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

US$600,000,000
6'/&% Guaranteed Senior Notes due 2017

PURCHASE AGREEMENT
October 14, 2010

Banc of America Securities LLC
One Bryant Park, New York, NY 10036
United States

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

United States

As Representatives of the Initial Purchasers
named in Schedule A hereto

Ladies and Gentlemen:

Sino-Forest Corporation, a Canada Business Corporations Act corporation (the “Company”),
confirms its agreement with Banc of America Securities LLC (“BAML”) and Credit Suisse Securities
(USA) LLC (“Credit Suisse”) and the initial purchasers named in Schedule A hereto (together, the
“Initial Purchasers”, which term shall also include any initial purchaser substituted as hereinafter
provided in Section 11 hereof), for whom BAML and Credit Suisse are acting as representatives (in such
capacity, the “Representatives”), with respect to 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 6'/4% Guaranteed Senior Notes due 2017 (the “Notes”) set forth in Schedule A hereto, The
Notes are to be issued pursuant to an indenture (the “Indenture”) to be dated as of the Closing Date (as
defined in Section 2(b)) among the Company, the subsidiary guarantors named in Schedule D-1 hereto
(each a “Subsidiary Guarantor”) and Law Debenture Trust Co. of New York, as trustee (the “Trustee”).

Notes issued in book-entry form will be issued to Cede & Co. as nominee of The Depository
Trust Company (“DTC”).

The payment of principal of, interest on, and all other amounts due under, the Notes will be
irrevocably and unconditionally guaranteed on a senior basis by the Subsidiary Guarantors, pursuant to
their guarantees (the “Subsidiary Guarantees”). The Notes and the Subsidiary Guarantees attached
thereto are herein collectively referred to as the “Securities.” The Securities will be secured by a valid
and enforceable perfected first priority security interest over all the shares held by each Subsidiary
Guarantor Pledgor (as hereinafter defined) (collectively, the “Collateral”). The Company and the
pledgors listed in Schedule D-4 hereto (the “Subsidiary Guarantor Pledgors”) and Law Debenture
Trust Co. of New York as security trustee (the “Security Trustee™) will enter into the share pledges listed
in Schedule E (Part I) hereto (collectively, the “Share Pledges™), to be dated as of the Closing Date. The
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Collateral will be shared pari passu in right and priority of payment with certain other creditors in respect
of the obligations of the Company and the Subsidiary Guarantor Pledgors in accordance with the
amended and restated intercreditor agreement described in Schedule E (Part I1) hereto (the “Intercreditor
Agreement”), by and among the Company, the Subsidiary Guarantor Pledgors, the Trustee, the Security
Trustee and certain other parties, to be dated as of the Closing Date. The Share Pledges and the
Intercreditor Agreement are herein referred to as the “Security Documents™,

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 mauner 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 Seourities and the Indenture, investors that acquire Securities may
onfy resell or otherwise transfer such Securities 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 8 (“Regulation S”) of the rules and
regulations promulgated under the 1933 Act (the “1933 Act Regulations”) by the Securities and
Exchange Commission (the “Commission”)).

The Notes are expected to be listed on the Singapore Exchange Securities Trading Limited (the
“SGX-8T7).

The Company and the Subsidiary Guarantors (a) have prepared and delivered o each Initial
Purchaser copies of a preliminary offering memorandum, including any documents incorporated therein
by reference, dated October 11, 2010 (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, including any documents incorporated therein by reference, dated
the date hereof (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 Memoranduny”
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 warrants
to each Initial Purchaser as of the date hereof and as of the Closing Time referred to in Section 2(b)
hereof, and agrees with each Initial Purchaser, as follows:

1) Disclogsure Package and Final Offering Memorandum, As of the Applicable Time
(as defined below), neither (A) the Preliminary Offering Memorandum as supplemented by the
final pricing term sheet, in the form attached hereto as Schedule C (the “Pricing Supplement”)
and as otherwise supplemented or amended at such time, all considered together (collectively, the
“Disclosure Package™), nor (B) any individual Supplemental Offering Matertals (as defined
below), when considered together with the Disclosure Package, included any untrue statement of
a material fact or omitted to state any material fact necessary in order 1o make the statements
therein, in the light of the circumstances under which they were made, not misleading.
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“Applicable Time” means 5:30 P.M. (New York City time) on the date hereof or such othet time
as agreed by the Company and the Representatives.

“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 referted 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 to the Securities that
constitutes such a written communication.

As of its issue date and as of the Closing Time, the Final Offering Memorandum will not
include an untrue statement of a material fact or omit to state a material fact necessary in ordet to
make the statements therein, in the Hght of the circumstances 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 the Representatives expressly for use therein, it being understood and agreed.
that the only such information is that described as such in Section 7(a) hereof,

(ii) Independent Accountants. The accountants who certified the financial statements
and supporting schedules included in the Discloswe Package and the Final Offering
Memorandum are independent public accountants within the meaning of the 1933 Act and as
required under Canadian securities laws and there have not been any disagreements within the
meaning of National Instrument 51-102 — Continuous Disclosure Obligations since January 1,
2004 with any present or former auditors of the Company.

(iii)  Financiel Statements. The financial statements, together with the related
schedules and notes, included or incorporated by reference 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, earnings and cash flows of the Company and its consolidated
Subsidiaries for the periods specified; said financial statements have been prepared in conformity
with Cenadian 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 information 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
Memorandum. The other financial and operational information included in the Disclosure
Package and the Final Offering Memorandum present fairly information included therein,

All disclosure contained in the Disclosure Package and the Final Offering 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
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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.

(iv)  No Materia] 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 thetein, (A) there has been no materjal adverse change in the condition, financial
or othetwise, or in the earnings, operations, assets, properties, prospects, liabilities (contingent or
otherwise), obligations (absolute, accrued or otherwise), capital or business affairs of the
Company and its Subsidiaries considered as one enterprise (the “Condition of the Company”),
whether or not atising in the ordinary course of business (such change, a “Material Adverse
Effect”), (B) there have been no wansactions entered into by the Company or any of its
Subsidiaries 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. Neijther 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
Memorandnm.

) Incorporation_and Good Standing of the Company. The Company is a
corporation duly organized, validly existing and in good standing under the laws of Canada, with

corporate power and authority to own, lease and operate its properties and to conduct its business
as presently conducted and as described in the Disclosure Package and the Final Offering
Memorandum; and the Company is duly qualified to transact business and is in good standing in
each jurisdiction in which the conduct of its business or the ownership or leasing of property
requires such qualification, except to the extent that the failure to be so qualified or to be in good
standing, considering all such cases in the aggregate, would not cause a Material Adverse Effect.

