to imply that the Hong Kong courts will
necessarily grant any remedy, the availability of which is subject to general principles
of equity or which is otherwise in the discretion of the Hong Kong courts.
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(iv) Where any obligation of any of the Hong Kong Subsidiary Guarantors under any of
the Relevant Agreements is to be performed in any jurisdiction other than Hong
Kong, it may not be enforceable in Hong Kong to the extent that such performance
would be illegal, invalid, non-binding, unenforceable or contrary to public policy
under the laws of such jurisdiction.

(v)  To the extent that any fee or expense is expressed to be in an amount to be agreed, ot
any other matter is expressed to be determined by agreement, between the respective
parties to each of the Relevant Agreements, the relevant provision may be
unenforceable for uncertainty in defanlt of agreement, (although, in default of
agreement of any fee or expense, a claim may be made on a quantum meruit basis in
quasi-contract for reasonable remuneration in respect of services rendered).

(vi) We express no opinion as to any provision prohibiting or restricting modification,
amendment or waiver, insofar as it suggests that oral ¢r any other modification,
amendment or waiver could not effectively be agreed upon or granted between the
parties.

(vil) Where a party to any of the Relevant Agreements is vested with a discretion or may
determine a matter in its opinion, Hong Kong law may require that such discretion is
exercised reasonably or that such opinion is based upon reasonable grounds. Any
provision that certain calculations or certificates or factual determinations will be
conclusive and binding, will not be effective if such calculations or certificates or

" factual determinations (as the case may be) are shown to be incorrect, unreasonable
or arbitrary or not to have been given or made in good faith, and will not necessarily
prevent judicial or regulatory inquiry into the merits of any claim by an aggrieved

party.

(viii) Hong Kong courts will not enforce any foreign judgment which provides for the
payment of multiple or penalty damages or which is otherwise regarded as being
contrary to public policy in Hong Kong.

(ix) Hong Kong courts can give judgments in currencies other than Hong Kong dollars if,
subject to the terms of the relevant contract, it is the currency which most validly
expresses the plaintiff’s loss.

(x)  The enforcement of the obligations of parties may be limited by the provisions of
Hong Kong law applicable to agreements held to have been frustrated by events
happening after their execution.

(xi)y Hong Kong courts may refuse to give effect to any provision of any of the Relevant
Agreements (A) for the payment of expenses in respect of the costs of enforcement
(actual or contemplated) or where the court has itself made an order for costs or (B)
which would involve the enforcement of foreign revenue or penal laws or (C) which
would be inconsistent with Hong Kong public policy.
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(xii) In some circumstances, a Hong Kong court would not give effect to any provision of
any of the Relevant Agreements which provides that in the event of any invalidity,
illegality or unenforceability of any provision of any such document the remaining
provisions thereof shall not be affected or impaired, in particular if to do so would
not accord with public policy or would involve the court in making a new contract
for the parties.

(xiil) Failure to exercise a right may operate as a waiver of that right notwithstanding any
provision which purports to provide to the contrary and failure to exercise a right of
action within the relevant limitation period will operate as a bar to the exercise of
such right.

(xiv) We express no opinion on the circumstances in which the Hong Kong courts would
exercise their jurisdiction in connection with a dispute under or in connection with
any of the Relevant Agreements, although we note that both (2) the incorporation in a
place outside Hong Kong of a party and (b) the governing law of the agreement
under which the claim is made, are ordinarily relevant factors considered by the
Hong Xong courts in deciding whether to exercise jurisdiction in respect of such
claim. '

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

Basic Law.

() On 23 February 1997, the Standing Committee adopted a decision (the “Decision™) on the
treatment of laws previously in force in Hong Kong. Under paragraph 1 of the Decision, the
Standing Committee decided (as translated by us) that “the laws previously in force in
Hong Kong, which include the common law, rules of equity, ordinances, subsidiary
legislation and -customary law, except for those which contravene the Basic Law, are to be
adopted as the Jaws of the HKSAR”. Under paragraph 2 of the Decision, the Standing
Committee decided that the ordinances and subsidiary legislation set out in Annex 1 to the
Decision “which are in contravention of the Basic Law” are not to be adopted as the laws of
the HKSAR. One of the ordinances set out in that Annex is the Application of English Law
Ordinance (Chapter 88 of the Law of Hong Kong) (the “English Law Ordinance”). The
English Law Ordinance applied the common law and rules of equity of England to Hong
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Kong. We have assumed in giving this opinion letter that the effect of paragraph 2 of the
Decision, insofar as it relates to the English Law Ordinance, is to repeal the Engiish Law
Ordinance prospectively and that the common law and rules of equity of England which
applied in Hong Kong on 30 June 1997 continue to apply, subject to their subsequent
independent development which will rest primarily with the courts of the HKSAR which
are emnpowered by the Basic Law to refer to precedents of other common law jurisdictions
when adjudicating cases.

7 This letter is addressed to you solely for your benefit for the purpose of section [5(a)] of the
Purchase Agreement. It may not be transmitted to anyone else and cannot be relied upon by
anyone else or to or by any one for any other purpose or quoted or referred to in any other
document or filed with anyone and neither its contents nor its existence may be disclosed without
our prior written consent, save that reference may be made to it in the Purchase Agreement and in
any list of closing documents pertaining to the issue of the US$300,000,000 5.0% Convertible
Senior Notes due 2013 pursuant to the Purchase Agreement,

Yours faithfully

Linklaters

[Attachment - Appendix]

A-2-18

(HK) 12723/353/PURCHASE. AGT/pa.doc




Linklaters English Opinion

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financial Center

New York, New York 10080
(“Merrill Lynch”)

[Credit Suisse]

[ADDRESS]

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

[#] July 2008

Dear Sirs

Sino-Forest Corporation ({he “Issuer”)

[#] % Convertible Senior Notes due 26[e] (the “Notes)

Guaranteed by [LIST TO COME] (the “Subsidiary Guarantors™)

Convertible into common shares, no par value (the “Common Shares”), of the Issuer

1 Introduction

We have acted as English legal advisers to the Issuer and the Subsidiary Guarantors in connection
with the execution by you, the Issuer and the Subsidiary Guarantors of the Purchase Agreement
dated [e] July 2008 (the “Purchase Agreement”) relating to the offer and sale of the Notes,
guaranteed as to payment of principal and interest by the Subsidiary Guarantors (the
“Guarantees”), The Notes and the Guarantees are being issued pursuant to the Indenture dated as
of [#] July 2008 (the “Endenture”), between the Issuer, the Subsidiary Guarantors and The Bank
of New York Mellon, as trustee.

2 English Law

This opinion is limited to English law as applied by the English courts and published and in effect
on the date of this opinion. It is given on the basis that all matters relating to it will be governed
by, and that it (including all terms used in it) will be construed in accordance with, English law.

3 Scope of Inquiry

For the purpose of this opinion, we have examined the following documents:
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3.1

4.1
42
43
44

4.5

4.6

4.7

5.1

An executed copy of the US$150,000,000 term loan facility agreement dated 24 February 2006
between the Issuer as borrower, the original subsidiary guarantors, the mandated lead arrangers
and the original lenders named in it and Barclays Bank PLC as agent (the “Barclays Facility
Agreement”).

The final forms of the Purchase Agreement, the Indenture, the Notes and the Guarantees (together
the “Notes Documents™).

© Assumptions

For the purpose of this opinion, we have made the following assumptions:

All copy documents conform to the originals and all originals are genuine and complete.

The Notes Documents conform to the forms examined by us.

There are no dealings between the parties that affect the Agreement and the Notes Documents.

Clause 20.2 (Financial condition) of the Barclays Facility Agreement will be complied with
following the issue of the Notes by the Issuer.

The Notes Documents have the same meaning and effect under the laws of the State of New York
as they would have if they were interpreted under English law by an English court and there are
no provisions of the laws of the State of New York which would affect this opinion.

The Repeating Representations, as if made by the Issuer and the Subsidiary Guarantors on the
date of this opinion and on the date of the Notes Documents, are or will be true and correct.

Except with respect to matters referred to in paragraph 5, the Issuer and the Subsidiary Guarantors
are in compliance with their respective obligations under the Finance Documents,

Opinion

Based on the documents referred to and assumptions in paragraphs 3 and 4 and subject to the
qualifications in paragraph 6 and to any matters not disclosed to us, the execution and delivery by
the Issuer and any Subsidiary Guarantor of the Notes Documents and the performance by the
Issuer and any Subsidiary Guarantor of its respective obligations thereunder, do not in each case
constitute a contravention by the Issuer or any Subsidiary Guarantor on the date of this opinion of
its obligations under:

Clause 21.12 (Indebtedness) of the Barclays Facility Agreement as it relates to (i) the Issuer
incurring Indebtedness under the Notes and (ii) the Subsidiary Guarantors issuing guarantees in
respect of the Notes provided that the Fixed Charge Coverage Ratio would be not less than 3:1
upon incurence of Indebtedness by the Issuer under the Notes and each guarantee in respect of
the Notes granted by a Subsidiary Guarantor ranks pari passu with each Subsidiary Guarantee (as
defined in the Barclays Facility Agreement and as defined in the Note Instrument) granted by that
Subsidiary Guarantor;
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5.3

6.1

6.2
6.3

Clause 21,14 (Restricted Payments) of the Barclays Facility Agreement as it relates to (i) the
ability of the Issuer to purchase any of its shares from its shareholders for the purpose of
delivering shares to satisfy the obligations of the Issuer with respect to conversion of the Notes
and (ii) the ability of the Issuer to undertake a buyback or redemption of the Notes provided that
any of the transactions mentioned in this paragraph 5.2 are catried out in accordance with and are
not otherwise restricted by the provisions in Schedule 14 (Restricted Payments) of the Barclays

Facility Agreement; and

Clause 7.2 (Change of Control) and Clause 22.14 (Change of Control) of the Barclays Facility
Agreement as they relate to the obligations of the Issuer to prepay in full the facility provided
under the Barclays Facility Agreement provided that any conversion, share buyback, purchase or
delivery of shares pursuant to or in connection with the Notes Documents will not lead to a

Change of Control Triggering Event.

Qualifications
This opinion is subject to the following qualifications:

This opinion is subject to any limitations arising from bankruptey, insolveney, liquidation,
moratorjum, reorganisation and other laws of general application relating to or affecting the rights

of creditors.
We do not express any opinion as to any taxation matters.

The opinions expressed herein derive from a review of the documents referred to in paragraph 3
only and we have not sought any input from the Issuer, the Subsidiary Guarantors or any other
person or carried out any Independent verification in relation to the matters referred to herein.
Further, we do not express any opinion on any matter relating to any question of fact and we have
not carried out any investigation or review with respect to questions of fact relating to the matters

discussed in this opinion.

Reliance

This opinion is addressed to you solely for your benefit in connection with the offer and sale of

‘the Notes and the Guarantees. It is not to be transmitted to anyone else nor is it to be relied upon

by anyone else or for any other purpose or quoted or referred to in any public document or filed
with anyone without our express consent. This opinion may however be disclosed by the
addressees hereof to the extent required by law, regulition or any governmental or competent
regulatory authority or court proceedings relating to the offer and sale of the Notes and the
Guarantees, provided that no such party to whom the opinion is disclosed may rely on the opinion
without our express consent.

Yours faithfully

Linklaters
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Exhibit A-3

FORM OF OPINION OF APPLEBY
BRITISH VIRGIN ISLANDS COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(a)

[ 12008

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

New York

New York 10080

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

Dear Sirs,

Re: SFR (China) INC., Sino-Forest Bio-Science Limited, Sino-Forest Resources Inc., Sino-
Global Holdings Inec., Sino-Panel (Asia) Inc., Sino-Panel (Fujian) Limited, Sino-Panel (Gaoyao)
Limited, Sino-Panel (Guangxi) Limited, Sino-Panel (Guangzhou) Limited, Sino-Panel (Guizhou)
Limited, Sino-Panel Holdings Limited, Sino-Panel [Hunan] Limited, Sino-Panel (North East China)
Limited, Sino-Panel (Qinzhou) Limited, Sino-Panel (Shaoyang) Limited, Sino-Panel [Suzhou]
Limited, Sino-Panel [Xiangxi] Limited, Sino-Panel (Yunnan) Limited, Sine-Panel (Yongzheu)
Limited, Sinowin Investments Limited, Suri-Wood Inc.

(together the “BVI Subsidiary Guarantors® and each a “BVI Subsidiary Guarantor”)

This opinion as to the laws of British Virgin Islands is addressed to you in connection with:

(a) a purchase agreement dated [ ] 2008 (the “Purchase Agreement”), amongst the subsidiary
guarantors named therein including the BVI Subsidiary Guarantors (the “Subsidiary
Guarantors”), Sino-Forest Corporation and Merrill Lynch, Pierce, Fenner & Smith Incorporated
and Credit Suisse (USA) LLC (the “Initial Purchasers™); and
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(b)

an indenture dated [ ] 2008 (the “Indenture™), amongst Sino-Forest Corporation, [ ] (as
trustee), and the Subsidiary Guarantors (including the Subsidiary Guarantees granted by each
BVI Subsidiary Guarantor).

(the Purchase Agreement and the Indenture are collectively referred to as the “Subject Agreements”),

For the purposes of this opinion we have examined and relied upon the following:

1.

The public records of each BVI Subsidiary Guarantor on file and available for inspection at the
Registry of Corporate Affairs, Road Town, Tortola, British Virgin Islands, as revealed by a
search on [ ] 2008 (the “Company Search™),

[NB: It is possible that we wiil not be in receipt of the 21 searches at the same date. If this is the case,
then we will separate the paragraphs for each company. Same position for the litigation search referred to

below]

N

The records of proceedings on file with, and available for inspection at the High Court of Justice,
Road Town, Tortola, British Virgin Islands, as revealed by a search on [DATE] in respect of each
BVI Subsidiary Guarantor (the “Litigation Search”).

Copies of the Memorandum and Articles of Association and Certificate of Incorporation of each
BVI Subsidiary Guarantor, obtained from [the Registered Agent of each BVI Subsidiary
Guarantor)/[Registry of Corporate Affairs] on [DATE] (collectively referred to as the
“Constitutional Documents”).

[Certified] copy c;f the written resolutions of the Directors and the Shareholders of each of the
BVI Subsidiary Guarantors dated [ ] 2008 (the “Resolutions”).

[[Certified] copy of the Register of Directors in respect of each BVI Subsidiary Guarantor/A
Certificate of Incumbency issued by each BVI Subsidiary Guarantor’s Registered Agent in
respect of each BVI Subsidiary Guarantor.]

[[Certified] copy of the Register of Members in respect of each BVI Subsidiary Guarantor.]

[A Certificate of Good Standing, dated [DATE] issued by the Registrar of Corporate Affairs in
respect of each BVI Subsidiary Guarantor.]

a [certified] copy of the executed Subject Agreements.

A-3-2

(BX) 12723/353/PURCHASE . AGT/pa.doc




——

10,

a copy of the Final Offering Memorandum dated [ ] (the “Offering Memorandum®),

a copy of a Certificate issued by a director of each of the BVI Subsidiary Guarantors dated [ ]
2008 confirming certain matters of fact (the “Directors® Certificates”).

