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THIS IS EXHIBIT “P” TO
THE AFFIDAVIT OF W. JUDSON MARTIN
SWORN APRIL 23, 2012
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A Commissioner, etc,



Execution Version

UNDERWRITING AGREEMENT

Credit Suisse Securities (Canada) Inc.
1 First Canadian Place

Suite 3000, P.O. Box 301

Toronto, Ontario M5X 1C9

Canada

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

Scotia Capital Inc.

18th Floor, Scotia Tower
650 West Georgia Street
Vancouver, BC V6B 4N9
Canada

Merrill Lynch Canada Inc.
Brookfield Place, Wellington Tower
181 Bay Street, Suite 400

Toronto, ON M5] 2V8

Canada

Maison Placements Canada Inc.
Suite 906, 130 Adelaide Street West
Toronto, ON M5H 3P5

Canada

(together, the “Underwriters”)

Dear Sirs and Mesdames:

December 10, 2009

TD Securities Inc.

1 Place Ville Marie Suite 2315
Montreal, Quebec H3B 3Mb5
Canada

RBC Dominion Securities
P.O. Box 7500, Station "A"
77 King Street West
Toronto, ON M5W 1P9
Canada

CIBC World Markets

161 Bay St, Brookfield Place
P.O. Box 500

Toronto, ON M5] 258
Canada

Canaccord Financial Ltd.
161 Bay Street, Suite 2900
P.O. Box 516

Toronto, ON Mb5J 251
Canada

SINO-FOREST CORPORATION, a Canada Business Corporations Act corporation (the
“Company”), proposes to issue and sell to Credit Suisse Securities (Canada) Inc. (“Credit
Suisse”), TD Securities Inc., (together, the “Co-Lead Underwriters”), Dundee Securities
Corporation, RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets Inc.,
Merrill Lynch Canada Inc., Canaccord Financial Ltd., and Maison Placements Canada Inc.
(collectively, the “Underwriters”) 19,000,000 common shares in the capital of the Company
(the “Firm Shares”). The Company also proposes to issue and sell to the Underwriters not
more than an additional 2,850,000 Common Shares in the capital of the Company (the
“Optional Shares”) if and to the extent that the Underwriters shall have determined to
exercise the right to purchase such Optional Shares granted to the Underwriters in Section 3

042



-9

hereof. The Firm Shares and the Optional Shares are hereinafter collectively referred to as
the “Offered Shares”.

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

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

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

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

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

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

(d) “Agreement” means this underwriting agreement between the Company
and the Underwriters dated December 10, 2009, and all schedules attached
hereto and any and all amendments made hereto and thereto.

(e) “Agreements and Instruments” has the meaning specified in Section 2(ss).

€63 “Business Day” means a day which is not a Saturday, a Sunday or a
statutory or civic holiday in the City of Toronto, Ontario, the City of New
York, New York or the City of Hong Kong, SAR.

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

(h) “Claim” has the meaning specified in Section 9(a).

@ “Closing Date” has the meaning specified in Section 4.

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

(k) “Co-~Lead Underwriters” has the meaning set forth in the Recitals.
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6] “Common Shares” means the common shares in the capital of the
Company.

(m) “Company” has the meaning set forth in the Recitals.

(n) “Company Public Documents” has the meaning specified in Section 2(hh).

(o) “Company’s Auditors” means Ernst & Young LLP.

p) “Company’s BVI and Cayman Counsel” means the law firm of Appleby in
the British Virgin Islands.

(9 “Company’s Canadian Counsel” means the law firm of Aird & Berlis LLP.
(r) “Company’s Counsel” means, collectively, Company’s Canadian Counsel,

Company’s PRC Counsel, Company’s Hong Kong Counsel, Company’s BVI
and Cayman Counsel and Company’s U.S. Counsel.

(s) “Company’s Hong Kong Counsel” means the law firm of Linklaters.

(t) “Company’s PRC Counsel” means the law firm of Jingtian & Gongcheng.
(u) “Company’s U.S. Counsel” means the law firm of Linklaters.

) “Condition of the Company” means the business, affairs, operations,

assets, properties, prospects, liabilities (contingent or otherwise), capital,
earnings or condition (financial or otherw1se) of the Company and its
Subsidiaries, taken as a whole.