(vi)  List of Subsidiaries. All of the Subsidiaries of the Company, except those
specifically excluded below, are listed in Schedule D-2 attached hereto; all of the Company’s
Subsidiaries other than those listed on Schedule D-3 are Subsidiary Guarantors, there is no other
company or undertaking in which any of the Company or its Subsidiaries directly or indirectly
owns or controls or proposes fo own or conirol a majority interest (whether by way of
shareholding, trust arrangement or otherwise),

For purposes of this Agreement, “Subsidiary” means: (A) 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
confingency, 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; (B) any parinership of
which the Company, or one ot more of its Subsidiaries, or the Company and one or more of ifs
Subsidiaries: (1) directly, indirectly or beneficially owns.or controls more than 50% of the
income, capital, beneficial or ownership interest (however designated) thereof; and (2) 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,
indirectly or beneficially owned or controlled by the Company, or one or more of its Subsidiaries
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or the Company and one or more of its Subsidiaries; provided that the term Subsidiary shall in
any event include the WFOEs (as defined below) and the Sino-foreign equity joint venture
company and each of the additional entities identified in Schedule D-2 but excludes Sino-Panel
Corporation (Canada), 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 cwrently considered inactive.

Additionally, for purposes of this Agreement, the “Mandra Group” means Mandra
Forestry Holdings Limited and its Subsidiaries, and the “Omnicorp Group” means Omnicorp
Limited and its Subsidiaries.

(vi)  Incorporation and Good Standing of Subsidiaries. Each Subsidiary has been duly

incorporated, amalgamated, formed or continued, as the case may be, is validly existing as a
corporation in good standing under the laws of the jurisdiction of ifs incorporation,
amalgamation, formation or continvance, 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 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.

(vil))  Cotporate Authotity. The Company has the corporate right, power and authority
to execute and deliver this Agreement, the Notes, the Security Documents to which it is a party
and the Indenture (collectively, the “Transaction Documents™) and to perform its obligations
hereunder and theveunder; 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 Company has an authorized capitalization as set forth under
the headings “Consolidated Capitalization” in the Disclosure Package and the Final Offering
Memorandum. All the issued and outstanding shares of capital stock of the Company and each of
its Subsidiaries (except that with respect to both of the Mandra Group and the Ommnicorp Group,
to the best knowledge of the Company) have been duly authorized and validly issued and are
fully paid and nonassessable. All outstanding shares of capital stock of the Subsidiaries are
owned by the Company either directly or indirectly free and clear of any security interest, claim,
lien or encumbrance other than as set forth in the Disclosure Package and the Final Offering
Memorandum; none of the outstanding shares of capital stock of any Subsidiary of the Company
(except that with respect to both of the Mandra Group and the Omnicorp Group, to the best
knowledge of the Company) was issued in violation of the preemptive or other similar rights of
any security holder of each respective entity other than as set forth in the Disclosure Package and
the Final Offering Memorandum.

(%) Authorization of Agreement. This Agreement 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 bankruptey, insolvency
(including, without limitation, all laws relating to fraudulent transfers), reorganization,
motatorium or similar laws affecting enforcement of creditors’ rights generally and except as
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enforcement thereof is subject to general principles of equity (regardless of whether enforcement
is considered in a proceeding in equity or at law).

(xil)  Authorization of the Intercreditor Agreement, The Intercreditor Agreement has
been duly authorized by the Company and, when executed and delivered by the Company and the
other parties thereto, 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 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).

(xiif)  Authorization of Notes. The Notes have been duly authorized and, at the Closing
Time, will have been duly executed by the Company and, when authenticated, issued and
delivered in the mammer 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 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 (regardiess 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.

(xiv)  Authorization of the Share Pledges. Each of the Share Pledges to which the
Company is a party has been duly authorized by the Company and, when duly executed and
delivered by the Company and each of the other parties in accordance with its terms, 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 applicable
bankruptey, fraudulent conveyance, insolvency or similar laws affecting the enforcement of
creditors’ rights generally or by equitable principles relating to enforceability, After the
execution and delivery thercof, the Share Pledges to which the Company is a party will create in
favor of the Security Trustee, for the benefit of the holders of the Securities and the other
oreditors secured thereunder, a valid and enforceable perfected first priority security interest in
the relevant Collateral (subject to the completion of the recordings, notations and filings in New
York, Hong Kong, Ontario, the British Virgin Islands, the Cayman Islands and Barbados, as set
forth on Schedule F hereto), to be shared on a pari passu basis with certain other secured
creditors under the Intercreditor Agreement.

(xv)  Creation, Enforceability and Perfection of Security Interests, The Company
under each Share Pledge to which it is a party beneficially owns the relevant Collateral covered
by such Share Pledge, free and clear of any security interest, mortgage, pledge, lien, encumbrance
or claim. All filings and other actions necessary or desirable to perfect and protect the security
interest in such Collateral to be created (or purported to be created) under such Share Pledges
have been or will be, at or prior to the Closing Date, duly made or taken and are or will be, at or
prior to the Closing Date, in full force and effect (other than the completion of the recordings,
notations and filings in New York, Hong Kong, Ontario, the British Virgin Islands, the Cayman
Islands and Barbados, as set forth on Schedule F hereto).
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(xvi) Descriptions of Transaction Documents. The description of the Notes, the
Subsidiary Guarantees, the Indenture and the Security Documents contained in the Disclosure
Package and the Final Offering Memorandum ate accurate in all material respects,

(xvii) Absence of Violations, Defaults and Conflicts. Except as disclosed in the
Disclosure Package and the Final Offering Memorandum, 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 judgtent, 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 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
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 or imposition of any lien, charge or encumbrance upon any propetty or
assets of the Company or any of its Subsidiaties pursuant to, the Agreements and Instruments, nor
will such action result in any violation of the provisions of the charter, articles of continuance, by-
laws, business license, business permit or otlier constitutional documents of the Company or any
of its Subsidiaries or any applicable law, statute, rule, regulation, judgment, order, writ or decree
of any governinent, 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.

(xviii) Absence of Labor Dispute. No labor dispute with the employees of the Company
or any of its Subsidiaries exists or, to the best knowledge of the Company, is imminent, and the
Company is not aware of any existing or imminent labour disturbance by the employees of any of
its or any of its Subsidiaries’ principal suppliers, manufacturers, customers or contractors, which,
in either case, would result in any Material Adverse Effect,

(tix) Absence of Proceedings. There is no action, suit or proceeding before or by the
Commission or any other federal, state, local or foreign governmental or regulatory authorities or
any court, including without limitation, the Ontario Securities Commission (each an “Other
Agency” and collectively, the “Other Agencies”), which has been served upon the Company or
any of its Subsidiaries that is now pending or, to the best knowledge of the Company, threatened,
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against or affecting the Company or any of its Subsidiaries which might result in a Matetial
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 Guarantor of its obligations hereunder. The aggrepate 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,

(xx)  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,

(xxi) Absence of Further Requirements. No filing with, or authorization, approval,
consent, license, order, regisiration, qualification or decree of, any cowrt or 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 conswmmation of the transactions conternplated by the Transaction Documents
or for the due execution, delivery or performance of the Transaction Documents by the Company,
except such as have been already obtained, except for the approval in-principle of the SGX-ST
for the listing of the Notes on the SGX-ST for a listing of up to US$600,000,000 and, if Securities
are sold by any Initial Purchaser to residents of Canada, the delivery of the Final Offering
Memorandum and the filing of & Form 45-106F1 with the applicable Canadian securities
regulatory authorities.

(xxii) Possession of Intellectual Property, The Company and its Subsidiaries own or
possess or can acquire on reasonable terms sufficient trademarks, trade names, patent righs,
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.