{collectively hereinafter referred to as the “Documents™),

Unless otherwise defined herein, capitalised terms have the meanings assigned to them in the Offering
Memorandum. ,

Assumptions

In stating our opinion we have assumed:

(2)

(b)

(©

@

(e}

(H

(g

the authenticity, accuracy and completeness of all Documents and other documentation examined
by us submitted to us as originals and the conformity to authentic original documents of all
Documents and other such documentation submitted to us as certified, conformed, notarised,
faxed or photostatic copies;

that each of the Documents and other such documentation which was received by electronic

means is complete, intact and in conformity with the transmission as sent;

the genuineness of all signatures and seals on the Documents;

the authority, capacity and power of each of the persons signing the Documents (other than each
BVI Subsidiary Guarantor in respect of the Subject Agreements);

that any representation, warranty or statement of fact or law, other than as to the laws of the
British Virgin Islands, made in any of the Documents is true, accurate and complete;

that the Subject Agreements constitute the legal, valid and binding obligations of each of the
parties thereto, other than each BVI Subsidiary Guarantor, under the Iaws of its jurisdiction of

incorporation or its jurisdiction of formation;

that the Subject Agreements have been validly authorised, executed and delivered by each of the
parties thereto, other than each BVI Subsidiary Guarantor, and the performance thereof is within
the capacity and powers of each such party thereto, and that each such party to which each BVI
Subsidiary Guarantor purportedly delivered the Subject Agreements has actually received and
accepted delivery of such Subject Agreements;
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(b

)

(k)

M

(m)

that the Subject Agreements will effect, and will constitute legal, valid and binding obligations of
each of the parties thereto, enforceable in accordance with their terms, under the laws of the State
of New York (“New York”) by which they are expressed to be governed;

that the Subject Agreements are in the proper legal form to be admissible in evidence and
enforced in the coutts of New York and in accordance with the laws of New York;

that there are no provisions of the laws or regulations of any jurisdiction other than the British
Virgin Islands which would be contravened by the execution or delivery of the Subject
Agreements or which would have ény implication in relation to the opinions expressed herein and
that, in so far as any obligation under, or action to be taken under, the Subject Agreements is
required to be petformed or taken in any jurisdiction outside the British Virgin Islands, the
performance of such obligation or the taking of such action will constitute a valid and binding
obligation of each of the parties thereto under the laws of that jurisdiction and will not be illegal
by virtue of the laws of that jurisdiction;

that the records which were the subject of the Company Search and Litigation Search were
complete and accurate at the time of such search and disclosed all information which is material
for the purposes of this opinion and such information has not since the date of the Company
Search nor the date of the Litigation Search been materially altered;

that the Resolutions are in full force and effect, have not been rescinded, either in whole or in
part, and accurately record the resolutions passed by the Board of Directors of each BVI
Subsidiary Guarantor and adopted by the Shareholders of each BVI Subsidiary Guarantor and
that there is no matter affecting the authority of the Directors to effect enfry by each BVI
Subsidiary Guarantor into the Subject Agreements, not disclosed by the Constitutional
Documents or the Resolutions, which would have any adverse implication in relation to the

opinions expressed herein;

that no Director of the BVI Subsidiary Guarantors has a financial interest in or other relationship
to a party to any transaction to be entered into pursuant to the Subject Agreements or if such an
interest does exist, the material facts of the interest of each Director has been disclosed in good
faith or is known by the other Ditectors and/or that the material facts of the interest of each
director has been disclosed to the Shareholders and Shareholder approval or ratification has been

obtained; and
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(n) that there are no matters of fact or law (other than matters of British Virgin Islands law) affecting
the enforceability of the Subject Agreement that have arisen since the execution of the Subject
Agreement which would affect the opinions expressed herein,

Opinion

Based upon and subject to the foregoing and subject to the reservations set out below and to any matters
not disclosed to us, we are of the opinion that:

ey

2)

()

)

(a) Bach of [ name of each BVI Subsidiary Guarantor incorporated under the old Act ] was
a company duly incorporated with limited liability under the International Business
Companies Act (Cap. 291) and that on 1 January 2007, the Company has automatically
re-registered under the British Virgin Islands Business Companies Act, 2004 (the
“BVIBC Act”), is validly existing and in good standing under the laws of the British
Virgin Islands. Bach such BVI Subsidiary Guarantor is a separate legal entity and
possesses the capacity to sue and be sued in its own narme,

(b) Each of [ name of each BVI Subsidiary Guarantor incorporated under new Act | is a
company, [lirnited by shares], duly incorporated under the British Virgin Islands Business
Companies Act, 2004 (the “BVIBC Act”), validly existing and in good standing under
the laws of the British Virgin Islands. Each BVI Subsidiary Guarantor is a separate legal
entity and possesses the capacity to sue and be sued in its own name.

Bach BVI Subsidiary Guarantor has all requisite corporate power and authority to enter into,
execute, deliver, and perform its obligations under the Subject Agreements and to take all action
as may be necessary to complete the transactions contemplated thereby. [The Subject
Agreements have been duly executed by each of the BVI Subsidiary Guarantors.]

The execution, delivery and performance by each BVI Subsidiary Guarantor of the Subject
Agreements and the transactions contemplated thereby have been duly authorised by all necessary
corporate action on the part of each BVI Subsidiary Guarantor.

The obligations of each BVI Subsidiary Guarantor as set out in the Subject Agreements constitute
legal, valid and binding obligations of each BVI Subsidiary Guarantor, enforceable against each
BVI Subsidiary Guarantor in accordance with its terms and would be so treated in courts of the
British Virgin Islands.
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No consent, licence or authorisation of or by any governmental authority of the British Virgin
Islands is required to be obtained by each BVI Subsidiary Guarantor in connection with the
execution, delivery or performance by each BVI Subsidiary Guarantor of the Subject

Agreements.

The execution, delivery and performance by each BVI Subsidiary Guarantor of the Subject
Agreements and the transactions contemplated thereby do not and will not violate, conflict with
or constitute a default under (i) any requirement of any law or aﬁy regulation of the British Virgin
Islands or (ii) the Constitutional Documents of the respective BVI Subsidiary Guarantors,

No stamp duties or similar documentary taxes imposed by or in the British Virgin Islands are
payable in respect of the Subject Agreements and none of the BVI Subsidiary Guarantors will be
required by any laws of the British Virgin Islands to make any deduction or withholding from any
payment it may make under the Subject Agrecments. There are no government controls or
exchange controls in relation to the performance by each BVI Subsidiary Guarantor of its
obligations under the Subject Agreements.

There is no applicable usury or interest limitation law in the British Virgin Islands which would
restrict the recovery of payments or the performance by sach BVI Subsidiary Guarantor of its
obligations under the Subject Agreements.

Any monetary judgment in a court of the British Virgin Islands in respect of a claim brought in
connection with the Subject Agreements is likely to be expressed in the currency in which such
claim is made, since such courts have power to grant a monetary judgment expressed otherwise
than in the currency of the British Virgin Islands, but they may not necessarily do so.

It is not necessary in order to ensure the legality, validity, enforceability or admissibility in
evidence in proceedings of the obligations of each BVI Subsidiary Guarantor under the Subject
Agreements that the Subject Agreements or any other document be notarised, filed, registered or
recorded in the British Virgin Islands except that, each BVI Subsidiary Guarantor is required by
section 162 of the BVIBC Act to keep a register of charges and to the extent that any of the
Subject Agreements creates a charge over the .assets of each BVI Subsidiary Guarantor as that
term is understood under the laws of the British Virgin Islands, details of the charge must be
entered in the Register of Charges of such BVI Subsidiary Guarantor as maintained at its
registered office or at the office of its registered agent and pursnant to section 163 of the BVIBC
Act an application may be made with the British Virgin Islands Registrar of Corporate Affairs of
the British Virgin Islands to register details of the charge in the Register of Registered Charges
for such BVI Subsidiary Guarantor as maintained at the British Virgin Islands Registry,
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There is no time limit within which details of the charge created by the Subject Agreements must
be entered on such BVI Subsidiary Guarantor’s Register of Charges or its Register of Registered
Charges at the Registry. Failure to enter details on either register does not affect either the
validity or the enforceability of the charge. It should be noted however that registration in the
Register of Registered Charges determines the priority of charges created on or after 1 January
2005.

Based solely upon the Company Search, [no] [the following] charges have been filed at the
Registry of Corporate Affairs in the British Virgin Islands over assets of the following BVI
Subsidiary Guarantors, [the details of which have been provided to you separately]. We have not
conducted any investigation into the documents relating to the charges. ]

The financial obligations of each BVI Subsidiary Guarantor under the Subject Agreements rank
at least pari passu in priority of payment with all other unsecured and unsubordinated
indebtedness (whether actual or contingent) issued, created or assumed by such BVI Subsidiary
Guarantor other than indebtedness which is preferred by virtue of any provision of the British
Virgin Islands law of general application.

The choice of the laws of New York as the proper law to govern the Subject Agreements would
be recognised, upheld and applied by the courts of the British Virgin Islands as a valid choice of
law and the proper law of the Subject Agreements in proceedings brought before them in relation
to the Subject Agreements, except for those laws (1) which such courts consider to be procedural
in nature; (ii) which are revenue or penal laws; or (iii) the application of which would be

inconsistent with public policy, as that termn is interpreted under British Virgin Islands law.

The submission by each BVI Subsidiary Guarantor to the jurisdiction of the courts of New York
pursuant to the Subject Agreements would be recognised by the courts of the British Virgin
Islands as a legal, valid and binding submission to the jutisdiction of such courts, if such
submission is accepted by such courts and is legal, valid and binding under the laws of New
York. The appointment by each BVI Subsidiary Guarantor of an agent in New York to accept
service of process in respect of proceedings before such courts is a valid and effective
appointment, if such appointment is valid and binding under the laws of New York and if no

other procedural requirements are necessary in order to validate such appointiment.

Any final and conclusive monetary judgment of a competent foreign court for a definite sum
against a BVI Subsidiary Guarantor based upon the Subject Agreements (other than a court of
jurisdiction to which the Reciprocal Enforcement of Judgments Act (1922) or the Foreign

4 Judgments (Reciprocal Enforcement) Act (1964) applies, and neither Act applies to the courts of
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an

New York) may be the subject of enforcement proceedings in the courts of the British Virgin
Islands under the common law doctrine of obligation by action on the debt evidenced by the
judgment of such competent foreign court. A final opinion as to the availability of this remedy
should be sought when the facts surrounding the foreign court’s judgment are known, but, on
general principles, we would expect such proceedings to be successful provided that:

(i) the foreign court had jurisdiction in the matter and the BVI Subsidiary Guarantor either
submitted to such jurisdiction or was resident or carrying on business within such

Jjurisdiction and was duly served with process;

(i) the judgment given by the foreign court was not in respect of penalties, taxes, fines or

similar fiscal or revenue obligations;
(iii)  the judgment was not obtained by fraud;

(iv)  recoggition or enforcement of the judgment would not be contrary to British Virgin

Islands public policy; and

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

None of the BVI Subsidiary Guarantors is entitled to immunity from suit or enforcement of a
judgment on the ground of sovereignty or otherwise in the courts of the British Virgin Islands in
respect of proceedings against it in relation to the Subject Agreements and the execution of the
Subject Agreements and performance of its obligations under the Subject Agreements by each
BVI Subsidiary Guarantor constitute private and commercial acts,

Under the laws of the British Virgin Islands, neither the Initial Purchasers nor the Trustee will be
deemed to be resident, domiciled or carrying on any commercial activity in the British Virgin
Islands or subject to any tax in the British Virgin Islands by reason only of the execution, delivery
and performance of the Subject Agreements nor is it necessary for the execution, delivery,
performance and enforcement of the Subject Agreements that the Initial Purchasers or the Trustee

be authorised or qualified to carry on business in the British Virgin Islands.
It is not necessary that the Initial Purchasers and the Trustee be licensed, qualified or otherwise

entitled to carry on business in the British Virgin Islands, in order to enforce any of their

respective rights under the Subject Agreements.
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(18)  Based solely upon the Company Search and the Litigation Search:
(i) 1o court proceedings are pending against any of the BVI Subsidiary Guarantors; and
(if) no currently valid order or resolution for winding up of any BVI Subsidiary Guarantor
and no current notice of appointment of a receiver over any BVI Subsidiary Guarantor or
any of its assets appears, but it should be noted that failure to file notice of appointment
of a receiver with the Registrar of Corporate Affairs does not invalidate the receivership
but merely gives rise to penalties on the part of the receiver.

(18)  The statements included in the Final Offering Memorandum under the caption “Risk Factors”,
insofar-as such statements constitute sunumaries of the laws or regulations of the British Virgin
Islands, fairly summarize in all material respects such matters.

Reservations

Our opinion is subject to the following reservations:

()

(b)

(©)

@

We express no opinion as to any law other than British Virgin Islands law and none of the
opinions expressed herein relate to compliance with or matters governed by the laws of any
jurisdiction except the British Virgin Islands. This opinion is limited to British Virgin Islands
law as applied by the courts of the British Virgin Islands at the date hereof, '

We express no opinion as to the validity, binding effect or enforceability of any provision
incorporated into any of the Subject Agreements by reference to a law other than that of the
British Virgin Islands, or as to the availability in the British Virgin Islands of remedies which are

available in other jurisdictions.

The term “good standing” as used in this opinion means solely that each BVI Subsidiary
Guarantor has received a Certificate of Good Standing from the Registrar of Corporate Affairs
[paid its annual licence fees to the Registry of Corporate Affairs. Failure to pay its annual licence
fees which would make it liable to be struck off the Register of Companies and eventually cease
to exist under the laws of the British Virgin Islands if these fees and any penalties are not paid
within a period of ten years from the date on which it was struck off the Register of Companies.].

The term “enforceable” as used in this opinion means that there is a way of ensuring that each
party performs an agreement or that there ate remedies available for breach.
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Enforcement of the obligations of each BVI Subsidiary Guarantor under the Subject Agreements
may be limited or affected by applicable laws from time to time in effect relating to bankruptey,
insolvency or liquidation or any other laws or other legal procedures affecting generally the

enforcement of creditors’ rights.

Enforcement of the obligations of each BVI Subsidiary Guarantor'may be the subject of a
statutory limitation of the time within which such proceedings may be brought or may be or
become subject to defences of set-off or counterclaim.

We express no opinion as to the validity or binding effect of any provision in the Subject
Agreements which provides that each BVI Subsidiary Guarantor will not exercise its statutory

- powers. This may constitute an unlawful fetter on the statutory powers of each BVI Subsidiary

Guarantor.

We express no opinion as to the validity or binding effect of any provision of the Subject
Agreements which provides for the severance of illegal, invalid or unenforceable provisions.

Any provision in the Subject Agreements that certain calculations or certificates will be
conclusive and binding will not be effective if such calculations or certificates are fraudulent or
etroneous on their face and will not necessarily prevent juridical enquiries into the merits of any

claim by an aggrieved party.

Where a person is vested with a discretion or may determine a matter in his, her or its opinion,
such discretion may have to be exercised reasonably or such an opinion may have to be based on

reasonable grounds.

Obligations that are to be performed in a jurisdiction outside the British Virgin Islands may not be
enforceable under the laws of the British Virgin Islands to the extent that such performance
would be contrary to public policy under the laws of the British Virgin Islands.

We express no opinjon as to the availability of equitable remedies such as specific performance
or injunctive relief, or as to any matters which are within the discretion of the coutts of the British
Virgin Islands in respect of any obligations of the BVI Subsidiary Guarantors as set out in the
Subject Agreements. In particular, we express no opinion as to the enforceability of any present
or future waiver of any provision of law (whether substantive or procedural) or of any right or
remedy which might otherwise be available presently or in the future under the Subject

Agreements.
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A British Virgin Islands court may refuse to give effect to any provisions of the Subject
Agreements in respect of costs of unsuccessful litigation brought before the British Virgin Islands
court or where that court has itself made an order for costs.

We express no opinion as to the validity or binding effect of any provision in the Subject
Agreements for the payment of a specified rate of interest on the amount of a judgment after the
date of judgment.

In order to issue this opinion we have carried out the Company Search and have not enquired as
to whether there has been any change since the date of such search.

In order to issue this opinion we have carried out the Litigation Search and have not enquired as

to whether there has been any change since the date of such search.

The Company Search and the Litigation Search are not conclusive and it should be noted that the
Company Search and the Litigation Search do not reveal:

@ details of matters which have not been lodged for registration or have been lodged for

registration but not actually registered at the time of the searches;

(i) details of any proceedings which have been filed but not actually entered in the records of
proceedings at the time of the searches.

We have relied upon statements and representations made to us in the Directors’ Certificates
provided to us by a director of each of the BVI Subsidiary Guarantors for the purpose of this
opinion, We have made no independent verification of the matters referred to in the Directors’
Certificates and we qualify our opinion to the extent that the statements or representations made

in the Directors® Certificates are not accurate in any respect.