(w) “critical accounting policies” has the meaning specified in Section 2(mm).
(x) “Defaulted Securities” has the meaning specified in Section 10(b).
() “Directed Selling Efforts” means “directed selling efforts” as that term is

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

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

(aa) “Enterprise Income Tax Law” means the PRC Enterprise Income Tax Law
enacted on March 16, 2007 and effective on January 1, 2008 and its
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Implementation Rules issued on December 6, 2007 and effective on January
1,2008.

“Environmental Laws” has the meaning specified in Section 2(dd).

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

“Financial Information” has the meaning specified in Section 6()(vi).
“Firm Shares “ has the meaning specified in the Recitals.

“GAAP” has the meaning specified in Section 2(ii).

“Governmental Authorizations” has the meaning specified in Section 2(d).
“Hazardous Substance” has the meaning specified in Section 2(ee).
“including” means including, without limitation.

“Indemnified Party” has the meaning specified in Section A9(a).
“Intellectual Property Rights” has the meaning specified in Section 2(f).

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

“Master Agreements” means the agreements entered into by certain
Subsidiaries, pursuant to which the Company secures its supply of standing
timber.

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

“NI 44-101" means National Instrument 44-101 - Short Form Prospectus
Distributions.
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“Notes” means US$400 million of 4.25% convertible senior notes due 2016,
as more particularly described in the final offering memorandum dated
December 10, 2009,

“OFAC” has the meaning specified in Section 2(cc).
“Offered Shares” has the meaning specified in the Recitals.
“Offering” has the meaning specified in the Recitals.

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

“Option Closing Date” has the meaning specified in Section 3.
“Option Closing Time” has the meaning specified in Section 4.
“Optional Shares “ has the meéning specified in the Recitals.
“Over-Allotment Option” has the meaning specified in Section 3.

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

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

“PRC Limited Company Subsidiary” or “PRC Limited Company
Subsidiaries” has the meaning specified in Section 2(j).

“PRC Subsidiaries” has the meaning specified in Section 2(j).

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

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

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

“Purchase Price” has the meaning specified in Section 3.

“Qualified Institutional Buyer” means a “qualified institutional buyer” as
that term is defined in Rule 144A.

“Qualifying Jurisdictions” means the provinces of British Columbia,
Alberta, Saskatchewan, Manitoba, Ontario, Québec, New Brunswick, Nova
Scotia, Prince Edward Island and Newfoundland and Labrador.

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

“Regulation S” means Regulation S adopted by the SEC under the 1933 Act.
“Repayment Event” has the meaning set forth in Section 2(vv).

“Rule 144A” means Rule 144A under the 1933 Act.

“SEC” means the United States Securities and Exchange Commission.

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

“Solvent” has the meaning specified in Section 2(t).
“Subsidiary” means:

any corporation of which securities, having by the terms thereof ordinary
voting power to elect a majority of the board of directors of such

“corporation (irrespective of whether at the time shares of any other class or

classes of such corporation might have voting power by reason of the
happening of any contingency, unless the contingency has occurred and
then only for as long as it continues), are at the time directly, indirectly or
beneficially owned or controlled by the Company or one or more of its
Subsidiaries, or the Company and one or more of its Subsidiaries;
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any partnership of which the Company, or one or more of its Subsidiaries,
or the Company and one or more of its Subsidiaries: (x) directly, indirectly
or beneficially owns or controls more than 50% of the income, capital,
beneficial or ownership interest (however designated) thereof; and (y) is a
general partner, in the case of a limited partnership, or is a partner that has
the authority to bind the partnership in all other cases; or

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

provided that the term Subsidiary shall in any event include the WFOEs
and each of the additional entities identified in Schedules 1, 2, 3, 4, 5 and 6
but excludes Sino-Panel Corporation, Sinowood Holdings - Limited,
Sinowood Finance Limited, Khan Forestry Inc. and Max Gain Development
Limited which have no or minimal assets or liabilities, are not engaged in
any operation and are currently considered inactive.

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

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

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

“TSX" means the Toronto Stock Exchange.
“Underwriters” has the meaning set forth in the Recitals.