(xxiii) 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 conduct 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 not, singly or in the aggregate, result in a
Material Adverse Effect; all such Governmental Authorizations are in full force and effect; none
of the Company and its Subsidiaries is in violation of, or default under, such Governmental
Authorizations except, in each case, for such violations that would not result in a Material
Adverse Effect.

(xxiv) Title to Property. Bach 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
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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 enforoeable 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 bmldmgs by the Company and its Subsidiaries, in each case except
as described in or contemplated 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 obtained or is in the process of applying
for the plantation rights certificates, its equivalents or other relevant approvals for its legal titles
to the plantation land use or other relévant plantation or concession rights, as applicable, that are
required or otherwise necessary under the People’s Republic of China (the “PRC”) or Suriname
laws and regulations in order for such Subsidiary to own, lease or operate such plantation and
conduct its wood fiber businesses in the mamner 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 Bffect; with respect to any of the plants,
buildings or other structures owned by any of the Company’s Subsidiaries, such Subsidiary has
valid land use right certificates, building ownership certificates or other relevant title documents,
and the construction, development, ocoupation and use of such plant, building or structure
complies in all material respects with all the applicable laws and regulationg except such as would
not, singly or in the aggregate, result in a Material Adverse Effect.

(xxv) PRC Plantation Business. The relevant PRC Subsidiaries (as defined herein) have
duly obtained or are in the process of applying for the relevant plantation rights certificates, its
equivalents or other relevant approvals for their legal titles to the plantation land use rights and
the planted tree plantations. The relevant PRC Subsidiaries’ planted plentations under
management were approximately 77,900 hectares as of June 30, 2010.

Bach 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 Disclosure Package and the Final
Offering Memorandum, and has obtained or are in the process of applying for the relevant

plantation rights certificates, its equivalents or other relevant approvals for their legal titles to the
nght to own the purchased tree plantations (as set forth in the Disclosure Package and the Final
Offering Memorandum) and has or will have the right to log, transport, and sell the purchased
tree plantations in accordance with the PRC laws and regulations.

(xxvi) Environmental Laws. The Company and its Subsidiaries (A) 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 wastés, pollutants, dangerous goods or contaminants (“Environmental
Laws”), (B) have received all permits, licénses or other approvals required of them undet
applicable Environmental Laws to conduct their respective businesses, and (C) are in compliance
with ail 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,

(xxvil) Hazardous Substances. 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,
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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

. material cost, damage or other liability, including the diminution in value of any property, or may

have a Material Adverse Effect.

(xxviii) Environmental Liabilities. 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.

(xxix) Disclosure of Legal Matters, The statements set forth in the Disclosure Package
and the Final Offering Memorandum (A) under the sections headed “Description of the Notes”,
insofar as they purport to constitute a summary of the terms of the Notes and the Subsidiary
Guarantees are accurate and fair in all material respects; and (B) under the captions “Risk
Factors”, “Certain Financial Information”, “Business”, “PRC Forestry Industry Overview”,
“Government Regulation”, “Description of Other Indebtedness”, “Related Party Transactions”,
“Taxation”, and “Plan of Distribution™, insofar as they purport to describe the provisions of the
laws and documents referred to therein, constitute a fair and accurate sunumary of such laws and
documents.

(xxx) Material Contracts. Each of (A) the documents listed under “Material Contracts”
in the Company’s annual information form dated March 31, 2010, (B) 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 preemptive right to lease such
plantation land, (C) the long-term lease agreements entered into by amy of the Company's
Subsidiaries for tree plantations as disclosed in the Disclosure Package and the Final Offering
Memorandum, (D) the share purchase or other investment agreements entered into by the
Company and any of its Subsidiaries, and (E) 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 Company or the
relevant Subsidiaries of the Company, as the case may be, 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 bankruptey, insolvency, frandulent 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
Disclosure Package and the Final Offeting Memorandum, 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, To the best knowledge of the
Company, there are no confracts or documents that would be required to be deseribed 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
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Memorandun, ot that would be required to be described under any applicable laws that have not
been so described.

(xxxi} Accounting Controls, 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
Canadian GAAP and to maintain accountability for assets; (C) access to its assets is permitted
only in accordance with management’s general or specific authorization; (D) the recorded
accountability for assets is compared with existing assets at reasonable intervals and appropriate
action is taken with respect to differences; (E) 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; (F)
material information relating to the Company and its Subsidiaries is made known to those within
the Company responsible for the preparation of the finaucial 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 otie enterprise, Since the end of the Company’s most recent audited
fiscal year, there has been (x) no material weakness in the Company’s internal control over
financial reporting (whether or not remediated), except as set forth in the Disclosure Package and
the Final Offering Memorandum, and (y) no change in the Company’s internal conirol over
financial reporting that has materially affected, or is reasonably likely to materially affect, the
Company’s internal control over financial reporting; and all significant deficiencies and material
weaknesses in the design or operation of such internal controls that could adversely affect the
Company’s ability’ to disclose to the public information required to be disclosed by it in
accordance with applicable law, including Canadian securities laws, and all fraud, whether or not
material, that involves management or employees that have a significant role in the Company’s
internal controls have been disclosed to the audit committee of the Company’s board of directors.
The Company has not publicly disclosed or reported to the audit committee or the board, and
within the next 90 days the Company does not reasonably expect to publicly disclose or report to
the audit comtmittee or the board, a significant deficiency, material weakness, change in internal
controls or frand involving management or other employees who have a significant role in
internal controls (each, an “Internal Control Event”), any violation of, or failure to comply with,
relevant the securities laws, or any matter which, if determined adversely, would have a Material
Adverse Effect. '

Except as set forth in the Disclosure Package and the Final Offering Memorandum, the
audit committee is not reviewing or investigating, and the Company’s independent auditors have
not recommended that the audit committee review or investigate, (a) adding to, deleting, changing
the application of, or changing the Company’s disclosure with respect to, any of the Company’s
material accounting policies; (b} any matter which could result in a restatement of the Company’s
financial statements for any annual or interim period during the current or prior three fiscal years;
or (c) any Interat Control Event.

(xxxii) Accounting Policies, Liguidity and Capital Resources, The section entitled
“Certain Financial Information—Critical Accounting Estimates” in the Disclosure Package and
the Final Offering Memorandum accurately and fairly describes in all material respects (A)
accounting policies which the Company believes are the most impoxtant in the portrayal of the
financial condition and results of operations for the Company and its consolidated Subsidiaries
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and which require management’s most difficult, subjective or complex judgments (“critical
accounting policies™); and (B) judgments and uncertainties affecting the application of critical
accounting policies, The section entitled “Certain Financial Information —Liquidity and Capital
Resources” in the Disclosure Package and the Final Offering Memorandum accurately and fairly
describes in all material respects (x) all material trends, demands, commitments, events,
uncertainties and risks, and the potential effects thereof, that the Company believes would
materially affect its Hquidity and are reasonably likely to ocour; 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.

(xxxiif) Insurance. The Company and its Subsidiaries carry or are entitled to the benefits
of insurance, with to the best knowledge 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 foree
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 Effect,

(xxxiv) 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
othetwise necessary, the Company has obtained the written consent or other consent in requisite
form to the use of such data from such sources. '

(xxxv) Investment 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”).