[The Company Search did not reveal the existence of a Register of Mortgages, Charges and other
Encumbrances in respect of any BVI Subsidiary Guarantor. Such a Register of Mortgages,
Charges and other Encumbrances may, however, be maintained at & BVI Subsidiary Guarantor’s
registered office without a copy being necessarily filed at the Registry of Corporate Affairs.]

Service on each BVI Subsidiary Guarantor overseas of process in connection with proceedings in

a British Virgin Islands court by means of post, as contemplated in Section 18(b) of the Purchase
Agreement, would be effective only if made with leave of the court.
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Disclosure

This opinion is addressed to you solely for your benefit and is neither to be transmitted to any other
person, nor relied upon by any other person (other than your counsel Messrs. Davis Polk & Wardwell) or
for any other purpose nor quoted or referred to in any public document nor filed with any governmental
agency or person, without our prior written consent, except as may be required by law or regulatory.
authority. Further, this opinion speaks as of its date and is strictly limited to the matters stated herein and
we assume ho obligation to review or update this opinion if applicable law or the existing facts or

circumstances should change.

This opinion is governed by and is to be construed in accordance with British Virgin Islands law. Itis
given on the basis that it will not give rise to any legal proceedings with respect thereto in any jurisdiction
other than the British Virgin Islands.

Yours faithfully

Appleby
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Exhibit A-4

FORM OF OPINION OF
JINGTIAN & GONGCHENG
TO BE DELIVERED PURSUANT TO SECTION 5(a)

July [*], 2008
Sino-Forest Corporation
3815-29, 38" Floor, Sun Hung Kai Centre
30 Harbour Road,
Wanchai, Hong Kong SAR

Dear Sirs/Mesdarnes:

Re: Sino-Forest Corporation - Offering of [*]% Convertible Senior Notes Due 2013

We are qualified lawyers registered in the People's Republic of China ("PRC") and as such are qualified
to issue this legal opinion on the laws of the PRC.

We have acted as PRC legal counsel for Sino-Forest Corporation (the "Company"), in connection with
the offering of [*]% Convertible Senior Notes Due 2013 (the “Secnrities”) by the Company in
accordance with the terms and conditions as set out in the Offering Memorandum dated July [*], 2008
(the “Final Offering Memorandum”).

In connection with the offering, the Company and the Subsidiary Guarantors have entered into a Purchase
Agreement dated July [17], 2008 (the "Purchase Agreement") with Merrill Lynch, Pierce, Fenner &
Smith Incorporated and Credit Suisse Securities (USA) LLC (together, the “Initial Purchasers”). We
have been requested by the Company to give this legal opinion with respect to the laws of the PRC
pursuant to Section 5(a} of the Purchase Agreement.

We have examined the originals or copies, certified or otherwise identified to our satisfaction, of all
documents provided to us by the Company and all such other documents, corporate records, papers and
agreements and certificates or approvals issued by officials of government departments and other public
organizations and such other agreements or documents as we have deemed necessary or appropriate as a
basis for the opinions.

In such examination, we have assumed that (a) all documents submitted to us as copies conform to their
originals and all documents submitted to us as originals are authentic; (b) all signatures, seals and chops
on such documents are genuine; (c) other than the persons of the PRC (including the Company) and
entities relevant to any of the documents or to such other documents as referred to in this opinion which
entities are incorporated or established or organized under the laws of the PRC, all parties have the
requisite power and authority to enter into, and have duly executed and delivered the documents and
performed their obligations thereunder; and (d) these documents constitute legal, valid and binding
obligations on the parties thereto under the laws (other than the laws of the PRC) by which they are
expressed to be governed.
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This opinion is rendered on the basis of the PRC laws effective as at the date hereof and there is no
assurance that any of such laws will not be changed, amended or replaced in the immediate future or in
the longer term with or without retrospective effect. Any such changes, amendments or replacements may
be made by an order of the President of the PRC or the State Council or, in the case of provincial laws
and regulations, by the relevant provincial government and may become effective immediately on

promulgation.

We do not purport to be an expert on or to be generally familiar with or qualified to express legal opinions
based on any laws other than the PRC laws. Accordingly, we express or imply no opinion on the laws of
any jurisdiction other than the PRC.

Capitalized terms used herein and not otherwise defined shall have the same meanings as ascribed to such
terms in the Purchase Agreement and the Final Offering Memorandum.

Based on and subject to the foregoing, we are of the opinion that:

1. Each of the wholly foreign owned enterprises listed in Schedule 1 (each a “WFOE”;
collectively, the “WEROES”) , and each of the entities listed in Schedule 2 (each a
“PRC Limited Company invested by WFOLE”; collectively, the “PRC Limited
Companies invested by WFOE?”, and together with the WFOEs, the “PRC
Subsidiaries”) has been duly incorporated under the laws of the PRC as a wholly
foreign owned enterprise or a PRC Limited Company invested by WFOE with the
status of a Chinese legal person, is validly existing under the laws of the PRC, has the
corporate power and authority to own its propetty (including plantation land use
rights) and to conduct business as descnbed in the Disclosure Package and the Final
Offering Memorandum and constitutive documents of such PRC Subsidiary,
including articles of association, approval certificates and business license, as the case
may be, and is in good standing and duly qualified to transact business in each
jurisdiction in which the condiict of its business, or its ownership or leasing of
property requires such qualification; the business operations of each PRC Subsxdlary
as described or contemplated in the Disclosure Package and the Final Offering
Memorandum are in compliance with, and do not violate or conflict with, any
applicable laws and regulations or any approval, Judgment order, decree or regulation
of any governmental body or agency or of any court in the PRC having jurisdiction
over it or over any of its proper’ues or assets, and each of the business licenses of each
of the PRC Subsidiaries is valid and in full force and effect and have not been
revoked, withdrawn, suspended or cancelled, except as otherwise disclosed in the
Disclosure Package and the Final Offering Memorandum. To the best of our
knowledge after reasonable investigation and inquiry and as confirmed by the
Company, the relevant WFOE:s listed in Schedule 3 are non-material active PRC

subsidiaries.

2. To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, Suri-Wood Inc. has the right to conduct business in the
PRC in the manner as presently conducted and as described in the Disclosure Package
and the Final Offering Memorandum, and has the right to own the purchased tree
plantations (as set forth in the Disclosure Package and the Final Offering
Memorandum) and as approved by the relevant forestry bureaus, has the right to log,
transport, and sell the purchased tree plantations in accordance with the PRC laws and

regulations.
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3. Each of the entities listed in Schedule 4 is the owner of 100% of the registered capital
of each of the PRC Subsidiaries, respectively, as set forth in the Disclosure Package
and the Final Offering Memorandum, free and clear of all liens, encumbrances,
equities, claims, restrictions on transfer (other than as required under applicable PRC
law) or other defect of title whatsoever; the ownership of such registered capital is
valid and lawful under all applicable PRC laws, rules or regulation of any
governmental or regulatory agency or body.

4, The registered capital of each of the PRC Subsidiaries has been subscribed in full and
all government approvals relating to the subscription thereof have been issned and are
in full force and effect, except for Sino-Panel (Yunnan) Trading Co., Ltd.

(B ENE S B /AT ) |, whose registered capital has been partially paid
up as permitted by PRC law.

5. All descriptions in the Disclosure Package and the Final Offering Memorandum of
contracts and other material documents to which any PRC Subsidiary is a party or are
governed by PRC law are true and accurate in all material respects, fairly summarize
the contents of such contracts or docurments and do not omit any material information
which affects the import of such descriptions; to the best of our knowledge after
reasonable investigation and inquiry, and as confirmed by the Company, there are no
franchises, contracts, indentures, mortgages, loan agreements, notes, leases or other
instruments required to be described or referred to in the Disclosure Package and the
Final Offering Memorandum other than those described or referred to therein, and the
descriptions thereof or references thereto are correct in all material respects; each
PRC Subsidiary has legal right and/or corporate power to enter into and to perform its
obligations under the contracts and other documents set forth in the Disclosure
Package and the Final Offering Memorandum to which it is a party and has taken all
necessary corporate action to authorize the execution, delivery and performance of
such contracts and documents. Each of such contracts and documents has been duly
authorized, executed and delivered by the relevant PRC Subsidiary and constitutes a
valid and legally binding agreement of such PRC Subsidiary.

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

7. The events and transactions (the “CJV Conversion”) set forth in the Disclosure
Package and the Final Offering Memorandum relating to the conversion of the
corporate form of certain PRC Subsidiaries of the Company from cooperative joint
venture into wholly foreign-owned enterprise, as listed in Schedule 5 (the “Original
CJVs™), have been duly effected in accordance with applicable laws and regulations,
and the description of the CJV Conversion set forth therein is an accurate and fair
summary of such transactions in all material respects.
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8. To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, none of the PRC Subsidiaries is in violation of or in
default under (i) any provision of PRC law or regulation or the articles of association
of the respective PRC Subsidiary, (ii) any agreement governed by PRC law by which
any of the PRC Subsidiaries is bound or to which any of the properties or assets of the
PRC Subsidiaries is subject or (iii) any approval, judgment, order, decree or
regulation of any governmental body or agency or of any court in the PRC having
jurisdiction over any of the PRC Subsidiaries or over any of the properties or assets of
the PRC Subsidiaries, except for such violations or defaults that would not have a
Material Adverse Effect on the PRC Subsidiaries as a whole or on any of the PRC
Subsidiaries individually,

9. To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, under the current business model as presently conducted
and as described in the Disclosure Package and the Offering Memorandum, Suri-
Wood Inc. is not in violation of or in default under (i) any provision of PRC law or
regulation, (i) any agreement governed by PRC law by which it is bound or to which
any of its properties or assets is subject or (iii) any approval, judgment, order, deeres
or regulation of any governmental body or agency or of any court in the PRC having
jurisdiction over it or over any of its properties or assets, except for such violations or
defaults that would not have a Material Adverse Effect on Suri-Wood Inc..

10.  To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, each of the PRC Subsidiaries has paid all material PRC
taxes which it is required to have paid, except for taxes payment of which Is being
contested in good faith by appropriate proceedings and for which reserves and tax
provisions deemed by 1t to be adequate have been set aside or made on its books. For
Suri-Wood Inc. conducting authorized trading operations, the PRC taxes which are
required to be paid by Suri-Wood Inec. shall be withheld and paid by the respective
authorized intermediaries as the withholding and paying agents in accordance with the
relevant agreements, and as confirmed by the Company, adequate tax provisions have
been made to meet such tax liabilities of Suri-Wood Inc. as disclosed in the
Disclosure Package and the Final Offering Memorandum.

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

12.  No filing with, or authorization, approval, consent, license, order, registration,
qualification or decree of, any public, regulatory or governmental authority, agency,
body or court of the PRC or any subdivision thereof (a “PRC Governmental
Authority”) is necessaty or required in connection with the due authorization,
execution and delivery of the Purchase Agreement or the Indenture, for the offering,
issuance, sale ot delivery of the Securities or the conversion of the Securities into
Common Shares by any holder of the Securities pursuant to the texms of thereof,

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

According to the relevant Plantation Rights Certificates and relevant approvals
provided by the Company, as of March 31, 2008, the relevant PRC Subsidiaries have
the right to use approximately [31,600] hectares of plantation land leased from other
parties, in which approximately [21,400] hectares of plantation land are currently used
by the Original CIVs, Since the Original CJVs have been approved to be converted
into WFOEs and obtained their new business licenses, they will need to negotiate with
the original plantation land ownets or holders to enter into new plantation land
transfer agreements or lease agreements, go through the requisite legal formalities for
the transfer of plantation land and obtain the Plantation Rights Certificates for those
plantation lands in accordance with the relevant PRC laws and regulations.

According to the relevant purchased tree contracts entered into by Suri-Wood Inc. and
relevant PRC Subsidiaries as of March 31, 2008 and as confirmed by the relevant
local forestry bureaus in their respective approvals or Plantations Rights Certificates,
Suri-Wood Inc. and the relevant PRC Subsidiaries have the right to own
approximately [260,000] hectares of the purchased trees plantations acquired by Suri-
Wood Inc. and relevant PRC Subsidiaries. According to the relevant purchased tree
contracts entered into by Suri-Wood Inc., Suri-Wood Inc. has the right, but not the
obligation, to acquire plantation land use rights for the lands underlying the purchased
trees acquired pursuant to the purchased tree contracts entered into by Suri-Wood Inc.
as of the date hereof, subject to the execution of definitive agreements and requisite
plantation rights registration procedures in accordance with the relevant PRC laws
and regulatiens.

To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, there are no legal or governmental proceedings pending
in the PRC to which, the Company, Suri-Wood Inc. or any of the PRC Subsidiaries is
a party ot to which any of their respective properties or assets is subject; there are no
legal or governmental proceedings pending in the PRC which could, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect on the
Company, Suri-Wood Inc. and the PRC Subsidiaries taken as a whele, or the
Company, Suri-Wood Inc. or PRC Subsidiaries individually, the validity or
enforceability of the Purchase Agreement or the transactions contemplated therein and
as disclosed in the Disclosure Package and Final Offering Memorandum; and no such
proceedings are threatened. '

To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, there are no outstanding guarantees or contingent
payment obligations of each of the PRC Subsidiaries in respect of indebtedness of
third parties except as described in the Disclosure Package and the Final Offering
Memorandum.

Bach of the PRC Subsidiaries owns or has been granted all necessary rights to use all
of the properties and assets owned or used by it or transferred, assigned or otherwise
conveyed to it in connection with its formation or thereafter, free and clear of all
claims, liens, security interests or other encumbrances except as otherwise described
in the Disclosure Package and the Final Offering Memorandum or are not material,
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individually or in the aggregate, to the business of the Company and the PRC
Subsidiaries, taken as a whole or individually; each of the PRC Subsidiaries, as the
case may be, has the right to use all such plantation lands or has obtained the land use
rights to conduct their respective business now being conducted, except as otherwise
described in the Disclosure Package and the Final Offering Memorandum, all such
plantation land-use rights or land use rights are free and clear of all encumbrances and
defects, and all such plantation land-use rights or land use rights are valid, bmdmg
and enfor ceable in dccordance with their respective terms; and all real property and
buildings held under lease, if any, by each of the PRC Subsidiaries are held by each of
them under valid, binding and énforceable leases with such exceptions as are not
material and do not interfere with the use made and proposed to be made of such real

property, buildings and equipment.

19.  To the best of our knowledge after reasonable investigation and inquiry and as
confirmed by the Company, each of the PRC Subsidiaries (i) is in compliance in all
material respects with all applicable laws and regulations relating to the protection of
human health and safety, the environment of hazardous or toxic substances or wastes,
pollutants or contaminants (“Environmental Laws”), (ii) has received all matetial
permits, licenses and approvals which are currently required under applicable
Environmental Laws to conduct its business now being conducted, mcludmg to
construct, own and operate its respective plant facilities, as descnb ed in the
Disclosure Package and the Final Offering Memorandum and (iii} is in complianice
with the PRC environmental laws and regulatmns in all material respects. To the best
of our knowledge after reasonable investigation and ingquiry and as confirmed by the
Company, there are no pending or threatened judiciat actions, suits, claims, liens or
proceedings relating to environmental protection laws and regulations against any
PRC Subsidiaries. The description of the PRC environmental laws, orders, rules and
regulations in the Disclosure Package and the Final Offering Memorandum are true
and accurate in all material respects.

20.  All descriptions in the Disclosure Package and the Final Offering Memorandum of
PRC laws or regulations are correct in all material respects. Other than as disclosed in
the Disclosure Package and Final Offering Memorandum, there are no existing or
announced laws, policies, regulatory, administrative or other government initiatives or
measures regarding the commercial foréstry plantations industry and wood products
manufacturing industry which would have a Material Adverse Effect.