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

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

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

“Underwriters’” U.S. Counsel” means the law firm of Davis Polk &
Wardwell.
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(zzz)  “United States” means the United States of America, its territories and
possessions, any State of the United States, and the District of Columbia.
(aaaa) “U.S. Securities Laws” means all applicable securities legislation in the
United States, including, the 1933 Act, as amended, and the 1934 Act, as
amended, and the rules and regulations promulgated thereunder.
(bbbb) “WEFOEs” has the meaning set forth in 2(j).
2. Representations and Warranties. The Company represents and warrants to the
Underwriters and acknowledges that the Underwriters are relying upon such

representations and warranties in connection with their execution and delivery of this
Agreement, and delivery of each of the Offering Documents by the Company to the

Underwriters

shall constitute the representation and warranty of the Company to the

Underwriters, that:

(@)

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

All of the subsidiaries of the Company, except those specifically excluded in
Section 1(ppp), are listed on Schedule 6 hereto; there is no other company or
undertaking in which any of the Company or its Subsidiaries directly or
indirectly owns or controls or proposes to own or control a majority interest
(whether by way of shareholding, trust arrangement or otherwise).

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

Each of the Company and its Subsidiaries has obtained all consents,
authorizations, approvals, orders, certificates and permits of and from, and
has made all declarations and filings with, all relevant national, local or other
governmental authorities and all relevant courts and other tribunals
(“Governmental Authorizations”) which are required for the Company or
any of its Subsidiaries to own, lease, license and use its properties and assets
and to conduct its business in the manner described in, and contemplated by,
the Offering Documents. Except for the Governmental Authorizations whose
absence would not have a material adverse effect on the Condition of the
Company, all such Governmental Authorizations are in full force and effect;
none of the Company and its Subsidiaries is in violation of, or default under,
such Governmental Authorizations.

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

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

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

The relevant PRC Subsidiaries have duly obtained or are in the process of
applying for the relevant Plantation Rights Certificates, its equivalents or
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other relevant approvals for their legal titles to the plantation land use rights
and the planted tree plantations. The relevant PRC Subsidiaries have planted
approximately 69,000 hectares of planted tree plantation as of September 30,
20009.

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

Each of the Company’s Subsidiaries in the PRC has been duly established as
a wholly foreign owned enterprises (each, a “WFOE" and, collectively the
“WFOEs”) or a PRC limited company invested by 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 regulations.

The ownership structure of the PRC Subsidiaries as described in the Offering
Documents is in compliance with any applicable laws and regulations in the
PRC.

Except for Sino-Panel (Fujian) Co, Ltd., Sino-Panel (Heilongjiang) Trading
Co., Ltd., Sino-Panel (Guangzhou) Trading Co., Ltd., Jiangxi Jiawei Panel Co.,
Ltd., Hunan Jiayu Wood Products Co., Ltd. and Shaoyang Jiading Wood
Products Co., Ltd. whose registered capital shall be subscribed in instalments
in accordance with their respective government approvals, the registered
capital of each of the PRC Subsidiaries has been subscribed in full and all
government approvals relating to the subscription thereof have been issued
and are in full force and effect; the Company will pay or cause to be paid in
full the unpaid registered capital of Sino-Panel (Fujian) Co, Ltd., Sino-Panel
(Heilongjiang) Trading Co., Ltd., Sino-Panel (Guangzhou) Trading Co., Ltd.,
Jiangxi Jiawei Panel Co., Ltd.,, Hunan Jiayu Wood Products Co., Ltd. and
Shaoyang Jiading Wood Products Co., Ltd. in due course in accordance with
PRC Jaws and regulations.