(xxxvi) 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.

(xxxvii)Rule 144A Bligibility. The Securities are eligible for resale pursuant to Rule
144A and will not be, at the Closing Time, of the same class 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 systemn,

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

(xxxix) No Registration Required. Subject to compliance by the Initial Purchasers with
the representations and warranties of the Initial Purchasers and the procedures set forth in Section
G hereof, it is not necessaty 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”).

(x1)  No Directed Selling Bfforts, With respect to those offered Securities sold in
reliance on Regulation 8, (A) none of the Company, its Affiliates or any person acting on its or
their behalf (other than the Initial Purchasers, as to whom the Company makes no representation)
has engaged or will engage in any directed selling efforts within the meaning of Regulation $ and
(B) each of the Company and its 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,

(xli)  Foreign Issuer. The Company is a “foreign issuer” within the meaning of Rule
902 under the 1993 Act.

(xlii) No Finders. Other than pursuant to this Agreement, there are no contracts,
agreements or understandings between the Company or any of its Subsidiaries and any person
that would give tise to a valid clalm 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 gale of the Securities,

(xliii) No Stop Order. No stop order, restraining order or denial of an application for
approval has been issued and no investigation, proceeding or litigation has been commenced or,
to the best knowledge of the Company, contemplated before the Commission or any Other
Agency with respect to the offer, issuance, sale, delivery or resale of the Securities, the
consummation of the other transactions contemplated by this Agreement, the Transaction
Documents or the Disclosure Package and the Final Offering Memorandum,

(xliv) Anti-Corruption Practices. The Company and its Subsidiaries have not, and to the
best 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
governinental agency thereof, including, without limitation, (A) making an offer, payment or
promise to pay or (B) 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.
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(xlv) Anti-Money Laundering. Bach of the Company, its Subsidiaries, its affiliates
and, 'to the best knowledge of the Company, any of their respective officers, directors,
supervisors, managers, agents, or employees has not violated, its participation in the offering will
not violate, and it has instituted and maintains policies and procedures designed to ensure
continued compliance each of the following laws: (A) anti-money laundering laws, including but
not limited to, applicable federal, state, international, foreign or other laws, regulations or
government guidance regarding anti-money laundering, including, without limitation, Title 18
U.8, Code section 1956 and 1957, the Patriot Act, the Bank Secrecy Act, and international anti-
money laundering principals or procedures by an intergovernmental group or organization, such
as the Financial Action Task Force on Money Laundering, of which the United States is a
member and with which designation the United States representative to the group or organization
continues to coneut, all as amended, and any Executive order, directive, or regulation pursvant to
the authority of any of the foregoing, or any orders or licenses issued thereunder or (B} laws and
regulations imposing U.S. economic sanctions measures, including, but not limited to, the
International Emergency Economic Powers Act, the Trading with the Enemy Act, the United
Nations Participation Act, and the Syria Accountability and Lebanese Sovereignty Act, all as
amended, and any Executive Order, directive, or regulation pursuant to the authority of any of the
foregoing, including the regulations of the United States Treasury Department set forth under 31
CFR, Subtitle B, Chapter V, as amended, or any orders or licenses issued thereunder,

(xlvi) OFAC. Neither the Company or any of its Subsidiaries nor, to the best
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 sanctions
administered by (A} the Office of Foreign Assets Control of the U.S. Treasury Department
(“OFAC”) (including but not limited to the designation as a “specially designated national or
blocked person” thereunder) in the U.S,, (B) Her Majesty’s Treasury in the United Xingdom or
(C) any other relevant authority in the Euwpean 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 sanctions administered by (1)
OFAC (including but not limited to the designation as a "specially designated national or blocked
person” thereunder) in the U.S., (2) Her Majesty’s Treasury in the United Kingdom or (3) any
other relevant authority in the European Union.

(xlvil) Related Party Transactions. The statements set forth in the Disclosure Package
and the Final Offering Memorandum under the captions “Related Party Transactions” and
“Certain Financial Information — Related Party Transactions” are true and accurate in all
material respects and there are no other facts known or which could on reasonable enquny 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). Thete 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 Fipal Offering Memorandum.

(xlviii) 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,
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and is not in default of any requirement of such securities laws, and has not been noted in default
of any requirement of such securities-laws by any applicable Canadian securities regulatory
authority, except in.each case for such defaults as would have a Material Adverse Effect. The
outstanding common shares of the Company (the “Common Shares™) are listed on the Toronto
Stock Exchange (“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 a reporting issuer in any province, nor has the Company received any notification
from any applicable Canadian securities regulatory authonty seeking to revoke the reporting
issuer status of the Company.

(xlix) Solvency. The Company and each Subsidiary Guarantor s, and immediately
after the Closing Time and inunediately upon consummation of the transactions contemplated
herein and in the Offering Memorandum will be, Solvent, As used herein, the term “Solvent”
means, with respect to an entity, on a particular date, that on such date (A) the book value of the
assets of such-entity is greater than or equal to the total amount of labilities (including contingent
liabilities) of such entity, (B) the value of the assets of the entity is greater than the amount that
will be required to pay the probable liabilities of such entity on its debt as they become absolute
and mature, (C) the entity is able to realize upon its assets and pay its debts and other liabilities
(including contingent obligations) as they mature, and (D) the entity does not have unreasonably
small capital. Except such as would not result in a Material Adverse Effect, 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 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.

4 Establishment of PRC Subsidiaries. Each of the Company’s Subsidiaries in the
PRC has been duly established as a wholly foreign owned enterprises (each, a “WFQOE” and,
collectively the “WFQES”) or a Sino-foreign equity joint venture company (together with the
WFOEs, the “FIEs™) or a PRC limited company invested by a WFOR (together with the FIEs, the
“PRC Subsidiaries™) in compliance with applicable PRC laws and regulations,

(1) Registered Capital of PRC Subsidiaries. Except for Sino-Panel (Fujian) Co., Ltd.,
Heilongjiang Jalin Trading Co., Ltd., Sino-Pane! (Guangzhou) Nursery Co., Limited., Sino-
Global (Guangzhou) Forestry Management Consulting Inc, and Sino-Panel (Hunan)
Development Co,, Ltd, whose registered capital shall be subseribed in instalments in accordance
with their respective government approvals and Huanggang Mandra Forestry Limited whose
registered capital will be reduced to even the partially paid-in registered capital after going
through the relevant governmental approval and registration procedures, 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.,
Heilongjiang Jialin Trading Co., Ltd.,, Sino-Panel (Guangzhou) Nursery Co., Limited., Sino-
Global (Guangzhou) Forestry Management Consulting Inc., and Sino-Panel (Hunam)
Development Co., Ltd. in due course in accordance with PRC laws and regulations.
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(lify  Ownership Structure of PRC Subsidiaries. The ownership structure of the PRC
Subsidiaries as desctibed in the Disclosure Package and the Final Offering Memorandum is in
compliance with any applicable laws and regulations in the PRC,

(lii)  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. :

(liv)  Dividends by PRC Subsidiaries. Subject to compliance with the requisite
procedures under the PRC laws and regulations, each FIE 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,
authotization, order, registration or qualification of or with any cowt or governmental or
regulatory agency or body of or in the PRC.