21.  The issue and sale of the Securities (and the Subsidiary Guarantees of the Subsidiary
Guarantors) and the execution and delivery by the Company of, and the performance
by each of the Company, the Subsidiary Guarantors of its obligations under the
Purchase Agreements and the Indenture and the consummation by each of the
Company and the Subsidiary Guarantors of the transactions contemplated therein
and/or in the Disclosure Package and the Final Offering Memorandum (i) will not
contravene (A) any provision of PRC law or regulations, (B) any articles of
association, business license, business permit or other constitutional documents of any
of the PRC Subsidiaries, (C) to the best of our knowledge after reasonable
investigation and inquiry and as confirmed by the Company, any agreement governed
by PRC law by which any of the PRC Subsidiaries is bound or to which any of the
properties or assets of the PRC Subsidiaries is subject, (D) to the best of our
knowledge after reasonable investigation and inquiry and as confirmed by the
Company, any material agreement governed by PRC law by which the Company or
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Suri-Wood Ing. is bound or to which any of the properties or assets of the Company
or Suri-Wood Inc. is subject, or (E) any regulation, judgment, order or decree of any
governmental body, agency or any court in the PRC or (ii) will not result in the
creation or imposition of any claim, lien, mortgage, security interest or other
encumbrance on any property ot assets of the PRC Subsidiaries or on any purchased
tree plantations of the Suri-Wood Inc., except such as pursuant to the Purchase
Agreement.

22.  Except as disclosed in the Disclosure Package and the Final Offering Memorandum,
no tax or duty (including any stamp or other issuance or transfer tax or duty and any
tax or duty on capital gains or income, whether chargeable on a withholding basis or
otherwise) is payable by or on behalf of the Initial Purchasers under any applicable
laws and regulations of the PRC, or of any political subdivision, department or agency
thereof in connection with (2) the offering, issuance, sale or delivery of the Securities
(and the Subsidiary Guarantees) by the Company to or for the account of the Initial
Purchasers in the manner contemplated in the Purchase Agreement or the Disclosure
Package and the Final Offering Memorandum; (b) the offer, sale or delivery by the
Initial Purchasers of the Securities (and the Subsidiary Guarantees) to the subsequent
purchasers thereof; (¢) the execution and delivery of the Purchase Agreement, the
Indenture or amy other document relating to the offering of the Securities (and the
Subsidiary Guarantees); or (d) the consummation of the transactions contemplated in
the Purchase Agreement or the Indenture or the performance by the Company and the
Guarantors of their respective obligations thereunder or the transactions contemplated
by the Disclosure Package and the Final Offering Memorandum.

23.  Except as disclosed in the Disclosure Package and Final Offering Memorandum, all
such licenses, consents, approvals, authorizations, permits, certificates or orders of or
from, or filings, declarations or qualifications with or to, any governmental body,
coutt, agency or official in the PRC as are currently required for (i) the PRC
Subsidiaries’ ownership and use of their properties and assets, the construction of
their plant facilities and the conduct of their business in the manner as described in the
Disclosure Package and Final Offering Memorandum and (ii) Suri-Wood Inc, to own
the purchased tree plantations and conduct business in the manner as described in the
Final Offering Memorandum, and (jif) the performance by the Company, the
Subsidiary Guarantors or any PRC Subsidiary of their respective obligations under the
Purchase Agreement have been obtained or made and are in full force and effect,
except for those that are not material in the case of (i) and (if), individually or in the
aggregate, to the business, operations and financial conditions of Suri-Wood Inc. or
the PRC Subsidiaries, taken as a whole or individually. To the best of our knowledge
afier reasonable inquiry, we have no reason to believe that any PRC Governmental
Authority is considering modifying, suspending or revoking such PRC licenses,
consents, authorizations, approvals, certificates and permits.

24.  The application of the net proceeds from the offering, as contemplated by the
Disclosure Package and the Final Offering Memorandum, will not (i} confravene any
provision of applicable PRC law, rule or regulation or the articles of association and
any amendment thereof or the business license of any of PRC Subsidiaries or (ii) to
the best of our knowledge after reasonable investigation and due inquiry, contravene
the terms or provisions of, or constitute a default under, (A) any indenture, mortgage,
loan agreement, lease or other agreement binding upon any PRC Subsidiaries, (B) any
indenture, mortgage, loan agreement, lease or other agreement governed by PRC law

A-47

(HK) 12723/353/PURCHASE AGT/pa.doc




by which the Company, Suri-Wood Inc. or any of the PRC Subsidiaries is bound or to
which any of the properties or assets of Suri-Wood Inc. or PRC Subsidiaries is subject
or (C) any judgment, order or decree of any governmental body, agency or court in .
the PRC, i

25.  Each WFOE has full power and authority to effect dividend payments and remittances
thereof outside the PRC in Unites States dollars, except for the withholding tax
required under the New Income Tax Law of the PRC and other exceptions, in each
case, as disclosed in the Disclosure Package and the Final Offering Memorandum,
free of deduction or withholding on account of income tax and without the need to
obtain any consent, approval, authorization, order, registration or qualification of or
with any coutt or governmental or regulatory agency or body of or in the PRC, except
for the procedural requirements as described in the Disclosure Package and the Final

Offering Memorandum.

26.  Under current PRC tax laws (including the Enterprise Income Law of the PRC),
regulations and rulings, holders of the Securities that are nonresidents of the PRC are
not subject to withholding tax, income tax or any other taxes or duties imposed by any
of the PRC Govemnment Authorities in respect of (A) any interest or principal
payments or other distributions paid or made on the Securities, (B) gains made on
sales of the Securities (or the Conmumon Shares issuable upon conversion of the
Securities) between non-residents of the PRC consummated outside the PRC or (C)
any dividend or other distribution paid or made on the Common Shares to be issued or
issuable upon conversion of the Securities.

27.  Bxcept for Sino-Panel (Yunnan) Trading Co,,
Ltd. (BERB(EERFERATF ) , whose registered capital has been partially
paid up, and for whom dividend payments and remittances thereof shall be made in
proportion to the paid-up contribution of its registered capital, no WFOE 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 or any of its
WFOREs, from making any other distribution on such WFOR’s registered capital, or
from repaying to the Comparny any loans or advances to such WFOR from the
Company or any of its WFOEs, except as otherwise described in the Disclosure
Package and the Final Offering Memorandum and as would be permitted by the

Indenture.

28.  Except for Sino-Panel (Yunnan) Trading Co.,
Ltd. (BN (ZH)RSEMRAT ) , whose registered capital has not been fully
paid up, each WFOE has full power and authority to borrow shareholder loans from
the Company or any of its non-PRC Subsidiaires as contemplated and described in the
Disclosure Package and the Final Offering Memorandum. Except for those disclosed
in the Disclosure Package and the Final Offering Memorandum, no other licenses,
consents, approvals, authorizations, permits, certificates or.orders of or from, or
fillings, declarations or qualifications with or to, any governmental body, court,
agency or official in the PRC are required for a WFOE to borrow shareholder loans.
Bach WFOE will be able to repay such shareholder loans in, and remit, United States
dollars, except for the withholding tax required under the New Income Tax Law of
the PRC and other exceptions,. in each case, as disclosed in the Disclosure Package
and the Final Offering Memorandum, free of deduction or withholding on account of
income taxes and without the need to obtain any consent, approval, authorization,

A-4-8
(HK) 12723/353/PURCHASE.AGT/pa.doc




IS

29,

30.

3L

32.

33,

34,
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order, registration or qualification of or with any court or governmental or regulatory
agency or body of or in the PRC.

To the best of our knowledge after due investigation and inquiry, none of the PRC
Subsidiaries nor other person has taken any action nor have any other steps been taken
or legal proceedings been started or threatened against any of the PRC Subsidiaries
for its winding up or dissolution, ot for the withdrawal, revocation or cancellation of
the business license of any of the PRC Subsidiaries; and no notice of appointment of a
receiver of any of the PRC Subsidiaries or any of its assets has been issued and no
declaration or order of insolvency has been or is threatened to be made.

The statements in the Disclosure Package and Final Offering Memorandum under the
headings “Risk Factors”, “Business”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”, “Government Regulation” and “Tree
Plantation Contractual Amrangements” insofar as such statements constitute
summaries of the laws or regulations of the PRC or documents governed by PRC law
as of the date hereof, fairly present the information called for with respect to such
legal matters and documents and fairly summarize matters referred to therein.

To the best of our knowledge after due investigation and inquiry and as confirmed by
the Company, no labor dispute, or disturbance involving the employees of any PRC
Subsidiary in the PRC, exists or is imminent or threatened, except as would not,
individually or in the aggregate, have a Material Adverse Effect. Each of the PRC
Subsidiaries has complied in all material respects with all employment, labor and

similar laws applicable to the PRC Subsidiaries and has made welfare contributions

for its employees as required under PRC law.

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

Each of the PRC Subsidiaries owns or has valid licenses in full force and effect or
otherwise has the legal right to use all material trademarks currently employed by it in
connection with the business cutrently operated by it as disclosed in the Disclosure
Package and Final Offering Memorandum and, to the best of our knowledge after due
inquiry and as confirmed by the Company, none of the PRC Subsidiaries has received
any notice of infringement of or conflict with asserted rights of others with respect to
any of the foregoing which, individually or in the aggregate, if the subject of an
unfavorable decision, ruling or finding, would result in amy Material Adverse Effect.

The tax rates applicable to each of the PRC Subsidiaries disclosed in the Disclosure
Package and the Final Offering Memorandum is true and accurate in all material
respects; the description of the tax laws and regulations applicable to the PRC
Subsidiaries described in “Risk Factors” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations™ of the Disclosure Package and the
Final Offering Memorandum is true and accurate under relevant PRC tax laws and
tegulations. There are no material PRC fees or taxes that are applicable to the
Company and such subsidiaries as a consequence of completion of the offering that
have not been described in the Disclosure Package and the Final Offering
Memorandum.,
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36.

37.

38.

39.

The enfry into, and performance or enforcement of the Purchase Agreernent in
accordance with its terms will not subject the Initial Purchasers to 4 requirement to be
licensed or otherwise qualified to do business in the PRC, nor will the Initial
Purchasers be deemed to be resident, domiciled, carrying on business through an
establishment or place in the PRC or in breach of any PRC law by reason of entry
into, performance or enforcement of the Purchase Agreement or of or the
consummation of the transactions contemplated in the Purchase Agreement or the
performance by the Company and the Subsidiary Guarantors of their respective
obligations thereunder or the transactions contemplated by the Disclosure Package
and the Final Offering Memorandum.

Each of the WFOEs has complied with all the required registration with the relevant
State Administration of Foreign Exchange of the PRC.

Each of the Purchase Agreement, the Indenture and the Securities is in a proper legal
form under PRC laws for the enforcement thereof against the Company, as the case
may be, in the PRC exoept the voluntary application of enforcement as required by
applicable PRC laws. It is not necessary to ensure the legality, validity, enforceability
or admissibility in evidence of the Purchase Agreement, the Indenture, the Securities
or any other document or instrument related to the transactions contemplated in the
Disclosure Package and the Final Offering Memorandum for such documents to be
filed or recorded or enrolled with any court or authority in the PRC or any political
subdivision thereof or that any stamp, registration or similar tax be paid in the PRC or
any political subdivision thereof, Any final judgment for a fixed or readily calculable
sum of money rendered by any court of the State of New York or of the United States
located in the State of New York having jurisdiction under its own domestic laws in
respect of any suit, action or proceeding against the Company based upon the
Purchase Agreement would be recognized and enforced by the courts of the PRC in
accordance with the requirements of PRC Civil Procedures Law based either on
treaties between the PRC and the United States of America (if any) or on reciprocity
between jurisdictions, subject to the public policy considerations.

The performance by the Initial Purchasers in the PRC of any of its rights, duties,
obligations and responsibilities under the Purchase Agreement will not violate any
law applicable in the PRC.

We have generally teviewed and discussed with the Initial Purchasers’ representatives
and with certain officers and employees of, and counse] and independent accountants
for, the Company the information furnished, and the Company hag confirmed such
information to us. On the basis of such consideration, review and discussion with
ordinary care and due diligence as a PRC legal counsel, but without independent
checking or verification except as stated above, nothing has come to our attention that
cguses us to reasonably believe that (i) as of the Applicable Time, the Disclosure
Package (except for the financial statements and schedules and other financial data
included therein or omitted therefrom, as to which we need make no statement)
included any untrue statement of a material fact or omitted fo state any material fact
necessary in order to make the statements therein, in the light of the circumstances
under which they were made, in all material respects, not misleading or (ii) the Final
Offering Memorandum or any amendment or supplement thereto (except for the
financial statements and schedules and other financial data included therein or omitted
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therefrom, as to which we need make no statement), at the time the Final Offering
Memorandum was issued, at the time any such amended or supplemented Final
Offering Memorandum was issued or at the Closing Time, included or includes an
untrue statement of a material fact or omitted or omits to state a material fact
necessary in order to make the statements contained therein, in the light of the
circumstances under which they were made, in all material respects, not misleading.

This legal opinion is hereby rendered for and solely for the purpose of the offering of the Securities as
described above and may only be relied upon by the Company and shall not be used for any other purpose

without our priot written consent. The Company is authorised and may provide a copy of this opinion to
the Initial Purchasers and their legal counsels.

Yours faithfully,

Jingtian & Gongcheng
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20.
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23.

Schedule 1

List of WFOEs
Sino-Forest (Guangzhou) Co., Ltd. (R (J7H) FRAF)
Sino-Forest (Heyuan) Co., Ltd. (BN (A FRAR)
Sino-Forest (Anhui) Co., Ltd. (GEIARE (280 FRAR)
Sino-Forest (China) Investments Limited (A RN (R [E) #HEFRAR)
Sino-Forest (Guangzhou) Trading Co., Ltd. (F2{Atik (J7H) BRBRAH)
Sino-Forest (Suzhou) Trading Co., Ltd. GEIHRNL (GRM) B HEARAF)
Jiafeng Wood (Suzhou) Co., Ltd. (FEEARME (M) FIRAF)
Jiangxi Jiachang Forestry Development Co., Ltd. (LFE 5 B & RHRAR)
Guangxi Guijia Forestry Co., Ltd. (" TR FEA )
Heyuan Jiahe Forestry Development Co., Ltd. (TIES MM R BH R A F)
Gaoyao Jiayao Forestry Development Co., Ltd. (R EFEM LR BEHRAH)
Zhangzhou Jiamin Forestry Development Co., Ltd. (38 M E W AR 2 B PR AT
Sinowin Plantings (Suzhou) Co., Ltd. (RIS AERFEA (IrM) BRAF)
Sino-Maple (Shanghai) Trading Co., Ltd. GRIERIE (W) HEFEAR)
Sino-Maple (Shanghai) Co,, Ltd, (Ib5#HRE (L¥E) HWRAMRAR)
Guangdong Jiayao Wood Products Development Co., Ltd. (" A&EHAN R BEFRAT)
Heilongjiang Jiamu Panel Co., Ltd. (BT EBHRE RA )
Hunan Jiayu Wood Products Co., Ltd. (I ERANERAR)

Xiangxi Autonomous State Jiaxi Forestry Development Co., Ltd.

(T B M BRI R RERAR)
Hunan Jiayu Wood Products (Hongjiang) Co., Ltd. (BiFg g4 ANk (BYLTT) FRAR)

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

GrFBHRBRZE LB RER ST RA )
Shaoyang Jiading Wood Products Co., Ltd. (BBPH B 5 AMLAE R A F)
Sino-Panel (Gengma) Co., Ltd. (B (55> HRAHF)
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25.
26.
27.
28.
29,
30.
31
32.
33.