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

Each of (i) the documents listed under “Material Contracts” in the
Company’s annual information form dated March 31, 2009, (ii) the Master
Agreements or other contracts entered into by the Subsidiaries of the
Company relating to the purchase of the rights to the trees on particular
plantation land with or without a pre-emptive right to lease such plantation
land, (iii) the longterm lease agreements entered into by any of the
Company's Subsidiaries for tree plantations, (iv) the share purchase or other
investment agreements entered into by the Company and any of its
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Subsidiaries, and (v) any other contracts or arrangements between any of
either the Company or the Company's Subsidiaries and an authorized
intermediary regarding the sales of standing timber, has been duly
authorized, executed and delivered by the relevant Subsidiaries of the
Company, constitutes a valid and binding agreement of each of the parties
thereto, is in full force and effect and is enforceable in accordance with its
terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws affecting creditors’ rights generally and subject
to the qualification that equitable remedies may be granted in the discretion
of a court of competent jurisdiction. The Company has no knowledge of the
invalidity of or grounds for rescission, avoidance or repudiation of any such
material contract and none of the Company or its Subsidiaries has received
notice of any intention to terminate any such contract or agreement or
repudiate or disclaim any such transaction. All descriptions of material
contracts or documents in the Offering Documents, to the extent such
descriptions purport to describe or summarize such contracts or documents,
are true and accurate in all material respects, fairly summarize the contents of
such contracts or documents and do not omit any material information which
affects the import of such descriptions.

Each of the WFOEs has obtained all necessary foreign exchange registration

certificates from the State Administration of Foreign Exchange or its local

counterparts and has passed foreign exchange annual inspections, except for
those the absence of which would not result in a material adverse effect on
the Condition of the Company. The Company, through the WFOEs, has
obtained all necessary foreign exchange registration certificates from the
State Administration of Foreign Exchange or its local counterparts for its
investments in the PRC. No other governmental registration, authorization
or filing with any governmental authority is required in the PRC in respect of
the ownership by the Company of its direct or indirect equity interest in any
PRC Subsidiary, except for those that have already been obtained or those the
absence of which would not result in a material adverse effect on the
Condition of the Company.

Subject to compliance with the requisite procedures under the PRC laws and
regulations, each PRC Subsidiary has full power and authority to effect
dividend payments and remittances thereof outside the PRC in foreign
currency free of deduction or withholding on account of income taxes and
without the need to obtain any consent, approval, authorization, order,
registration or qualification of or with any court or governmental or
regulatory agency or body of or in the PRC. No wholly-owned Subsidiary of
the Company is currently prohibited, directly or indirectly, under any
agreement or other instrument to which it is a party or is subject, from
paying any dividends to the Company, from making any other distribution
on such Subsidiary's capital stock, from repaying to the Company any loans
or advances to such Subsidiary from the Company or from transferring any
of such Subsidiary's properties or assets to the Company or any other wholly-
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owned Subsidiary upon the requisite approval procedures for such
transferring, except for Sino-Panel (Fujian) Co, Ltd., Sino-Panel
(Heilongjiang) Trading Co., Ltd., Sino-Panel (Guangzhou) Trading Co., Ltd.,
Jiangxi Jiawei Panel Co., Ltd.,, Hunan Jiayu Wood Products Co., Ltd. and
Shaoyang Jiading Wood Products Co., Ltd., whose registered capital has been
partially paid up and the dividend payments and remittances for which shall
be made in proportion to the paid-up contribution of its registered capital,
and except as otherwise described in the Offering Documents.

The authorized capital of the Company conforms to the description thereof
contained in the Offering Documents. None of the outstanding Common
Shares were issued in violation of any preemptive rights, rights of first
refusal or other similar rights to subscribe for or purchase securities of the
Company. There are no authorized or outstanding options, warrants,
preemptive rights, rights of first refusal or other rights to purchase, or equity
or debt securities convertible into or exchangeable or exercisable for, any
capital stock of the Company or any of its Subsidiaries other than those
accurately described in the Offering Documents, including the Notes, if
issued. 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 Offering Documents accurately and fairly
describes such plans, arrangements, options and rights.

Each of the WFOEs has full power and authority to borrow shareholder loans
from its foreign shareholder as contemplated and described in the Offering
Documents. Except for those disclosed in the Offering Documents, no other
licenses, consents, approvals, authorizations, permits, certificates or orders of
or from, or filings, declarations or qualifications with or to, any governmental
body, court, agency or official in the PRC are required for any WFOE to
borrow shareholder loans. Each of the WFOEs will be able to repay such
shareholder loans in, and remit to outside the PRC, United States dollars,
except for the withholding tax required under the Enterprise Income Tax
Law of the PRC and other exceptions, in each case, as disclosed in the
Offering Documents, free of deduction or withholding on account of income
taxes and without the need to obtain any consent, approval, authorization,
order, registration or qualification of or with any court or governmental or
regulatory agency or body of or in the PRC.