(lv)  Shareholder Loans to PRC Subsidiaries. Except for Sino-Panel (Fujian) Co., Ltd.,
Heilongjiang Jialin Trading Co., Ltd., Sino-Panel (Guangzhou) Nursery Co., Limited., Sino-
Global (Guangzhou) Forestry Management Consulting Inc., and Sino-Panel (Hunan)
Development Co,, Ltd. whose registered capital shall be subscribed in instalments in accordance
with their respective government approvals and Huanggang Mandra Forestry Limited whose
registered capital will be reduced to even the partially paid-in registered capital after going
through the relevant govemmental approval and registration procedures, each of the WEFOEs has
full power and authority to borrow loans from its foreign shareholder (“shareholder loans”) 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
filings, declarations or qualifications with or to, any governmental body, court, agency or official
in the PRC are required for any FIE to borrow shareltolder loans, Bach of the FIEs 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 PRC Enterprise Income Tax Law, enacted on March 16,
2007 and effective on January 1, 2008 and its Implementation Rules issued on December 6, 2007
and effective on Japuary 1, 2008, 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 qualification of or with any court or governmental or regulatory agency or
body of or in the PRC.

(lvi)  Foreign Exchange Registration, Bach of the FIEs has obtained all necessary
foreign exchange registration certificates from the relevant local branches of the State
Administration of Foreign Exchange and has passed foreign exchange annual inspections, except
for those the absence of which would not result in a Material Adverse Effect. No other
governmental registration, authorization or filing with any govemnmental 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.

(tvif)  DProhibition on Dividends. No wholly-owned Subsidiary of the Company is
currently prohibited, divectly 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
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properties or assets to the Company or any other wholly-owned Subsidiary upon the requisite
approval procedures for such transferring, except for Stno-Panel (Fujian) Co., Ltd., Heilongjiang
Jialin Trading Co., Ltd.,, Sino-Panel (Guangzhou) Nursery Co., Limited., Sino-Global
(Guangzhou) Forestry Management Consulting Inc., and Sino-Panel (Hunan) Development Co.,
Ltd., whose registered capital has been partially paid up or has not been paid up and Huanggang
Mandra Forestry Limited whose registered capital will be reduced to even the partially paid-in
registered capital after going through the relevant governmental approval and registration
procedures, 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,

(lvili) Absence of Off-Balance Sheet Transactions, Except as disclosed in the financial
statements refetred to in the above Section 1(a)(iii) and in the Disclosure Package and the Final
Offering Memorandum, 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 cémponents of revenues or
expenses of the Company or any of its Subsidiaries,

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

(Ix)  Immunity., None of the Company, the Company’s Subsidiaries or any of the
Company’s or its Subsidiaries’ properties, assets or revenues are entitled to any right of immunity
in any jurisdiction on the grounds of sovereignty from any legal action, suit or proceedings, 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,

(Ixi) Tax Retwns. Except 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 ot made adequate 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 in accordance with generally accepted accounting principles of the
jurisdiction in which the relevant entity is incorporated or organized; except as disclosed in the
Disclosure Package and the Final Offering Memorandum, the Company is not aware of any
material tax deficiencles or material interest or penalties acorued or accruing or alleged to be
acorued or accruing thereon with respect to itself or any of its Subsidiaries which have not
otherwise been provided for by the Company.

(Ixii) No Tax or Duty, Bxcept 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, Barbados, the Cayman Islands
or the United States, or of auy political subdivision, department or agency thereof, in connection
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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 manner contemplated in the Disclosure Package and the
Final Offering Memorandum ot (D) the consummation of any other transaction contemplated in
this Agreement ot the Indenture; provided that (1) 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; (2) in
the case that the 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 (3) such Initial Purchaser does not catry on a trade or business in Hong Kong and
does not purchase or hold the Securities as part of such trade or business carried on in Hong
Kong.

(Ixiil) 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, Barbados, the Cayman 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, Barbados the Cayman 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, Barbados, the Cayman Islands and the PRC without
necessity of obtaining any consents, approvals, authorizations, orders, registrations, clearances or
gualifications of or with any governmental agency or body having jurisdiction over the Company
or any of its Subsidiaries or any of their respective properties in Canada, Hong Kong, the British
Virgin Islands, Barbados, the Cayman Islands or the PRC.

(Ixiv) Validity under the Laws of Company Jurisdietions. It is not necessary under the
laws of Canada, New York, Hong Kong, the British Virgin Islands, the Cayman Islands,

Barbados (collectively, the “Company Jurisdictions™) or any political subdivision thereof ot
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 any Initial Purchaser to
enforee its rights under any of this Agreement, the Indenture, the Security Documents 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 the Company Jurisdictions or any political subdivision thereof or
authority or agency therein; each of this Agreement, the Indenture, the Security Documents and
the Notes is in proper legal form under the laws of the Company Jurisdictions and any political
subdivision theteof 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, the Security Documents or the
Notes in the Company Jurisdictions 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 the Company Jurisdictions or any political subdivision thereof,

(Ixv)  Bffect of Choice of Law Provision. Under the laws of the Province of Ontario,
the courts of such province (an “Ontario Court”) will recognize and give effect to the choice of
law provisions set forth in Section 16 and 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 netwithstanding the
patties’ choice of law, the Ontario Court: (1) will not take judicial notice of the provisions of New
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York law but will only apply such provisions if they are pleaded and proven to its satisfaction by
expert testimony; (2) will apply the laws of the Province of Ontario and the federal laws of
Canada applicable therein (collectively, “Ontario Law”) that under Ontario Law would be
characterized as procedural and will not apply any New York law that under Ontario Law would
be characterized as procedural; (3) will apply provisions of Ountario Law that have overriding
effect; (4) will not apply any New York law if such application would be characterized under
Ontario Law as a direct or inditect enforcement of a foreign revenue, exproptiatory, penal or
other public law or if its application would be contrary to public policy under Ontario Law; and
(5) 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 arising out of or in relation fo 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.

(xvi) 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 legally, validly and
effectively designated, appointed and empowered an agent for setvice 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,

(Ixvil) SGX-ST. Application to the SGX-ST for the listing of the Notes on the SGX-ST
has been made, : -

(b) Representations and Warranties by the Company and the Subsidiary Guarantors. Bach
Subsidiary Guarantor and the Company jointly and severally represents and warrants to each Initial
Purchaser as of the date hereof and as of the Closing Time referred to in Section 2(b) hereof and agrees
with each Initial Purchaser, with respect to such Subsidiary Guarantor (or Subsidiary Guarantor Pledgor,
as the case may be) and its Subsidiary Guarantee, as follows:

) 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, 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 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 propetty requires
such qualification, except to the extent that the failure to be so qualified or be in good standing
would not cause a Material Adverse Effect.

@i Corporate Authority. The Subsidiary Guarantor has corporate right, power and
authority to execute and deliver this Agreement, the Subsidiary Guarantee, the Security
Documents to which it is a party 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, the
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Security Documents to which it is a party and the Indenture and the consummation of the
transactions contemplated hereby and thereby has been duty and validly taken.