34,

Sino-Panel (Guangxi) Development Co., Ltd, (X H0L (7)) RBRFRAR)
Sino-Panel (Luzhai) Co., Ltd. BB (FEFE) HIRAF)

Sino-Panel (Sanjiang) Co., Ltd, (BEMBL (=) FRAF)

Sino-Panel (Beihai) Development Co., Ltd. RN Clhig) RBRHWAT)
Hunan Jiayn Wood Products (Zhijiang) Co., Ltd. (BIEFRE#RML CIEVLY FRAR)
Sino-Panel (Jianghua) Co., Ltd. GBI (L4 FRAT)

Sino-Panel (Yuanling) Co., Ltd. (B8R Gibg) HRAH)

Sino-Panel (Guangzhou) Trading Co., Ltd. (ZEIARNE (J~H) HWEREAMRAR)
Sino-Biotechnalogy (Guangzhou) Co., Ltd. (G AEMRIE(™ M)A RAT)D
Sino-Panel (Hezhou) Co., Ltd. (EIARM(EEM)E FBRATD

Sino-Panel (Yunnan) Trading Co., Ltd. (BARM(ZE)E ZHRAF)
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Schedule 2
List of PRC Limited Companies invested by WFOE
1. Suzhou City Lvyun Garden Engineering Co., Ltd. (FRMITIEREIEM TIEGTRAR)

2. Beihai Changqing Wooden Co., Ltd. (Ib¥EHFARINERAF)
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11.

Schedule 3

List of non-Material PRC Subsidiaries
Sino-Biotechnology (Guangzhou) Co., Ltd. (R AEWREE(™M)F R
Sino-Panel (Hezhou) Co., Ltd. (ARG EFRATD
Sino-Panel (Sanjiang) Co., Ltd, (AR (Z¥0) HHRAR])
Sino-Panel (Yunnan) Trading Co., Ltd. (EERM(ZR)HSHFRAED
Sino-Panel (Guangzhou) Trading Co., Ltd. (BB (J7M) MHERAT)
Sino-Panel (Guangxi) Development Co., Ltd. GEVHNL (J7H9) REFRATR)
Hunan Jiayu Wood Products (Zhijiang) Co., Ltd. (Smg SR (L) HRAR)
Sino-Panel (Yunanling) Co., Ltd. (BiRN (k%) FRAR)
Sino-Panel (Jianghua) Co., Ltd. (BN (L4 FRAH)
Suzhou City Lvyun Garden Engineering Co., Ltd. (FHMATHRYEMNLEFRATD

Beihai Changging Wooden Co. Ltd. (dtiEFHFANERAED
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Schedule 4
List of Shareholders of PRC Subsidiaries
1. Sino-Wood (Guangxi) Limited
2. Sino-Wood (Jiangxi) Limited
3. Sino-Wood (Guangdong) Limited
4. Sino-Wood (Fujian) Limited
5. Sino-Forest Investments Limited
6. Grandeur Winway Ltd.
7.  Sinowin Investments Ltd.
8. Sino-Forest Bio-Science Limited
9, Sino-Pane] (Asia) Inc. .
10. Sino-Panel (Gaoyao) Ltd.

11. SFR (China) Inc.

12. Sino-Panel (Guangxi) Lid.

13. Sino-Panel (North Sea) Ltd.

14, Sino-Panel (Suzhou) Ltd.

15. Sino-Panel (Yunnan) Ltd.

16. Sino-Panel (Hunam) Ltd.

17. Sino-Panel (Xiangxi) Ltd.

18. Sino-Panel (North East China) Ltd.

19. Sino-Panel (Guangzhou) Ltd.

20. Sino-Panel (Huaihua) Ltd.

21. Sino-Panel (Yongzhou) Ltd.

22. Sino-Forest (China) Investments Limited (F2IXARNL (P E) BT RAR)
23. Sinowin Plantings (Suzhon) Co., Ltd. (BEVIRTIAERFHEA GHM) FHRAR)

24. Jiafeng Wood (Suzhou) Co., Ltd. GEFEARM (FM) FRAF)
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Schedule 5
List of Original CJVs
1, Jiangxi Jiachang Forestry Development Co., Ltd, ({LFHE EMlb R EHRAF)
2. Guangxi Guijia Forestry Co., Ltd. (/ FatERE ML R AH)
3. Heyuan Jiahe Forestry Development Co., Ltd, (TR AR R B R AT)

4. Gaoyao Jiayao Forestry Development Co., Ltd. (R E s AL R RE R AF)
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Exhibit A-5

FORM OF OPINION OF
STIKEMAN ELLIOT LLP
TO BE DELIVERED PURSUANT TO SECTION 5(b)

Merrill Lynch, Pierce, Fenner & Smith July @, 2008
Incorporated

4 World Financial Center

New York, New York 10080

United States

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

Dear Sirs/Mesdames:

Re:  Sino-Forest Corporation
Offering of #% Convertible Senior Notes Due @

Our Role
We have acted as special Canadian counsel to Merrill Lynch, Pierce, Fenmer & Smith

Incorporated and Credit Suisse Securities (USA) LLC (together, the “Initial Purchasers”) in connection
with the issue and sale by Sino-Forest Corporation (the “Company”), and the purchase by the Initial
Purchasers of, #% convertible senior notes due ® of the Company, pursuant to a purchase agreement
dated July ®, 2008 between the Initial Purchasers, the Company and the subsidiary gnarantors set out in
Schedule D-1 to that agreement (the “Purchase Agreement”).

Capitalized terms used in this opinion that we do not define have the meanings given to
them in the Purchase Agreement.

This opinion is being provided to you pursuant to section 5(b) of the Purchase
Agreement.

Scope of Review, Reliances and Assumptions
Documentary Review
We have e?camined executed copies of the following documents;
(a) the Purchase Agreement;
) the Indenture;

(c) the Notes; and

A-5-1

(HK) 12723/353/PURCHASE.AGT/pa.doc

533




(d) a letter from the Toronto Stock Exchange (the “TSX”) to the Company dated @, 2008
(the “TSX Letter”).

We have also examined the Disclosure Package and the Final Offering Memorandum to the
extent necessary for the purposes of the opinions provided herein.

Reliance

For the purposes of this opinion, we have also examined an original or copy of, certified or
otherwise identified to our satisfaction, and relied upon, a certificate of status provided by the
Government of Canada with respect to the Company (the “Certificate of Status”).

For the purposes of providing our opinion expressed below in paragraph 1, we have relied
exclusively upon the Certificate of Status without independent investigation of the matters provided for in
it.

For the purposes of providing our opinion expressed below in paragraph 3, we have relied
exclusively upon the TSX Letter without independent investigation of the matters provided for in it.

Assumptions
In examining all documents and in providing our opinions below, we have assumed that:
(a) all individuals had the requisite legal capacity;
(5)] all signatures are geouine;

{c) all documents submitted to us as originals are complete and authentic and all photostatic,
certified, telecopied, notarial or other copies conform to the originals;

{d) all facts set forth in the official public records, cettificates and documents supplied by
public officials or otherwise conveyed to us by public officials are complete, true and
accurate;

(e) the Documents have been duly authorized, executed and delivered by each party to them
other than the Company;

the performance of the obligations would not be illegal under the law of the place of
P g g p
performance if that is a place other than the Province of Ontario (the “Jurisdiction™);

(&) each purchaser subject to the securities laws of the Jurisdiction (each a “Purchaser” and
collectively, the “Purchasers”) purchasing the Notes has been provided with a copy of
the Final Offering Memorandum;

(h) the representations and warranties given by each Purchaser of the Notes as set forth in the
Final Offering Memorandum are true and correct as of the date hereof, including (without
limitation) that each Purchaser is an “accredited investor” as defined in section 1.1 of
National Instrument 45-106 — Prospectus and Registration Exemptions,

) no trades were made through or in reliance on any advertisement in printed media of
general or paid circulation, or on radio or television or telecommunications media,
including electronic display;
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) each of the Initial Purchasers has an affiliate (together, the “Affiliates”) that is duly
registered under the securities laws of the Jurisdiction, as of the ddte hereof, as a broker,
investment dealer or securities dealer, and each such Affiliate has complied with all laws
applicable to it, including any limitations on its activities applicable because of the
category in which it is registered, in arranging for the purchase of the Notes by the
Purchasers;

&) except as otherwise disclosed in the Final Offering Memorandum, the Company is not a
“related issuer” or a “connected issuer” (as those terms are defined in National
Instrument 33-105 — Underwriting Conflicts) of any registrant involved in the distribution
of the Notes;

€] the Purchasers are purchasing as principals; and

(m) tothe extent our opinions relate fo tax matters, particularly those expressed in paragraphs
3, 6, 7 and 8, the Common Shares will, at all relevant times, be listed on the TSX.

Practice Limitation

Our opinion below is expressed only with respect to the laws of the Jurisdiction and of
the laws of Canada applicable in the Jurisdiction. Any reference to the laws of the Jurisdiction includes
the laws of Canada that apply in the Jurisdiction.

Date of Review and No Obligation to Update

Our opinion is expressed with respect to the laws of the Jurisdiction in effect on the date
of this opinion and we do not accept any responsibility to take into account or inform the addressees, or
any other person authorized to rely on this opinion, of any changes in law, facts or other developments
subsequent to this date that do or may affect the opinions we express, nor do we have any obligation to
advise you of any other change in any matter addressed in this opinion or to consider whether it would be
appropriate for any other person other than the addressees ta rely on our opinion,

Opinions
Based on the above, and subject to the qualifications below, we are of the opinion that:
L, The Company is existing under the laws of Canada.
2. The Company has all requisite corporate power, capacity and authority to carry on its business

and to own, lease and operate its property and assets as described in the Disclosure Package and
the Final Offering Memorandum, and to offer and issue the Notes, and to execute, deliver and
perform its obligations under the Purchase Agreement, the Indenture and the Notes.

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

4, No consent, approval, authorization, filing with (including, without limitation, the filing of any
prospectus, registration statement or similar document) or order of any court or governmental
agency or body in the Jurisdiction is required in connection with the transactions contemplated in
the Purchase Agreement and the Indenture, except with respect to the purchase of any Notes by
any Purchasers, the filing of a report of such purchase in prescribed form with, and the delivery of
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a copy of any offering memorandum and any amendment thereto provided to such Purchasers to,
together with the applicable fees, the Ontario Securities Commission, within 10 days after the
date of such purchase.

5. No stamp or other issuance or transfer taxes or duties and no capital gains, income, withholding
or other taxes are payable by or on behalf of the Initial Purchasers under the laws of Canada or
the Jurisdiction in connection with:.

(a) the execution and delivery of the Purchase Agreement and the Indenture,

(b) the issuance, sale and delivery by the Company to or for the account of the Initial
Purchasers of the Notes; ot

(c) the sale and delivery by the Initial Purchasers of the Notes to the initial purchasers

thereof;
provided that:
(a) each of the Initial Purchasers is a non-resident of Canada for the purposes of the Incone

Tax Act (Canada) who does not use or hold, and is not deemed to use or hold, the Notes
or the Purchase Agreement in connection with the carrying on of a business in Canada in
any taxation year; ‘

) in the case of an Initial Purchaser that carries on an insurance business in Canada and
elsewhere, the Purchase Agreement and the Notes are not designated insurance property
within the meaning of the Income Tax Act (Canada) of such Initial Purchaser; and

{© the Initial Purchasers do not own, in the last 60 months have not owned, and are not
deemed to own, together with persons with whom such Injtial Purchasets do not deal at
arm’s length, 25% or more of the shares of any class or series of the Company.

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

7. The Company will not be required under the Income Tax Act (Canada), including the regulations
promulgated thereunder, -or the tax legislation of the Jurisdiction (collectively, the “Canadian
Tax Law”) to withhold tax on account of: (i) any amount paid or credited, or deemed to be paid
or credited, by or on behalf of the Company in respect of the principal amount of, or any premium
on, the Notes, (ii) the issue or delivery of Common Shares (or other property) upon conversion of
the Notes or any adjustment to the conversion rate of the Notes, in each case, in accordance with
the terms of the Indenture, or (iii) any amount paid or credited, or deemed to be paid or credited,
by or on behalf of the Company as, on account or in lieu of payment of, or in satisfaction of,
interest payable (or deemed to be payable) on the Notes to any holder of the Notes who, for the
purposes of the Canadian Tax Law, is neither resident nor deemed to be resident in Canada and
who is dealing with the Company at arm’s length at the time of such payment or crediting (a
“Non-Resident Holder”). Under the Canadian Tax Law, no tax on income (including taxable
capital gains) is or will be payable by a Non-Resident Holder merely as a result of entering into
the Purchase Agreement or the holding, sale, redemption, conversion or other disposition of the
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Notes, or in respect of the payment or crediting by or on behalf of the Company of the principal
amount outstanding under the Notes or any premium or interest on sich amount, provided that (i)
the Non-Resident Holder does not use or hold, and is not deemed to use or hold, the Notes or the
Purchase Agreement in connection with the carrying on of a business in Canada in any taxation
year, (ii) in the case of a Non-Resident Holder that carries on an insurance business in Canada
and elsewhere, the Purchase Agreement and the Notes are not designated insurance property
within the meaning of the ncome Tax Act (Canada) of such Non-Resident Holder, and (iii) the
Non-Resident Holder does not own, in the last 60 months has not owned, and is not deemed to
own, together with persons with whom the Non-Resident does not deal at arm’s length, 25% or
more of the shares of any class or series of the Company.

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

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

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

11. In any proceeding brought before a court of competent jurisdiction in the Jurisdiction (an
“Ontario Court”) for the enforcement of the Purchase Agreement, the Indenture or the Notes,
the Ontario Court would apply the laws of the State of New York (“New York Law”), in
accordance with the parties’ choice of New York Law in the Purchase Agreement, the Indenture
and the Notes, to all issues which under the laws of the Jurisdiction are to be determined in
accordance with the chosen law of the contract, provided that:

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

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

Court:

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

(ii) will apply the laws of the Jurisdiction and the federal laws of Canada applicable
therein (collectively, “Ontaric Law”) that under Ontario Law would be
characterized as procedural and will not apply any New York Law that under
Ontario Law would be characterized as procedural;
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(iii)  will apply provisions of Ontario Law that have overriding effect;

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

(v) will not enforce the performance of any obligation that is illegal under the laws
of any jurisdiction in which the obligation is to be performed.

12, An Ontario Court would give a judgment based upon a final and conclusive in personam
judgment of a State or Federal court exercising jurisdiction in the Borough of Manhattan, The
City of New York, New York (a “New York Court”) for a sum certain, obtained against the
Company with respect to a claim arising out of the Purchase Agreement, the Indenture or the
Notes without reconsideration of the merits, subject to the following defences that the New York

judgment:
(a) was obtained by fraud or in any manner contrary to the principles of natural justice;
(b) was for a claim which under Ontario Law would be characterized as based on a foreign

revenue, expropriatory, penal or other public law;

() is contrary to public policy or to an order made by the Attomney General of Canada under
the Foreign Extraterritorial Measures Act (Canada) or by the Competition Tribunal
under the Competition Act (Canada) in respect of certain judgments referred to in those
statutes; and

@ has been satisfied or is void or voidable under New York Law;
provided that:
(&) an action to enforce a judgment of a New York Court must be commenced in the Ontario

Court within any applicable limitation period;
(b) the Ontario Court will render judgment only in Canadian dollars;

(c) the Ontario Court has discretion to stay or decline to hear an action in respect of the New
York judgment if the New York judgment is under appeal or there is another subsisting
judgment in any jurisdiction relating to the same cause of action as such New York
judgment; and

() an action in the Ontario Court on the New York judgment may be affected by
bankryptey, insolvency or other similar laws affecting the enforcement of creditors’
rights generally,

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

This opinion is solely for the benefit of the addressees and not for the benefit of any other person. It is
rendered solely in connection with the transactions to which it relates. It may not be quoted, in whole or
in part, or otherwise referred to or used for any purpose without our prior written consent.

Yours truly,
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Exhibit A-6

FORM OF OPINION OF
DAVIS POLK & WARDWELL
TO BE DELIVERED PURSUANT TO SECTION 5(b)

U.S. Opinion (1)
Tuly [], 2008

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Finaneial Center

New York, NY 10080

United States

Credit Suisse Securities (USA) LL.C
Eleven Madison Avenue

New York, NY 10010

United States

Ladies and Gentlemen;

We have acted as your special United States counsel in connection with the Purchase Agreement
dated July [#], 2008 (the “Purchase Agreement”) with Sino-Forest Corporation, a Canada Business
Corporations Act corporation (the “Company™) and each of the subsidiary guarantors named in Schedule
D-1 thereto (each a “Subsidiary Guarantor”™), under which you (the “Initial Purchasers”) have
severally agreed to purchase from the Company US$300,000,000 aggregate principal amount of its [#]%
Convertible Senior Notes due 2013 (the “Notes”). The Notes are to be issued pursuant to the provisions
of an Indenture dated as of July [#], 2008 {the “Indenture”) between the Company, the Subsidiary
Guarantors and The Bank of New York Mellon, as trustee, and are convertible on the terms set forth in
the Indenture into common shares of the Company without par value (the “Commeon Shares”). The
Notes will be guaranteed by each of the Subsidiary Guarantors (the “Subsidiary Guarantees” and,
together with the Notes, the “Securities”).