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

The Common Shares outstanding prior to the issuance of the Offered Shares
have been duly authorized and are validly issued, fully paid and non-
assessable.

The Common Shares are listed on the TSX under the symbol “TRE”. The
Company has taken no action designed, or likely, to have the effect of
delisting the Common Shares from the TSX nor is the TSX contemplating
such delisting.

The Offered Shares have been duly authorized and, when issued and
delivered in accordance with the terms of this Agreement, will be validly
issued, fully paid and non-assessable, and the issuance of such Offered
Shares will not be subject to any pre-emptive or similar rights and will be free
and clear of any security interests, claims, liens, equity or encumbrances; and
no holder of such shares will be subject to personal liability by reason of
being such a holder. Except as disclosed in the Offering Documents, there are
no limitations on the rights of the holders of the Offered Shares to hold, vote
ot transfer their shares.

The total shareholders’ equity of the Company is as set forth in the
Preliminary Prospectus under the caption “Consolidated Capitalization of
the Corporation” as of September 30, 2009, and the actual, authorized, issued
and outstanding number of Common Shares as of September 30, 2009 is as set
forth in the Preliminary International Offering Memorandum and Final
International Offering Memorandum, and there have been no changes to
such amounts.

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

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

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

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

There has not occurred any material adverse change, or any development
involving a prospective material adverse change, in the Condition of the
Company, whether or not arising out of the ordinary course of business, from
that set forth in the Preliminary Prospectus (exclusive of any amendments or
supplements thereto subsequent to the date of this Agreement). Other than
as set forth in the Offering Documents, (i) there have been no transactions
entered into by the Company or any of its Subsidiaries, other than those in
the ordinary course of business, which are material with respect to the
Company and its Subsidiaries considered in the aggregate, (ii) there has been
no dividend or distribution of any kind declared, paid or made by the
Company on any class of its capital stock, and (iii) neither the Company nor
any of its Subsidiaries has sustained any material loss or interference with its
business from fire, earthquake, flood, explosion or other calamity, whether or
not covered by insurance.

There are no legal or governmental proceedings pending or threatened to
which the Company or any of its Subsidiaries is a party or to which any of
the properties of the Company or any of its Subsidiaries is subject other than
proceedings accurately described in the Offering Documents and
proceedings that would not have a material adverse effect on the Condition
of the Company.

No labour dispute with the employees of the Company or any of its
Subsidiaries exists or, to the best of the knowledge, information and belief of
the Company, is imminent, and the Company is not aware of any existing or
imminent labour disturbance by the employees of any of its or any of its
Subsidiaries” principal suppliers, manufacturers, customers or contractors,
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which, in either case, would result in any material adverse effect on the
Condition of the Company. :

The Company and its Subsidiaries have not, and to the best of the knowledge
of the Company, no director, officer, agent, employee, affiliate or other
person acting on behalf of the Company or any of its Subsidiaries has, taken
any action, directly or indirectly, that would result in a violation by such
persons of the anti-corruption legislation of Canada, the PRC, Hong Kong or
any other jurisdiction, or the rules and regulations thereunder, and all related
or similar rules, regulations or guidelines issued, administered or enforced
by any governmental agency thereof, including, without limitation, (i)
making an offer, payment or promise to pay or (ii) authorizing the payment
of any money, other property, gift, promise to give, or the giving of anything
of value to any official, employee or agent of any governmental agency,
authority or instrumentality in Canada, the PRC, Hong Kong or any other
jurisdiction where either the payment, gift or promise or the purpose of such
contribution, payment, gift or promise was, is or would be prohibited under
applicable law, rule or regulation of Canada, the PRC, Hong Kong or any
other relevant jurisdiction or to any political party or official thereof or any
candidate for political office, where either the payment, gift or promise or the
purpose of such contribution, payment, gift or promise was, is or would be
prohibited under applicable law, rule or regulation of Canada, the PRC,
Hong Kong or any other relevant jurisdiction, except such as would not,
individually or in the aggregate, have any material adverse effect on the
Condition of the Company.