(iil)  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, rule or regulation or its charter, articles of incorporation, by-laws,
business license, business permit or other constitutional documents or any judgment, order, writ
or decree of any government, government instrumentality or court, domestic or foreign, having
jurisdiction over the Subsidiary Guarantor or any of its Subsidiaries or any of their assets,
properties or operations or (B) in default in the performance or observance of any obligation,
agreement, covenant or condition contained in any confract, indenture, mortgage, deed of trust,
loan or credit agreement, note, lease or other agreement or instrument to which the Subsidiary
Guarantor or any of its Subsidiaries is a party or by which any of them may be 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,
delivery and performance of the Transaction Documents to which it is a party and any other
agreement or instrument entered into or issued or to be entered into or issued by the Subsidiary
Guarantor in connection with the transactions contemplated hereby or thereby or in the
Disclosure Package and the Final Offering Memorandum, the consummation of the fransactions
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(a)(xvii)) under, or result in-the creation or
imposition of any lien, charge or encumbrance upon any property or assets of the Subsidiary
Guarantor or any of its Subsidiaries pursuant fo, the Subsidiary Guarantor Agreements and
Instruments, nor will such action result in any violation of the provisions of the charter, articles of
incorporation, by-taws, 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 govermment, 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 ot 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 and, when executed and delivered, will be a valid and binding obligation of the
Subsidiary Guarantor, enforceable in accordance with its terms, subject to applicable bankruptcy,
insolvency and similar laws affecting creditors’ rights generally and equitable principles of
general applicability.
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(vii)  Authorization of the Indenture. The Indenture has been duly authorized and,
when executed and delivered by the Subsidiary Guarantor, shall be a valid and binding agreement
of the Subsidiary Guarantor, enforceable in accordance with its terms, subject to applicable
bankruptcy, insolvency and similar laws affecting creditors’ rights generally and equitable
principles of general applicability.

(viii)  Authorization of the Intercreditor Agreement, The Intercreditor Agreement has
been duly authorized by the Subsidiary Guarantor Pledgor and, when executed and delivered by

the Subsidiary Guarantor Pledgor and the other parties thereto, will constitute a valld and binding
agreement of the Subsidiary Guarantor Pledgor, enforceable against the Subsidiary Guarantor
Pledgor 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 thereofis subject to general principles of equity (rega1 dless of whether
enforcement is considered in a proceeding in equity or at law).

(ix)  Authorization of the Share Pledges. Each of the Share Pledges to which the
Subsidiary Guarantor Pledgor is a party has been duly authorized by the Subsidiary Guarantor
Pledgor and, when duly executed and delivered by the Subsidiary Guarantor Pledgor and each of
the other parties in accordance with its terms, will constitute a valid and binding agreement of the
Subsidiary Guarantor Pledgor, enforceable against the Subsidiary Guarantor Pledgor in
accordance with its terms, except as the enforcement thereof may be limited by applicable
bankruptcy, fraudulent conveyance, insolvency or similar laws affecting the enforcement of
creditors’ rights generally or by equitable principles relating to enforceability. After the
execution and delxvexy thereof, the Share Pledges to which such Subsidiary Guarantor Pledgor is
a party will create in favor of the Security Trustee, for the benefit of the holders of the Securities
and the other creditors secured thereunder, a valid and enforceable perfected first priority security
interest in the relevant Collateral (subject to the completion of the recordings, notations and
filings in New York, Hong Kong, the British Virgin Islands, the Cayman Islands and/or
Barbados, as the case may be, as set forth on Schedule F hereto), to be shared on a pari passu
basis with certain other secured creditors under the Intercreditor Agreement,

(x) Creation, Enforceability and Perfection of Security Interests. The Subsidiary
Guarantor Pledgor under each Share Pledge to which it is a party beneficially owns the relevant
Collaterat covered by such Share Pledge, free and clear of any security interest, mortgage, pledge,
lien, encumbrance or claim, All filings and other actions necessary or desirable to perfect and
protect the security interest in such Collateral to be created (or purported to be created) under
such Share Pledges have been or will be, at ot prior to the Closing Date, duly made or taken and
are or will be, at or prior to the Closing Date, in full force and effect (other than the completion of
the recordings, notations and filings in New York, Hong Kong, the British Virgin Islands, the
Cayman Islands and/or Barbados, as the case may be, as set forth on Schedule F hereto),

(xi)  Validity under the Laws of Company Jurisdictions. It is not necessary under the
laws of the Company Jurisdictions or any political subdivision thereof or authority or agency
therein in order to enable a4 Subsequent Purchaser of Securities or an owner of any interest therein
to enforce its rights under the Securities or to enable any Initial Purchaser to enforce its rights
under any of this Agreement, the Indenture, the Security Documents or the Securities that it
should, as a result solely of its holding of Securities be licensed, qualified, or otherwise entitled to
carry on business in the Company Jurisdictions or any political subdivision thereof or authority or
agency therein; each of this Agreement, the Indenture, the Security Documents and the Securities
is in proper legal form under the laws of the Company Jurisdictions and any political subdivision
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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, the Security Documents or the Securities in the
Company Jurisdictions or any political subdivision thereof or agency therein that any of them be
filed or recorded with any court, authority ot agency in any court, authority or agency of the
Company Jurisdictions or any political subdivision thereof.

(xif)  Investment Company Act. The Subsidiary Guarantor is not, and after giving
effect to the offer and sale of the Securities and the application of the proceeds thereof as
described in the Disclosure Package and the Final Offering Memorandum will not be, required to
register as an “investment company” as such term is defined in the 1940 Act,

(xiii) 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
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 a manner that would requite the offered Securities to
be registered under the 1933 Act,

(xiv) 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.

(xv) No Directed Selling Bfforts. With respect to those offered Securities sold in
reliance on Regulation §, (A) none of the Subsidiary Guarantor, its Affiliates or any person acting
on its or their behalf (other than the Initial Purchasers, as to whom the 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 Subsidiary Guarantor and its Affiliates
and any person acting on its or their behalf (other than the Initial Putchasers, 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,

(xvi) 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
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,

(xvil) Foreign Issuer. The Subsidiary Guarantor is a “foreign issuer” within the
meaning of Rule 902 under the 1993 Act. '

(c) 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 Representatives or counse] 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.
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Section 2. Sale and Delivery to the Initial Purchasers: Closing.

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

(b) Payment. Payment of the purchase price for, and delivery of certificates for, the Notes
shall be made at the Hong Kong office of Davis Polk & Wardwell LLP or at such other place as shall be
agreed upon by the Representatives and the Company, at 9:00 AM. (New York City time) on the fifth
Business Day after the date hereof (unless postponed in accordance with the provisions of Section 11)
(the “Closing Date”), or such other time not later than ten Business Days after such date as shall be
agreed upon in writing by the Representatives and the Company (such time and date of payment and
delivery being herein called “Closing Time"). “Business Day” means any day except a Saturday, a
Sunday or a day on which commercial banks in The City of New York or Hong Kong are authorized by
taw to close or otherwise not open for business.