We have participated in the preparation of the preliminary offering memorandum (the
“Preliminary Offering Memorandum’) dated July 16, 2008 and the final offering memorandum dated
July [#], 2008 (“Final Memorandum”) relating to the offering of the Securities. The Preliminary
Offering Memorandum, together with the pricing term sheet attached as Schedule B to the Purchase
Agreement, is hereinafter referred to as the “Disclosure Package.”

We have examined originals or copies, certified or otherwise identified to our satisfaction, of such
documents, corporate records, certificates of public officials and other instruments as we have deemed
necessary or advisable for the purpose of rendering this opinion.

Capitalized terms used but not otherwise defined herein are used as defined in the Purchase
Agreement.
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Based upon the foregoing, we are of the opinion that:

1. Assuming that the Purchase Agreement has been duly authorized, executed and delivered
by the Company and each of the Subsidiary Guarantors insofar as the laws of Canada, the British Virgin
Islands and Hong Kong are concerned, the Purchase Agreement has been duly executed and delivered by
the Company and the Subsidiary Guarantors.

2. Assuming that the Indenture has been duly authorized, executed and delivered by the
Company and each of the Subsidiary Guarantors insofar as the laws of Canada, the British Virgin Islands
and Hong Kong are concerned, the Indenture is a valid and binding agreement of the Company and each
Subsidiary Guarantors, enforceable in accordance with its terms, subject to applicable bankruptcy,
insolvency and similar laws affecting creditors’ rights generally and equitable principles of general
applicability and except as rights to indemnification contained therein may be limited by applicable law;
provided that we express no opinion as to the (x) enforceability of any waiver of rights under any usury or
stay law and (y) validity, legally binding effect or enforceability of any provision that permits holders to
collect any portion of stated principal amount upon acceleration of the Securities to the extent determined
to constitute unearned interest.

3. Assuming that the Notes have been duly authorized, executed and delivered by the
Company insofar as the laws of Canada are concerned, the Notes, when executed and authenticated in
accordance with the provisions of the Indenture and delivered to and paid for by the Initial Purchasers
pursuant to the Purchase Agreement, will be valid and binding obligations of the Company, enforceable
in accordance with their terms, subject to applicable bankruptey, insolvency and similar laws affecting
creditors’ rights generally and equitable principles of general applicability, and will be entitled to the
benefits of the Indenture pursuant to which such Notes are to be issued; provided that we express no
opinion as to the (x) enforceability of any waiver of rights under any usury or stay law or (y) validity,
legally binding effect or enforceability of any provision that permits holders to collect any portion of
stated principal amount upon acceleration of the Notes to the extent determined to constitute unearned

interest.

4, Assuming that the Notes have been duly authorized, executed and delivered by the
Company insofar as the laws of Canada are concerned, and that the Subsidiary Guarantees have been duly
authorized, executed and delivered by each of the Subsidiary Guarantors insofar as the laws of the British
Virgin Islands and Hong Kong are concerned, the Subsidiary Guarantees, when the Notes (and the
Subsidiary Guarantees endorsed thereon) are executed and authenticated in accordance with the
provisions of the Indenture and delivered to and paid for by the Initial Purchasers pursuant to the
Purchase Agreement, will be valid and binding obligations of each Subsidiary Guarantor, enforceable in
accordance with their terms, subject to applicable bankruptey, insolvency and similar laws affecting
creditors’ rights generally and equitable principles of general applicability; provided that we express no
opinion as to the (x) enforceability of any waiver of rights under any usury or stay law and (y) validity,
legally binding effect or enforceability of any provision that permits holders to collect any portion of
stated principal amount upon acceleration of the Securities to the extent determined to constitute unearned

interest.

5. It is not necessary in connection with the offer, sale and delivery of the Securities to the
Initial Purchasers under the Purchase Agreement or in connection with the initial resale of such Securities
by the Initial Purchasers in the manner contemplated by the Purchase Agreement and the Final
Memorandum to register the Securities under the Securities Act of 1933, as amended, ot to qualify the
Indenture under the Trust Indenture Act of 1939, as amended, it being understood that no opinion is
expressed as to any subsequent offer or resale of any Security.
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We have considered the statements included in the Final Memorandum under the captions
“Description of the Notes™ and “Plan of Distribution” insofar as they summarize provisions of the
Indenture and the Purchase Agreement. In our opinion, such staternents fairly summarize these
provisions in all material respects.

In rendering the opinions in paragraphs (1) through (§) above, we have assumed that each party to
the Purchase Agreement, the Indenture and the Securities (the “Documents”) has been duly incorporated
and is validly existing and in good standing under the laws of the jurisdiction of its organization. In
addition, we have assumed that the execution, delivery and performance by each party thereto of each -
Document to which it is a party, (1) are within its corporate powers, (2) do not contravene, or constitute a
default under, the certificate of incorporation or bylaws or other constitutive documents of such party, (3)
require no action by or in respect of, or filing with, any governmental body, agency or official and (4) do
not contravene, or constitute a default under, any provision of applicable law or regulation or any
judgment, injunction, order or decree or any agreement or other instrument binding upon such party, and
that each Document is a valid, binding and enforceable agreement of each party thereto, other than the
Cornpany and the Subsidiary Guarantors.

In rendering the opinions set forth in paragraph (5) above, we have assumed the accuracy of, and
compliance with, the representations, warranties and covenants of the Company, the Subsidiary
Guarantors and the Initial Purchasers in the Purchase Agreement.

We are members of the Bar of the State of New York and the foregoing opinion is limited to the
laws of the State of New York and the federat laws of the United States of America, except that we
express no opinion as to any law, rule or regulation that is applicable to the Company or the Subsidiary
Guarantors, the Documents or such transactions solely because such law, rule or regulation is part of a
regulatory regime applicable to any party to any of the Documents or any of its affiliates due to the
specific assets or business of such party or such affiliate.

With respect to all matters of the laws of Canada, the British Virgin Islands, England, Hong
Kong, or the People’s Republic of China (the “PRC”), you have been delivered, and we understand that
you are relying upon, the opinions of (a) Appleby, British Virgin Islands counsel for the Company and the
Subsidiary Guarantors, Linklaters, England and Hong Kong counsel for the Company and the Subsidiary
Guarantors, and Aird & Berlis LLP, Canadian counsel for the Company and the Subsidiary Guarantors
and (b) Stikeman Elliot LLP, Canadian counsel to the Initial Purchasers and Commerce & Finance Law
Offices, PRC counsel to the Initial Purchasers, each delivered to you today pursuant to Sections 5(a) and
(b), respectively, of the Purchase Agreement,

This opinion is rendered solely to you in connection with the Purchase Agreement. This opinion
may not be relied upon by you for any other purpose or relied upon by any other person (including any
person acquiring Securities from you) or furnished to any other person without our prior written consent.

Very truly yours,
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U.S. Opinion (2)
July [#], 2008

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financial Center

New York, NY 10080

United States

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

Ladies and Gentlemen;

We have acted ag your special United States counsel for you in connection with the Purchase
Agreement dated July [e], 2008 (the “Purchase Agreement”) with Sino-Forest Corporation, a Canada
Business Corporations Act corporation (the “Company”) and each of the subsidiary guarantors named in
Schedule D-1 thereto (each a “Subsidiary Guarantoer™), under which you (the “Initial Purchasers”)
have severally agreed to purchase from the Company US$300,000,000 aggregate principal amount of its
[#]% Convertible Senior Notes due 2013 (the “Notes™). The Notes are to be issued pursuant to the
provisions of an Indenture dated as of July [#], 2008 (the “Indenture”) between the Company, the
Subsidiary Guarantors and The Bank of New York Mellon, as trustee, and are convertible on the terms set
forth in the Indenture into common shares of the Company without par value (the “Common Shares”).
The Notes will be guaranteed by each of the Subsidiary Guarantors (the “Subsidiary Guarantees” and,
together with the Notes, the “Securities™).

We have participated in the preparation of the preliminary offering memorandum (the
“Preliminary Offering Memorandum) dated July 16, 2008 and the final offering memorandum dated
July [#], 2008 (“Final Memorandum®) relating to the offering of the Securities. The Preliminary
Offering Memorandum, together with the pricing term sheet attached as Schedule B to the Purchase
Agreement, is hereinafter referred to as the “Disclosure Package.”

The primary purpose of our professional engagement was not to establish or confirm factual
matters or financial, accounting or quantitative information. Furthermore, many determinations involved
in the preparation of the Final Memorandum and the Disclosure Package are of a wholly or partially non-
legal character or relate to legal matters outside the scope of our opinion separately delivered to you today
in respect of certain matters under the laws of the State of New York and the federal laws of the United
States of America, As a result, we are not passing upon, and do not assume any responsibility for, the
accuracy, completeness or fairness of the statements contained in the Final Memorandum and the
Disclosure Package, and we have not ourselves checked the accuracy, completeness or fairness of, or
otherwise verified, the information furnished in such documents (except to the extent expressly set forth
in our opinion letter separately delivered to you today as to statements included in the Final Memorandum
under the captions “Description of the Notes” and “Plan of Distribution”). However, in the course of our
acting as counsel to you in connection with the preparation of the Final Memorandum and the Disclosure
Package, we have generally reviewed and discussed with your representatives and with certain officers
and employees of, and counsel (including Canada, the British Virgin Islands, England, Hong Kong, and
the People’s Republic of China counsel) and independent public accountants for, the Company and the
Subsidiary Guarantors the information furnished, whether or not subject to our check and verification.
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We have also reviewed and relied upon certain corporate records and documents, letters from counsel and
accountants and oral and written statements of officers and other representatives of the Company and the
Subsidiary Guarantors and others as to the existence and consequence of certain factual and other matters.

On the basis of the information gained in the course of the performance of the services rendered
above, but without independent check or verification except as stated above, nothing has come to our
attention that causes us to believe that:

(a) at [#] a.m./p.m. (New York time) on the date of the Purchase Agreement, the Disclosure
Package contained any untrue statement of a material fact or omitted to state a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not
misleading, or

(b) the Final Memorandum as of its date or as of the date hereof contained or contains any untrue
statement of a material fact or omitted or omits to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading.

In providing this letter to you, we have not been called to pass upon, and we express no view
regarding, the financial statements or financial schedules or other financial or accounting data included in
the Disclosure Package or the Final Memorandum. In addition, we express no view as to the conveyance
of the Disclosure Package or the information contained therein to investors.
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This letter is delivered solely to you in connection with the Purchase Agreetent. Thig letter may
not be relied upon by you for any other purpose or relied upon by any other person (including any person
acquiring Securities from you) or fiunished to any other person without our prior written consent.

Very truly yours,
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Exhibit A-7

FORM OF OPINION OF
COMMERCE & FINANCE LAW OFFICES
TO BE DELIVERED PURSUANT TO SECTION 5(b)

Merrill Lynch, Pierce, Fenner & Smith Credit Suisse Securities (USA) LLC
Incorporated Eleven Madison Avenue

4 World Financial Center New York, NY 10010

New York, New York 10080 United States

United States

Date: [¥]

Re: Sino-Forest Corporation

We are qualified lawyers of the People’s Republic of China (the “PRC” excluding, for the purpose of this
opinion only and except where the context otherwise requires, Hong Kong, Macao and Taiwan) and as
such are qualified to issue this opinion on the laws of the PRC.

We are acting as PRC legal counsel for Merrill Lynch, Pierce, Fenner & Smith Incorporated and Credit
Suisse Securities (USA) LLC (together, the “Initial Purchasers™) in connection with the offering by
Sino-Forest Cooperation, a Canada Business Corporations Act corporation (the “Company”), of the
principal amounts of its [*]% Convertible Senior Notes due [*] (the “Initial Notes”) and the grant by the
Company to the Initial Purchasers of the option to purchase all or any part of an additional U.S.5[*]
principal amount of Notes (the “Option Notes”) under a Purchase Agreement (the “Purchase
Agreement”) dated July [17], 2008 among the Company, the Subsidiary Guarantors (as named in the
Purchase Agreement) and the Initial Purchasers, and pursuant to the provisions of an Indenture (the
“Indenture’) dated as of the date hereof among the Company, the Subsidiary Guarantors and The Bank
of New York Mellon, as trustee (the “Trustee”). For the purpose of this opinion, the Initial Notes, the
Option Notes and the Subsidiary Guarantees attached thereto are collectively referred to as the
“Securities.” '

For the purpose of this opinion, we have examined the copies, certified or otherwise identified to our
satisfaction, of documents provided to us by the Company and such other documents, cotporate records,
papers, certificates issued by officials of government departments and other public organizations and
other instruments as we deem necessary or appropriate for the purpose of rendering this opinion in
accordance with Section 5 (b) of the Purchase Agreement. '

We have also examined a preliminary offering memorandum dated July 16, 2008 (the “Preliminary
Offering Memorandum”, together with the Pricing Supplement, the “Disclosure Package”) and a final
offering memorandum dated [*] (the “Final Offering Memorandum™) and conducted such searches and
made such inquiries as we consider necessary or relevant for us to provide this opinion.

In the examination of these documents, we have assumed that (A) all documents submitted to us as copies
conform to their originals and all documents submitted to us as originals are authentic; (B) all signatures,
seals and chops on such documents are genuine; (C) other than the PRC residents and entities relevant to
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any of the documents or to such other documents as referred to in this opinion which are incotporated or
established or organized under the laws of the PRC, all parties have the requisite power and authority to
enter into, and have duly executed and delivered the documents and performed their obligations
thereunder; and (D) these documents constitute legal, valid and binding obligations on the patties thereto
under the laws (other than the laws of the PRC) by which they are expressed to be governed.

This opinion is rendered on the basis of the PRC laws effective as at the date hereof and there is no
assurance that any of such laws will not be changed, amended or replaced in the immediate future or in
the longer term with or without retrospective effect. Any such changes, amendments or replacements may
be made by an order of the President of the PRC or the State Council or, in the case of provincial laws
and regulations, by the relevant provincial government and may become effective immediately on
promulgation.

We do not purport to be an expett on ot to be generally familiar with or qualified to express legal opinions
based on any laws other than the PRC laws. Accordingly, we express or imply no opinion on the laws of
any jurisdiction other than the PRC.

Capitalized terms used and not otherwise defined in this opinion shall have the meanings ascribed to them
in the Purchase Agreement and the Final International Offering Memorandum.,

Based on the foregoing, we are of the opinion that on the date hereof:

1. Each of the wholly foreign owned enterprises listed in Schedule 1 (each a “WFORE?; collectively, the
“WFOXs”) , and each of the entities listed in Schedule 2 {(each a “PRC Limited Company Invested
by WFOE”; collectively, the “PRC Limited Companies Invested by WFOE”, and together with
the WFOEs, the “PRC Subsidiaries”) bas been duly incorporated under the laws of the PRC as a
wholly foreign owned enterprise or a PRC limited company invested by WFOE with the status of a
Chinese legal person, is validly existing under the laws of the PRC, has the corporate power and
authority to own its property (including plantation land use rights) and to conduct business as
described in the Disclosure Package and the Final Offering Memorandum and its constitutive
documents, including the articles of association, the approval certificates and the business license, as
the case may be, and is in good standing and duly qualified to transact business in each jurisdiction in
which the conduct of its business, or its ownership or leasing of property requires such qualification;
the business operations of each PRC Subsidiary as described or contemplated in the Disclosure
Package and the Final Offering Memorandum are in compliance with, and do not violate or conflict
with, any applicable laws and regulations or any approval, judgment, order, decree or regulation of
any governmental body or agency or of any court in the PRC having jurisdiction over it or over any
of its properties or assets, and each of the business licenses of ¢ach of the PRC Subsidiaries is valid
and in full force and effect and have not been revoked, withdrawn, suspended or cancelled. To the
best of our knowledge after reasonable investigation and inquiry and as confirmed by the Company,
the relevant WFOREs listed in Schedule 3 are non-material PRC Subsidiaries and only have limited
business operation.