Neither the Company or any of its Subsidiaries nor, to the best of the
knowledge of the Company, any director, officer, agent, employee, affiliate or
person acting on behalf of the Company or any of its Subsidiaries is currently
subject to any U.S. sanctions administered by (a) the Office of Foreign Assets
Control of the US. Treasury Department (“OFAC") (including but not
limited to the designation as a "specially designated national or blocked
person" thereunder), (b) Her Majesty’s Treasury, or (c) any other relevant
authority in the European Union; and the Company will not directly or
indirectly use the proceeds of the Offering, or lend, contribute or otherwise
make available such proceeds to any Subsidiary, joint venture partner or
other person or entity, for the purpose of financing the activities of any
person currently subject to any U.S. sanctions administered by OFAC
(including but not limited to the designation as a "specially designated
national or blocked person" thereunder), (b) Her Majesty’s Treasury, or (c)
any other relevant authority in the European Union.

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

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

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

The Company is eligible to file a short form prospectus under NI 44-101 in
each of the Qualifying Jurisdictions and there are no reports or information
that in accordance with the requirements of the Canadian Securities Laws
must be made publicly available in connection with the Offering as at the
date hereof that have not been made publicly available as required.

The Company has filed each statement, report, material change report,
prospectus, management information circular, annual and interim report to
shareholders, annual information form, financial statements, and any other
material filing required to be filed with the Securities Regulators by the
Company since January 1, 2006 (collectively, the “Company Public
Documents”). As of their respective filing dates, the Company Public
Documents complied in all material respects with the requirements of
applicable Canadian Securities Laws and none of the Company Public
Documents contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the
statements made therein, in light of the circumstances in which they were
made, not misleading, except to the extent corrected by a subsequently filed
Company Public Document. The Company has not filed any confidential
material change report or other confidential report with any Securities
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Regulators or other governmental entity which at the date hereof remains
confidential.

(i) The financial statements, together with the related schedules and notes,
included in the Offering Documents, present fairly, in all material respects,
the financial position of the Company and its consolidated Subsidiaries (as
defined below) at the dates indicated and the statements of income and
retained earnings, comprehensive income and cash flows of the Company
and its consolidated Subsidiaries for the periods specified therein; said
financial statements have been prepared in conformity with Canadian
generally accepted accounting principles (“GAAP”) applied on a consistent
basis throughout the periods involved. The selected financial data and the
summary financial information included in the Offering Documents present
fairly the information shown therein and have been compiled on a basis
consistent with that of the audited financial statements included in the
Offering Documents. The other financial and operational information
included in the Offering Documents present fairly information included
therein.

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

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

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

(mm) The sections entitled “Management’s Discussion and Analysis - Overview of
Business ~ Significant Accounting Policies and Interpretation” and
“Management's Discussion and Analysis - Critical Accounting Estimates” in
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the Offering Documents accurately and fairly describes in all material
respects (i) accounting policies which the Company believes are the most
important in the portrayal of the financial condition and results of operations
for the Company and its consolidated Subsidiaries and which require
management's most difficult, subjective or complex judgments (“critical
accounting estimates”); and (ii) judgments and uncertainties affecting the
application of critical accounting policies. The sections entitled
“Management's Discussion and Analysis - Liquidity and Capital Resources”
in the Offering Documents accurately and fairly describes in all material
respects (x) all material trends, demands, commitments, events, uncertainties
and risks, and the potential effects thereof, that the Company believes would
materially affect its liquidity and are reasonably likely to occur; and (y) all
off-balance sheet arrangements, if any, that have or are reasonably likely to
have a current or future effect on the financial condition, changes in financial
condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources of the Company ‘and the Subsidiaries taken
as a whole. Except as disclosed in the Offering Documents, there are no
outstanding guarantees or other contingent obligations of the Company or
any Subsidiary that could reasonably be expected to have a material adverse
effect on the Condition of the Company.