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 BAML for the respective accounts of the
Initial Purchasers of certificates for the Notes to be purchased by them. It is understood that each Initial
Purchaser has authorized BAML, for its account, t0 accept delivery of, teceipt for, and make payment of
the purchase price for, the Notes which it has agreed to purchase. BAML, individually and not as
representative of the Initial Purchasers, may (but shall not be obligated t0) make payment of the purchase
price for the Notes to be purchased by any Initial Purchaser whose funds have not been received by the
Closing Time, but such payment shall not relieve such Initial Purchaser from its obligations herounder.

©) Denominations; Registration. Certificates for the Notes shall be in global form and
registered in the name of Cede & Co., as nominee of DTC and shall be in such denotminations (JS$2,000
or integral multiples of US$1,000 in excess thereof) as the Representatives may request in writing at least
one full business day before the Closing Time. 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 priot to the Closing Time. 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 DT'C, on behalf of Clearstream Banking S.A, Luxembourg (“Clearstream”),
and Buroclear Bank 8.A./N.V., as operator of the Buroclear 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, 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:

(a) Offering Memorandum. The Company and the Subsidiary Guarantors, as promptly as
possible, will furnish to each Initial Purchaser, without charge, such number of copies of the Offering
Memorandum and any amendments and supplements thereto and documents incorporated by reference
therein as such Initial Purchaser may reasonably request.
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(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 (i) 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
(if) 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 (A} make any
statement in the Disclosure Package, any Offering Memorandum or any Supplemental Offering Material
false or misleading or (B) are not disclosed in the Disclosure Package or the Offering Memorandum. In
such event or if during such time any event shall ocour as a result of which it is necessary, in the
reasonable opinjon of any of the Company, its counsel, the Initial Purchasers or counsel for the Initial
Purchasers, to amend or supplement the Offering Memorandum i order that the Offering Memorandum
not include any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein not misleading in the light of the circumstances then existing, the Company

will forthwith amend or supplement the Offering Memorandum by preparing and furnishing to sach -

Initial Purchaser an amendment or amendments of, or a supplement or supplements to, the Offering
Memorandum (in form and substance satisfactory in the reasonable opinion of counsel for the Initial
Purchasers) so that, as so amended or supplemented, the Offering Memorandum will not include an
untrue staterment of a material fact or omit to state a matedal fact necessary in order to make the
statements therein, in the light of the circumstances existing at the fime it is delivered to a Subsequent
Purchaser, not misleading.

{c) Amendment and Supplements to the Offering Memovandum,; 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 amy 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 Representatives, 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 Representatives, 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
Securities may be offered and sold on an exempt basis under the applicable securities laws of such states
and other jurisdictions as the Initial Purchasers may designate and to maintajin 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 forsign
corporation ot 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.

(e) 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.”

€3] Stamp and Transfer Tax Indemnity. The Company and the Subsidiary Guarantors will
indemnify and hold each Initial Purchaser harmless against (i) any documentary, stamp or similar transfer
or issue tax, dutles or fees and any transaction levies, commissions or brokerage charges, including any
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interest and penalties, on the issue, sale and delivery to the Initial Purchasers of the Securities in
accordance with the terms of this Agreement, the sale and delivery by the Initial Purchasers of the
Securities to Subsequent Purchasers, and the execution and delivery of this Agreement and the Indenture
and (ii) any value-added tax payable in connection with the comumissions and other amounts payable or
allowable by the Company, in each case, that are or may be required to be paid under the laws of Caiiada,
Hong Kong, the PRC, the British Virgin Islands, the Cayman Islands, Barbados, the United States or any
other jurisdiction, or any political subdivision or taxing authority thereof or therein; provided that (A) the
relevant Initial Purchaser is a non-resident of Canada who does not use or hiold, 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; (B) 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 (C) 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 paymefits 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.

(g) Restriction on Sale of Securities. During a period of 120 days from the date of the
issuance of the Notes, the Company will not, without the prior written consent of the Representatives,
divectly or indirectly, issue, sell, offer or agree to sell, grant any option for the sale of, or otherwise
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.

h) Listing on Securities Exchange, The Company shall make such filings, registrations or
qualifications and take all other necessary action and will use its best efforts to obtain such consents,
approvals and authorizations, if any, and satisfy all conditions that the SGX-ST (or ifs successors) may
impose on the listing of the Notes on the SGX-ST. The Company shall use its reasonable best efforts to
maintain the listing of the Notes on the SGX-ST.

6 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.

) Pyblic Announcement, Prior to the Closing Time, the Company will not issue any press
release 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 Representatives.

(k) High Conservation Value Forests. The Company will not, and will not permit any
Subsidiary to, (i) use the proceeds of the Notes for any commercial activities (A) in any high conservation
value forests within the meaning of the Forest Stewardship Council’s definition of such term (a “High
Conservation Value Forest”) or on any land that was cleared of High Conservation Value Forests within
5 years prior unless such operations are certified by a Forest Stewardship Council-accredited certification
body or have made substantial and demonstrable progress towards Forest Stewardship Council-accredited
certification of (B) at sites that are otherwise protected by applicable law against such activities, or (i)
engage in illegal logging, uncontrolled and/or illegal use of fire, or violations of local laws,
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Section 4. Payment of Expenses.

(a) Expenses. Whether or not the transactions contemplated in this Agreement are
consummated or this Agreement is terminated, 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 Notes to the Initial Purchasers, including any
transfer taxes, any stamp or other duties payable upon the sale, issuance and delivery of the Securities to
the Initial Purchasers and amy charges of DTC ot other applicable clearing system in connection
therewith, (iv) the fees and disbursements of the Company’s and any Subsidiary Guarantor’s counsel,
accountants, Péyry Forest Industry Ltd. and other advisors, (v) all reasonable 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 under securities
Jaws 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 to 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 lodging expenses of the representatives and officers of the Company and any
suich consultants, and the cost of aircraft and other transportation chartered in connection with the road
show, (ix) all the fees, expenses and other costs incurred in connection with the application for the listing
of the Notes on the SGX-ST, (x) the fees and expenses incurred in connection with the appointinent of
any agent for service of process under this Agreement, the Indenture and other agreements contemplated
herein or therein, (xi) all costs and expenses related to the preparation, filing and distribution of any
announcements related to the offering of the Notes, (xii) any fees payable in connection with the rating of
the Securities, and (xiii) all other costs and expenses incident to the performance of the obligations of the
Company and the Subsidiary Guarantors.

(b) 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 theteon) payable by the Company under the other subsections of this Section 4
which such Initial Purchaser may have properly paid or reasonably incurred.

© Deduction from Proceeds, Each Initial Purchaser may elect to deduct an amount equal to
(i) the commissions payable by the Company; and (ii) 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.

26
(HK) 02826/1 83/PURCHASILAG I /Eucalyptus. PAdoc

1127



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

(e) Payments Free of Taxes. All sums payable to the Initial Purchasers by the Company or
the Subsidiary Guarantors under this Agreement shall be paid without set-off or counterclaim, and free
and 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 whatéver nature imposed by Canada, the British
Virgin Islands, the Cayrhan Islands, Barbados, 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.