To the -best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, Suri-Wood Inc. has the right to conduct business in the PRC in the manner as presently
conducted and as described in the Disclosure Package and the Final Offering Memorandum, and has
the right to own the purchased tree plantations (as set forth in the Disclosure Package and the Final
Offering Memorandum) and as approved by the relevant forestry bureaus, has the right to log,
transport, and sell the purchased tree plantations in accordance with the PRC laws and regulations.

54

3. Each of the entities listed in Schedule 4 is the owner of the 100% registered capital of each of the
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PRC Subsidiaries, respectively, as described in the Disclosure Package and Final Offering
Memorandum, free and clear of all liens, encumbrances, equities, claims, restrictions on transfer
(other than as required under applicable PRC law), voting trust or other defect of title whatsoever;
the ownership of such registered capital is valid and lawful under all applicable PRC laws, rules or
regulation of any governmental or regulatory agency or body.

4. The registered capital of each of the PRC Subsidiaries has been subscribed in full and all government
approvals relating to the subscription thereof have been issued and are in full force and effect, except
for Sino-Panel (Yunnan) Trading Co., Ltd., whose registered capital has been partially paid up as
permitted under PRC law.

5. All descriptions in the Disclosure Package and the Final Offering Memorandum of contracts and
other material documents to which any PRC Subsidiary is a party or are governed by PRC law are
true and accurate in all material respects, faitly summarize the contents of such contracts or
documents and do not omit any material information which affects the import of such descriptions; to
the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, there are no franchises, contracts, indentures, mortgages, loan agreements, notes, leases or
other instruments required to be described or referred to in the Disclosure Package and the Final
Offering Memorandum other than those described or refetred to therein, and the descriptions thereof
or references thereto are cotrect in all material respects; each PRC Subsidiary has legal right and/or
corporate power to enter into and to perform its obligations under the contracts and other documents
set forth in the Disclosure Package and the Final Offering Memorandum to which it is a party and
has taken all necessary corporate action to authorize the execution, delivery and performance of such
contracts and documents. Each of such contracts and documents has been duly authorized, executed
and delivered by the relevant PRC Subsidiary and constitutes a valid and legally binding agreement
of such PRC Subsidiary.

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

7. The events and transactions (the “CIV Restructuring”) set forth in the Disclosure Package and the
Final Offering Memorandum relating to the conversion of the corporate form of certain PRC
Subsidiaries of the Company (as listed in Schedule 5, the “Original CJVs”) from cooperative joint
venture into wholly foreign owned enterprise, have been duly effected in accordarnce with applicable
laws and regulations, and the deseription of the CIV Restructuring set forth therein is an accurate and
fair summary of such transactions in all material respects.

8. To the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, none of the PRC Subsidiaries is in violation of or in default under (i) any provision of
PRC law or regulation or the articles of association of the respective PRC Subsidiary, (ii) any
agreement governed by PRC law by which any of the PRC Subsidiaries is bound or to which any of
the properties or assets of the PRC Subsidiaries is subject or (iif) any approval, judgment, order,
decree ot regulation of any governmental body or agency or of any court in the PRC having
jurisdiction over any of the PRC Subsidiaries or over any of the properties or assets of the PRC
Subsidiaries, except for such violations or defanlts that would not have a Material Adverse Effect on
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11.

12.

13.

14.

15.

the PRC Subsidiaries taken as a whole or on any of the PRC Subsidiaries individually.

To the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, under the current business model as presently conducted and as described in the
Disclosure Package and the Offering Memorandum, Suri-Wood Ine. is not in violation of or in
default under (i) any provision of PRC law or regulation, (ii) any agreement governed by PRC law
by which it is bound or to which any of its properties or assets is subject or (iii) any approval,
Jjudgment, order, decree or regulation of any governmental body or agency or of any court in the PRC
having jurisdiction over it or over any of its properties or assets, except for such violations ot
defaults that would not have a Material Adverse Effect on Suri-Wood Inc.

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

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

No filing with, or authorization, approval, consent, license, order, registration, qualification or decree
of, any public, regulatory or governmental authority, agency, body or court of the PRC or any
subdivision thereof (a “PRC Governmental Authority”) is necessary or required in connection with
the due authorization, exccution and delivery of the Purchase Agreement or the Indenture, for the
offering, issuance, sale or delivery of the Securities or the conversion of the Securities into Common
Shares by any holder of the Securities pursuant to the terms of thereof.

The carrying on of the authorized trading operations by Swri-Wood Inc. pursuant to the relevant
purchase agreements and the authorised sales agreements between Suri-Wood Inc. and the authorized

. intermediaries does not contravene, in any material respect, any provision of applicable PRC law,

rule or regulation. Each of the purchase agreements and authorised sales agreements is valid and
legally binding, in full force and effect, and enforceable in accordance with its terms and Suri-Wood
Ing, hag and will have good and valid title to the after-tax profits generated by or derived from such

operations.

According to the relevant Plantation Rights Certificates and relevant approvals provided by the
Company, as of March 31, 2008, the relevant PRC Subsidiaries have the right to use approximately
[31,600] hectares of plantation land leased from other parties, in which approximately [21,400]
hectares of plantation land are currently used by the Original CJVs, Since the Original CIVs have
been approved to be converted into WFOEs and obtained their new business licenses, they will need
to negotiate with the original plantation land owners or holders to enter into new plantation land
transfer agreements or lease agreements, go through the requisite legal formalities for the transfer of
plantation land and obtain the Plantation Rights Certificates for those plantation lands in accordance
with the relevant PRC laws and regulations, as disclosed in the Disclosure Package and the Final

Offering Memorandurm,

According to the relevant purchased tree contracts entered into by Suri-Wood Inc. and relevant PRC
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16.

17.

18.

19.

Subsidiaries as of March 31, 2008 and as confirmed by the relevant local forestry bureaus in their
respective approvals or Plantations Rights Certificates, Surl-Wood Inc. and the relevant PRC
Subsidiaries have the right to own approximately [260,000] hectares of the purchased trees
plantations acquired by Suri-Wood Inc. and relevant PRC Subsidiaries. According to the relevant
purchased tree contracts entered into by Suri-Wood Inc., Suri-Wood Inc. has-the right, but not the
obligation, to acquire plantation land use rights for the lands underlying the purchased trees acquired
pursuant to the purchased tree contracts entered into by Suri-Wood Inc. as of the date hereof, subject
to the execution of definitive agreements and requisite plantation rights registration procedures in
accordance with the relevant PRC laws and regulations.

To the best of our knowledge after reasonable investigation and inguiry and as confirmed by the
Company, there are no legal or governmental proceedings pending in the PRC to which, the
Company, Suri-Wood Inc. or any PRC Subsidiary is a party or to which any of their respective
properties or assets is subject; there are no legal or governmental proceedings pending in the PRC
which could, individually or in the aggregate, reascnably be expected to have a Material Adverse
Effect on the Company, Suri-Wood Inc. and the PRC Subsidiaries taken as a whole, or the Company,
Suri-Wood Inc. or PRC Subsidiaries individually, the validity or enforceability of the Purchase
Agreement or the transactions contemplated therein and as disclosed in the Disclosure Package and
Final Offering Memorandum; and no such proceedings are threatened.

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

Each of the PRC Subsidiaries owns or has been granted all necessary rights to use all of the
properties and assets owned or used by it or transferred, assigned or otherwise conveyed to it in
connection with its formation or thereafter, to the best of our knowledge after reasonable
investigation and inquiry, fres and clear of all claims, liens, security interests or other encumbrances
except as otherwise described in the Disclosure Package and the Final Offering Memorandum or are
not material, individually or in the aggregate, to the business of the Company and the PRC
Subsidiaries, taken as a whole; each of the PRC Subsidiaries, as the case may be, has the right to use
such plantation lands or has obtained the land use rights which are necessary in the conduct of their
respective business now being conducted, except as otherwise described in the Disclosure Package
and the Final Offering Memorandum; all such plantation land-use rights or land use rights are free
and clear of all encumbrances and defects, and all such plantation land-use rights or land use rights
are valid, binding and enforceable in accordance with their respective terms; and all real property and
buildings held under lease, if any, by each of the PRC Subsidiaries are held by each of them under
valid, binding and enforceable leases with such exceptions as are not material and do not interfere
with the use made and proposed to be made of such real property, buildings and equipment.

To the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, each of the PRC Subsidiaries (i) is in compliance in all material respects with all
applicable laws and regulations relating to the protection of human health and safety, the
environment or hazardous or toxic substances or wastes, pollutants or contaminants
(“Environmental Laws™), (i) has received all material permits, licenses and approvals which are
currently required under applicable Environmental Laws to conduct its business now being
conducted, including to construct, own and operate its respective plant facilities, as described in the
Disclosure Package and the Final Offering Memorandum and (iii) is in compliance in all material
respects with the PRC environmental laws and regulations. To the best of our knowledge after
reasonable investigation and inquiry and as confirmed by the Company, there are no pending or
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20,

21.

22.

23.

threatened judicial actions, suits, claims, liens or proceedings relating to environmental protection
laws and regulations againgt any PRC Subsidiaries, The description of the PRC environmental laws,

orders, rules and regulations in the Disclosure Package and the Final Offering Mcmorandum are true
and accurate in all material respects.

All descriptions in the Disclosure Package and the Final Offering Memorandum of PRC laws or
regulations are correct in all material respects. Other than as disclosed in the Disclosure Package and
Final Offering Memorandum, there are no existing or announced laws, policies, regulatory,
administrative or other government initiatives or measures regarding the commercial forestry
plantations industry and wood products manufacturing industry Wthh would have a Material

Adverse Effect.

The issue and sale of the Securities (and the Subsidiary Guarantees of the Subsidiary Guarantors) and
the execution and delivery by the Company of, and the performance by each of the Company and the
Subsidiary Guarantors of its obligations under the Purchase Agreements and the Indenture and the
consummation by each of the Company -and the Subsidiary Guarantors of the transactions
contemplated theiein and/or in the Disclosure Package and the Final Offering Memorandum (i) will
not contravene (A) any provision of PRC law or regulations, (B) any articles of association, business
license, business permit or other constitutional documents of any of the PRC Subsidiaries, (C) to the
best of our knowledge after reasonable investigation and inquiry and as confitmed by the Company,
any agreement governed by PRC law by which any of the PRC Subsidiaries is bound or to which any
of the properties or assets of the PRC Subsidiaries is subject, (D) to the best of our knowledge after
reasonable investigation. and inquiry and as confirmed by the Company, any material agreement
governed by PRC law by which the Company or Suri-Wood Inc. is bound or to which any of the
properties or assets of Suri-Wood Inc. is subject, or (E) any regulation, judgment, order or decree of

any governmental body, agency or any court in the PRC or (i) will not result in the creation or

imposition of any claim, lien, mortgage, security interest or other encumbrance on any propetty or
assets of the PRC Subsidiaries or on any purchased tree plantations of Suri-wood Ine. in the PRC,
other than pursuant to the transaction contemplated in the Purchase Agreement.

Except as disclosed in the Disclosure Package and the Final Offering Memorandum, no tax or duty
(including any starnp or other issuance or transfer tax or duty and any tax or duty on capital gains or
income, whether chargeable on a withholding basis or otherwise) is payable by or on behalf of the
Initial - Purchasers under any applicable laws and regulations of the PRC, or of any political
subdivision, department or agency thereof in connection with (a) the offering, issuance, sale or
delivery of the Securities (and the Subsidiary Guarantees) by the Company to or for the account of
the Initial Purchasers in the manner contemplated in the Purchase Agreement or the Disclosure
Package and the Final Offering Memorandum; (b) the offer, sale or delivery by the Initial Purchasers
of the Securitics (and the Subsidiary Guarantees) to the subsequent purchasers thereof; (¢) the
execution and delivery of the Purchase Agreement, the Indenture, the Security Documents or any
other document relating to the offering of the Securities (and the Subsidiary Guarantees); and (d) ox
the consummation of the transactions contemplated in the Purchase Agreement or the Indenture or
the performance by the Company and the Guarantors of their respective obligations thereunder or the
transactions contemplated by the Disclosure Package and the Final Offering Memorandum.

Except as disclosed in the Disclosure Package and Final Offering Memorandum, all such licenses,
consents, approvals, authorizations, permits, certificates or orders of or from, or filings, declarations
or qualifications with or to, any governmental body, court, agency or official in the PRC as are
currently tequired for (i) the PRC Subsidiaries’ ownership and use of their properties and assets, the
construction of their plant facilities and the conduct of their business in the manner as described in
the Disclosure Package and Final Offering Memorandum, (ii} Suri-Wood Inc. to own the purchased
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24.

235.

27.

28.

tree plantations and conduct business in the manner as deseribed in the Final Offering Memorandum,
and (iii) the performance by the Company, the Subsidiary Guarantors or any PRC Subsidiary of their
respective obligations under the Purchase Agreement have been obtained or made and are in full
force and effect, except for, in the case of (i) and (i}, such as not material, individually or in the
aggregate, to the business, operations and financial conditions of Suri-Wood Inc. or the PRC
Subsidiaries, taken as a whole or individually. To the best of our knowledge after reasonable
investigation and inquiry, we have no reason to believe that any PRC Governmental Authority is
considering modifying, suspending or revoking such PRC licenses, consents, authorizations,
approvals, certificates and permits.

The application of the net proceeds from the offering, as contemplated by the Disclosure Package
and the Final Offering Memorandum, will not (i) contravene any provision of applicable PRC law,
rule or regulation or the articles of association and any amendment thereof or the business license of
any of PRC Subsidiaries or (i) to the best of our knowledge after reasonable investigation and
inquiry, contravene the terms or provisions of, or constitute a default under, (A) any indenture,
mortgage, loan agreement, lease or other agreement binding upon any FRC Subsidiaries, (B) any
indenture, mortgage, loan agreement, lease or other agreement governed by PRC law by which the
Company, Suti-Wood Ine. or any of the PRC Subsidiaries is bound or to which any properties or
assets of Suri-Wood Inc. or PRC Subsidiaries is subject or (C) any judgment, order or decree of any
govermnmental body, agency or court in the PRC.

Except for Sino-Panel (Yunnan) Trading Co., Ltd., whose registered capital has been partially paid
up as permitted under PRC law, each WFOE has full power and authority to effect dividend
payments and remittances thereof outside the PRC in Unites States dollars, except as disclosed in the
Disclosure Package and the Final Offering Memorandum, free of deduction or withholding on
account of income tax and without the need to obtain any consent, approval, authorization, order,
registration or qualification of or with any court or governmental or regulatory agency or body of or
in the PRC, except for the procedural requirements as described in the Disclosure Package and the
Final Offering Memorandum,

Under current PRC tax laws (including the Enterprise Income Law of the PRC), regulations and
rulings, holders of the Securities that are nonresidents of the PRC are not subject to withholding tax,
income tax or any other taxes or duties imposed by any of the PRC Goverument Authorities in
respect of (A) any interest or principal payments or other distributions paid or made on the
Securities, (B) gains made on sales of the Securities (or the Common Shares issuable upon
conversion of the Securities) between non-residents of the PRC consummated outside the PRC or (C)
any dividend or other distribution paid or made on the Common Shares to be issued or issuable upon
conversion of the Securities.

Except for Sino-Panel (Yunnan) Trading Co., Ltd., whose registered capital has been partially paid
up as permitted under PRC law, no WFOE 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 or any of its Subsidiaries, frora making any other distribution on such WFOE’s capital
stock, or from repaying to the Company any loans or advances to such WFOE from the Company or
any of its Subsidiaries, except as otherwise described in the Disclosure Package and the Final
Offering Memorandum and as would be permitted by the Indenture.