The Company and each of its Subsidiaries maintains a system of internal
controls sufficient to provide reasonable assurances that (i) transactions are
executed in accordance with management’s general or specific authorization;
(i) transactions are recorded as necessary to permit the financial statements
to be fairly presented in accordance with Canadian GAAP and to maintain
accountability for assets; (iii) access to its assets is permitted only in
accordance with management’s general or specific authorization; (iv) the
recorded accountability for assets is compared with existing assets at
reasonable intervals and appropriate action is taken with respect to
differences; (v) the Company and each of its Subsidiaries have made and kept
books, records and accounts, which in reasonable details, accurately and
fairly reflect in all material respects the transactions and dispositions of assets
of such entity; (vi) material information relating to the Company and its
Subsidiaries is made known to those within the Company responsible for the
preparation of the financial statements during the period in which the
financial statements have been prepared and that such material information
is disclosed to the public within the time periods required by applicable law,
including Canadian Securities Laws; and (vii) all significant deficiencies and
material weaknesses in the design or operation of such internal controls that
could adversely affect the Company’s ability to disclose to the public
information required to be disclosed by it in accordance with applicable law,
including Canadian Securities Laws, and all fraud, whether or not material,
that involves management or employees that have a significant role in the
Company’s internal controls have been disclosed to the audit committee of
the Company’s board of directors.
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The Company’s Auditors are independent public accountants as required
under Canadian Securities Laws and there has not been any disagreement
(within the meaning of National Instrument 51-102 - Continuous Disclosure
Obligations) since January 1, 2006 with the present or any former auditors of
the Company.

The Company and its Subsidiaries carry or are entitled to the benefits of
insurance, with to the best of the knowledge, information and belief of the
Company, financially sound and reputable insurers, in such amounts and
covering such risks as is generally maintained by companies of established
repute engaged in the same or similar business, and all such insurance is in
full force and effect. The Company has no reason to believe that it or any of
its Subsidiaries will not be able (A) to renew its existing insurance coverage
as and when such policies expire or (B) to obtain comparable coverage from
similar 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 in the Condition of the Company.

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

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

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

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

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

Neither the Company nor any of its Subsidiaries is, or with the giving of
notice or lapse of time or both would be, (A) in violation of any provision of
law, statute, rule or regulation or its charter documents, by-laws, business
license, business permit or other constitutional documents, or any judgment,
order, writ or decree of any government, government instrumentality or
court, domestic or foreign, having jurisdiction over the Company or any of its
Subsidiaries or any of their assets, properties or operations or (B) in default in
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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 on the Condition of the Company; and
the execution, delivery and performance of this Agreement and any other
agreement or instrument entered into or issued or to be entered into or issued
by the Company in connection with the transactions contemplated hereby or
thereby or in the Offering Documents and the consummation of the
transactions contemplated herein and in the Offering Document (including
the issuance and sale of the Offered Shares and the use of the proceeds from
the sale of the Offered Shares as described in the Offering Documents under
the caption “Use of Proceeds”) and compliance by the Company with its
obligations hereunder or thereunder have been duly authorized by all
necessary corporate action and do not and will not, whether with or without
the giving of notice or passage of time or both, conflict with or constitute a
breach of, or default or Repayment Event (as defined below) under, or result
in the creation or imposition of any lien, charge or encumbrance upon any
property or assets of the Company or any of its Subsidiaries pursuant to, the
Agreements and Instruments, nor will such action result in any violation of
the provisions of the charter documents, by-laws, business license, business
permit or other constitutional documents of the Company or any of its
Subsidiaries or any applicable law, statute, rule, regulation, judgment, order,
writ or decree of any government, government instrumentality or court,
domestic or foreign, having jurisdiction over the Company or any of its
Subsidiaries or any of their assets, properties or operations. As used herein, a
“Repayment Event” means any event or condition which gives the holder of
any note, debenture or other evidence of indebtedness (or any person acting
on such holder’s behalf) the right to require the repurchase, redemption or
repayment of all or a portion of such indebtedness by the Company or any of
its Subsidiaries.

Other than as disclosed in the Offering Documents, the Company and each of
its Subsidiaries has, on a timely basis, filed all necessary tax returns and
notices and has paid or made provision for all applicable taxes of whatever
nature for all tax years to the date hereof to the extent such taxes have
become due or have been alleged to be due; other than as disclosed in the
Offering Documents, the Company is not aware of any material tax
deficiencies or material interest or penalties accrued or accruing or alleged to
be accrued or accruing thereon with respect to itself or any of its Subsidiaries
which have not otherwise been provided for by the Company.

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