Bach WFOE has full power and authority to borrow shareholder loans from the Company or any of
its non-PRC Subsidiaries as contemplated and described in the Disclosure Package and the Final
Offering Memorandum, except for Sino-Panel (Yunnan) Trading Co., Ltd., whose registered capital
has been partially paid up as permitted by PRC law. Except for those disclosed in the Disclosure
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29.

30.

31,

32,

33,

34.

Package and the Final Offering Memorandum, no other licenses, consents, approvals, authorizations,
permits, certificates or orders of or from,-or fillings, declarations or qualifications with or to, any
governmental body, court, agency or official in the PRC are required for a WFOE to borrow
shareholder loans, Each WFOE will be able to repay such shareholder loans in, and remit, United
States dollars, except as disclosed in the Disclosure Package and the Final Offering Memorandum,
free of deduction or withholding on account of income taxes and without the need to obtain any
consent, approval; authorization, order, registration or qualification of or with any court or
governmental or regulatory agency or body of or in the PRC.

To the best of our knowledge after reasonable investigation and inquiry, none of the PRC
Subsidiaries nor other person has taken any action nor have any other steps been taken or legal
proceedings been started or threatened against any of the PRC Subsidiaries for its winding up or
dissolution, or for the withdrawal, revocation or cancellation-of the business license of any of the
PRC Subsidiaries; and no notice of appointment of a receiver of any of the PRC Subsidiaries or any
of its assets has been issued and no declaration or order of insolvency has been or is threatened to be
made.

The statements in the Disclosure Package and Final Offering Memorandum under the headings “Risk
Factors”, “Business”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, “Government Regulation”, and “Tree Plantation Contractual Arrangements” insofar as
such statements constitute summaries of the laws or regulations of the PRC or documents governed
by PRC law as of the date hereof, fairly present the information called for with respect to such legal
matters and documents and fairly summarize matters referred to therein.

To the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, no labor dispute, or disturbance involving the employees of any PRC Subsidiary in the
PRC, exists or is imminent or threatened, except the dispute, or disturbance which would not,
individually or in the aggregate, have a Material Adverse Effect. To the best of our knowledge after
reasonable investigation and inquiry and as confirmed by the Company, each of the PRC
Subsidiaries has complied in all material respects with all employment, labor and similar laws
applicable to the PRC Subsidiaries and has made welfare contributions for its employees as required

under PRC law,

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

Each of the PRC Subsidiaries owns ot has valid licenses in full force and effect or otherwise has the
legal right to use all material trademarks currently employed by it in connection with the business
currently operated by it as disclosed in the Disclosure Package and Final Offering Memorandum and,
to the best of our knowledge after reasonable investigation and inquiry and as confirmed by the
Company, none of the PRC Subsidiaries has received any notice of infringement of or conflict with
asserted rights of others with respect to any of the foregoing which, individually or in the aggregate,
if the subject of an unfavorable decision, ruling or finding, would result in any Material Adverse

Effect.

The tax rates applicable to each of the PRC Subsidiaries disclosed in the Disclosure Package and the
Final Offering Memorandum is true and accurate in all material respects; the description of the tax
laws and regulations applicable to the PRC Subsidiavies described in “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” of the
Disclosure Package and the Final Offering Memorandum is true and accurate under relevant PRC tax
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36,
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38.

39.

laws and regulations. There are no material PRC fees or taxes that are applicable to the Company and
such subsidiaries as a consequence of completion of the offering that have not been described in the
Disclosure Package and the Final Offering Memorandum.

The entry into, and performance or enforcement of the Purchase Agreement in accordance with its
terms will not subject the Initial Purchasers to a requirement to be licensed or otherwise qualified to
do business in the PRC, nor will the Initial Purchasers be deemed to be resident, domiciled, carrying
on business through an establishment or place in the PRC or in breach of any PRC law by reason of
entry into, performance or enforcement of the Purchase Agreement or of or the consummation of the
transactions contemplated in the Purchase Agreement or the performance by the Company and the
Subsidiary Guarantors of their respective obligations thereunder or the transactions contemplated by
the Disclosure Package and the Final Offering Memorandum.

Bach of the WFOREs has complied with all the required registration with the relevant State
Administration of Foreign Exchange of the PRC.

Each of the Purchase Agreement, the Indenture and the Securities is in a proper legal form under
PRC laws for the enforcement thereof against the Company, as the case may be, in the PRC except
the voluntary application of enforcement as required by applicable PRC laws. It is not necessary to
ensure the legality, validity, enforceability or admissibility in evidence of the Purchase Agreement,
the Indenture, the Securities, the Security Documents or any other document or instrument related to
the transactions contemplated in the Disclosure Package and the Final Offering Memorandum for
such documents to be filed or recorded or enrolled with any court or authority in the PRC or any
political subdivision thereof or that any stamp, registration or similar tax be paid in the PRC or any
political subdivision thereof. Any final judgment for a fixed or readily calculable sum of money
rendered by any court of the State of New York or of the United States located in the State of New
York having jurisdiction under its own domestic laws in respect of any suit, action or proceeding
against the Company based upon the Purchase Agreement would be recognized and enforced by the
courts of the PRC in accordance with the requirements of PRC Civil Procedures Law based either on
treaties between the PRC and the United States of America (if any) or on reciprocity between
jurisdictions, subject to the public policy considerations.

The performance by the Initial Purchasers in the PRC of any of its rights, duties, obligations and
responsibilities under the Purchase Agreement will not violate any law applicable in the PRC.

We have generally reviewed and discussed with the Initial Purchasers’ representatives and with
certain officers and employees of, and counsel and independent accountants for, the Company the
information furnished, and the Company has confirmed such information to us. On the basis of such
consideration, review and discussion with ordinary care and due diligence as a PRC legal counsel,
but without independent checking or verification except as stated above, nothing has come to our
aftention that causes us to reasonably believe that (1) as of the Applicable Time, the Disclosure
Package (except for the financial statements and schedules and other financial data included therein
or omitted therefrom, as to which we need make no statement) included any untrue statement of a
material fact or omitted to state any material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading or (2) the Final
Offering Memorandum or any amendment or supplement thereto {except for the financial statements
and schedules and other financial data included therein or omitted therefrom, as to which we need
make no statement), at the time the Final Offering Memorandum was issued, at the time any such
amended or supplemented Final Offering Memorandum was issued or at the Closing Time, included
or includes an untrue statement of a material fact or omitted or omits to state a material fact
necessaty in order to make the statements contained therein, in the light of the circurnstances under
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which they were made, not misleading.

This opinion is addressed to you for your own use in connection with the offering of the Securities as
described above and may not be used for any other purposes. It may not be relied upon by you for any
other purpose or relied upon by or furnished to any other person without our prior written consent,

Yours faithfully,

Commerce & Finance Law Offices
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Schedule 1

List of WFOZEs
Sino-Forest (Guangzhou) Co., Ltd, (FEEAML( MYERA )
Sino-Forest (Heyuan) Co., Ltd, (B HNLGTE)E RAF)
Sino-Forest (Anhui) Co., Ltd. (FEIMN(ZE)ERAR)
Sino-Forest (China) Investments Limited (FZ ARk (4 E)F B H R A R)
Sino-Forest (Guangzhou) Trading Co., Ltd. GEIARML(™ AR KA R A )
Sino-Forest (Suzhou) Trading Co., Ltd, GEILAMNL(FRMN) R BAT IR A )
Jiafeng Wood (Suzhou) Co., Ltd. (FFEANGFHF R A
Jiangxi Jiachang Forestry Development Co., Ltd, (L E EML R BH R AF)
Guangxi Guijia Forestry Co., Ltd. (T THEEE MV TR A )
Heyuan Jiahe Forestry Development Co., Ltd. (F¥FE ML EZBFRAH)
Gaoyao Jiayao Forestry Development Co., Ltd. (%Eﬁﬁ%ﬂk@ﬁ ISE//}T?J)
Zhangzhou Jiamin Foreétry Development Co., Ltd. GEME MR K RERAT)
Sinowin Plantings (Suzhou) Co., Ltd. GREGET AR AGHRM)FRA )
Sino-Maple (Shanghai) Trading Co., Ltd. (ZEWIE (LR ZF R AF)
Sino-Maple (Shanghai) Co., Ltd. (JLEMRE (LM RTRAH)
Guangdong Jiayao Wood Products Development Co., Ltd, (| RN R BHRAH)
Heilongjiang Jiamu Panel Co., Ltd. (B ELEBRWVFRA )
Hunan Jiayu Wood Products Co., Ltd, (#BEHBAMARAT)

Xiangxi Autonomous State Jiaxi Forestry Development Co., Ltd.

(HTE B R MR BRI R TR A )
Hunan Jiayu Wood Products (Hongjiang) Co., Ltd, (i B 324 Ak (YL T IR A F)

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

Shaoyang Jiading Wood Products Co., Ltd. (Al FHE S ARMLB RAR)

Sino-Panel (Gengma) Co., Ltd. (BB kD YHFRAH)
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34.
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Sino-Panel (Guangxi) Development Co., Ltd. (BRI TR BHE R A H)

. Sino-Panel (Luzhai) Co., Ltd. RIHOIL(EF)ET R AF)
. Sino-Panel (Sanjiang) Co., Ltd. (B AR (ZILYT R A F)
. Sino-Panel (Beihai) Development Co., Ltd. (ﬁﬁﬁﬂk(ﬂh?ﬁ)ﬁ}%’ﬁﬁﬁ&ﬁ)

Hunan Jiayu Wood Products (Zhijiang) Co., Ltd, (i F8 BARAMLCEIL) T R A R)
Sino-Panel (Jianghua) Co., Ltd. (BRI AR M (T4 R A F)

Sino-Panel (Yuanling) Co., Ltd. (B Rl )E AR

Sino-Panel (Guangzhou) Trading Co., Ltd. (WAL M) RAG FR A F)

Sino-Biotechnology (Guangzhou) Co., Ltd. (B EMEEG M)HE R A )

. Sino-Panel (Hezhou) Co., Ltd.(FE AN (B M) H BAF)

Sino-Panel (Yunnan) Trading Co., Ltd. R (Z)E BB RAR)

A-7-12

(HK) 12723/353/PURCHASE AG T/pa.doc




Schedule 2
List of PRC Limited Companies Invested by WFOE
1. Suzhou City Lvyun Garden Engineering Co,, Ltd. (Fr M T4k 8 B IR H TR AR}

2. Beihai Changging Wooden Co., Ltd. (L HF ALE RA )
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(HK) 12723/353/PURCHASE.AGT/padec

558




Schedule 3
List of non-Material PRC Subsidiaries
1. Sino-Biotechnology (Guangzhou) Co., Ltd. (R AEMFHE (™ M)H AR
2. Sino-Panel (Hezhou) Co., Ltd. (IR (2E M)F FR A F)
3. Sino-Panel (Sanjiang) Co., Ltd. (¥ L(ZIT)H R A R)
4. Sino-Panel {Yunnan) Trading Co., Ltd. GEN M N(ZENHE HH R A )
5. Sino-Panel (Guangzhou) Trading Co., Ltd, (BN MR R AR A F)
6. Sino-Panel (Guangxi) Development Co., Ltd. (X7 H) R BEFRAR)
7. Hunan Jiayn Wood Products (Zhijiang) Co., Ltd. (#I88 ZANLEEIT)H AT
8. Sino-Panel (Yuanling) Co., Ltd. (BN HML(FEIE) FRA D)
9. Sino-Panel (Jianghua) Co., Ltd. GRIRMLATEYERRAT)
10. Suzhou City Lvyuﬁ Garden Engineering Co., Ltd.(F5 | 1 4% ¥ 4 TIEF R A F)

11, Beihai Changging Wooden Co. Ltd. (IL¥ - F AT RAT)

A-7-14
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10,
11.
12.
13.
14.
15.
16.
17.
18.

19.

21,
22.
23.

24.

Schedule 4

List of Shareholders of PRC Subsidkaries
Sino-Wood (Guangxi) Limited
Sino-Wood (Jiangxi) Limited
Sino-Wood {Guangdong) Limited
Sino-Wood (Fujian) Limited
Sino-Forest Investments Limited
Grandeut Winway Ltd.
Sinowix'l Investments Ltd.
Sino-Forest Bio-Science Limited-
Sino-Panel (Asia) Inc,
Sino-Panel (Gaayao) Ltd.
SFR (China) Inc.
Sino-Fanel {Guangxi) Ltd.
Sino-Panel (North Sea) Ltd.
Sino-Panel (Suzhou} Ltd.
Sino-Panel (Yunnan) Ltd.
Sino-Panel (Hunan) Ltd.
Sino-Panel (Xiangxi) Ltd.
Sino-Panel (North East China) Ltd.
Sino-Panel (Guangzhou) Ltd.
Sino-Panel (Huaihua) Ltd.
Sino-Panel (Yongzhou) Litd.
Sino-Forest (China) Investinents Limited (FEIX A V(P B)REA A H)
Sinowin Plantings (Suzhou) Co., Ltd. (BT ERBE ARG M) RA )
Jiafeng Wood (Suzhou) Co., Ltd. (FEFEARWGHMERATR)

A-T-15
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Schedule 5
List of Original CJVs
1. Jiangxi Hachang Forestry Development Co., Ltd. (YL 5% B4k & B AR A F)
2, Guangxi Guijia Forestry Co,, Ltd, (" FEEg ol B A )
3. Heyuan Jiahe Forestry Development Co., Ltd. (¥R SR Fhyk & FRE R A =)

4. Gaoyao Jiayao Forestry Development Co., Ltd. (REZEEM L EBF R AR)
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Exhibit B

FORM OF FINANCIAL OFFICERS’ CERTIFICATE

We, Allen T.Y. Chan, Chief Executive Officer of Sino-Forest Corporation (the “Company”), a company
continued under the Canada Business Corporations Act, and David J. Hotsley, Chief Financial Officer of the
Company, on behalf of the Company and do hereby certify, without personal liability, that:

1.  We are providing this certificate in connection with the offering of US$300 million [#]% Convertible
Senior Notes due 2013 of the Company (the “Offering™), In connection with the Offering, the Company and the
Subsidiary Guarantors have executed a purchase agreement dated July 17, 2008 (the “Purchase Agreement”) with
the several Initial Purchasers listed therein, for whom Merrill Lynch, Pierce, Fenner & Smith Incorporated is acting
as representative. Capitalized terms used but not defined herein are used with the meanings assigned to them in the

Purchase Agreement,

2.  We are familiar with the accounting, operations, records systems and internal controls of the
Company.

3. Withrespect to the period from April 1, 2008 to July [e], 2008:
(1)  Nothing has cone to our attention that hag caused us to believe that:

{i) asatluly [e], 2008, there was any decrease in the share capital or
shareholders’ equity, or increase in the long-term debt of the Company as compared with
the corresponding amounts shown on the March 31, 2008 unaudited consolidated
balance sheet included in the Offering Memorandun; or

(i) there were any material decreases in revenue, gross profit, income from
operations, income before income taxes, net income or retained earnings for the period
from April 1, 2008 to July [e], 2008, as compared with the corresponding period in the
preceding year.

(L)  We estimate that, for the second quarter of 2008, the Company’s sales volume of
plantation fiber is approximately [e] hectares and the average selling price of plantation fiber is
approximately US$[e] per cubic meter. For the period from April 1, 2008 to July [e], 2008, as far
as we are aware, there is no material decrease in the Company’s sales volume of plantation fiber
or the average selling price of plantation fiber as compared to the corresponding period in the
preceding year,

B-1
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This certificate is being furnished to the Initial Purchasers solely to assist them in conducting
their “due diligence” investigation of the disclosure concerning the Company and its subsidiaries in
connection with the Offering. This certificate may not be used for any other purposes or relied upon by
any other person without our prior written consent.

IN WITNESS WHEREOF, on behalf of the Company (and without personal liability), we hereby
set our hands this [e] day of July 2008.

Allen T.Y. Chan
Chief Executive Officer

Dave I. Horsley
Chief Financial QOfficer
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