3] Termination of Agreement. If this Agreement is terminated by the Representatives in
accordance with the provisions of Section 5 or Section 10(2)(i} hereof, the Company and the Subsidiary
Guearantors shall reimburse the Initial Purchasers for all of their out-of-pocket expenses, including the
reasonable fees and disbursements of counsel for the Initial Purchagers. 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’ Qbligations., The obligations of the Initial
Purchasers hereunder are subject to the accuracy of the representations and watranties 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
the Company or any of its Subsidiaries delivered pursuant to the provisions hereof, to the performance by
the Company and each of the Subsidiary Guarantors of its covenants and other obligations hereunder, and
to the following further conditions;

(a) Opinions of Counsel for Company and Subsidiary Guarantors. At the Closing Time, the
Representatives shall have received (i) the favorable opinions, dated as of the Closing Time, of (A) Aird
& Berlis LLP, counsel for the Company as to Canadian law, to the effect set forth in Exhibit A-1 hereto,
(B) 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, (C) Appleby, counsel for the
Company and certain Subsidiary Guarantors as to the laws of the British Virgin Islands end Cayman
Islands, to the effect set forth in Exhibit A-3 hereof, in each case, in form and substance satisfactory to the
Representatives and (D) Chancety Chambers, counsel for the Company and certain Subsidiary Guarantors
as to the laws of Barbados, to the effect as set forth in Exhibit A-4 hereof; and (ii) a signed copy of the
opinion, dated as of the Closing Time, of Jingtian & Gongcheng, counsel for the Company as to PRC law,
in form and substance satisfactory to the Representatives and to the effect set forth in Exhibit A-5 hereto,
and such opinjon 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 Representatives at the Closing Time. Such counsel
may also state that, insofar as such opinion involves factual matters, they have relied, to the extent they
deem proper, upon the accuracy and truthfulness of the representations of the Company or the Subsidiary
Guatantors in Section 1 hereof or certificates of officers of the Company and its Subsidiaries and
certificates of public officials.

b) Opinion of Counsel for Initial Purchasers. At the Closing Time, the Representatives
shall have recsived the favorable opinions, dated as of the Closing Time, of (i) Davis Polk & Wardwell
LLP, counsel for the Initial Purchasers as to United States law, to the effect set forth in Exhibit A-6
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hereto, (ii) Commerce & Finance Law Offices, counsel for the Initial Purchasers as to PRC law, to the
effect set forth in Exhibit A~7 hereto and (iii) Stikeman Elliot LLP, counsel for the Initial Purchasers as to
Canadian tax law. 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 behaif of the Company or the
Subsidiary Guarantors and certificates of public officials,

(c) Officers’ Certificate. At the 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 affaits or business prospects of the Company and its Subsidiaries considered as one
enterprise, whether or not ansing in the ordinary course of business, and the Representatives shall have
received (i) from the Compary a certificate of the Chief Executive Officer and the Chief Financial Officer
of the Company, dated as of the Closing Time, to the effect that (A) there has been no such material
adverse change, (B) the representations and warranties made by the Company and each of the Subsidiary
Guarantor in Section 1 hereof are true and correct with the same force and effect as though expressly
made at and as of the Closing Time, and (C) the Company and each of the Subsidiary Guarantor has
complied with all agreements and satisfied all conditions on its part to be performed or satisfied at or prior
to the Closing Time in all material respects; (ii) from the Company a certificate of the Chief Executive
Officer and the Chief Financial Officer of the Company, dated as of the Closing Time, to the effect set
forth in Exhibit B, and (iif) from each Subsidiary Guarantor a certificate signed by an executive officer (or
director where no officer is appointed) of such Subsidiary Guarantor, dated as of the Closing Time, to the
effect that (A) 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 the Closing
Time, and (B) such Subsidiary Guarantor has complied with all agreements and satisfied all conditions on
its part to be performed or satisfied at or prior to the Closing Time in all material respects.

(d) Accountants’ Comfort Letter. At the time of the execution of this Agreement, the
Representatives shall have received from Ernst & Young LLP a letter dated such date, in form and
substance satisfactory to the Representatives, 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 Letier. At the Closing Time, the Representatives shall have
received from Ernst & Young LLP a letter, dated as of the Closing Time, to the effect that Ernst & Young
LLP reaffirms the statements made in the letter furnished pursvant to subsection (d) of this Section,
except that the specified date referred to shall be a date not more than five business days prior to the
Closing Time,

H SGX-ST. The Company shall have obtained on or prior to the Closing Date approval in-
principle from the SGX-ST for the Notes to be listed for a listing of up to US$600,000,000, and you are
satisfied that such listing will be granted shortly after the Closing Date.

) Maintenance of Rating. At the Closing Time, the Notes shall be rated at least “BB
(stable)” by Standard & Poors Ratings Services, at least “Ba2 (stable)” by Moody’s Investors Services,
Inc, and at lsast “BB+ (stable)” by Fitch Ratings Ltd,, and the Company shall have delivered to the
Representatives a letter dated the Closing Time, from each such rating agency, or other evidence
satisfactory to the Representatives, confirming that the Securities have such ratings. Since the date of this
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Agreement, there shall not have ocourred 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.

(h) 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,

6 Secyrity Documents. At or prior to the Closing Time, each of the Company, the
Subsidiary Guarantor Pledgors and the other parties to the Security Documents shall have executed and
delivered each of the Security Documents to which they are a party.

)] DTC. The Notes shall have been declared eligible for clearance and settlement through
DTC. '

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

6! Subsidiary Guarantor Shareholder Approval, Each Subsidiary Guarantor shall have
provided to the Representatives, approvals from the shareholders of the Subsidiary Guarantor approving
the issuance by such Subsidiary Guarantor of its Subsidiary Guarantee.

(m)  Additional Documents. At the Closing Time, counsel for the Initial Purchasers shall have
been furnished with such documents and opinions as they may require for the purpose of enabling them to
pass upon the issuance and sale of the Securities as herein contemplated, or in order to evidence the
accuracy of any of the representations or warranties, or the fulfillment of any of the conditions, herein
contained; and all proceedings taken by the Company and each of the Subsidiary Guarantors in
connection with the issuance and sale of the Securities as herein contemplated shall be satisfactory in
form and substance to the Representatives and counsel for the Initial Purchasers,

) Termination of Agreement. If any condition specified in this Section 5 shall not have
been fulfilled when and as required to be fulfilled, this Agreement may be terminated by the Initial
Purchasers by notice to the Company and the Subsidiary Guarantors at any time at.or prior to the Closing
Time, and such termination shall be without liability of any party to any other party except as provided in
Section 4 and except that Section 1, Section 7, Section 8, Section 9, Section 12, Section 16, Section 17,
Section 18, Section 20, Section 21 and Section 22 shall survive any such termination and remain in full
force and effect.

Section 6, Subsequent Offers and Resales of the Securities.

() Offer and Sale Procedures., Bach of the Initial Purchasers, the Company and the
Subsidiary Guarantors hereby establishes and agrees to observe the following procedures in connection
with the offer and sale of the Securities;

(i) Offers and Sales. Offers and sales of the Securities shall be made only to such
persons and in such manner as is contemplated by the Offering Memorandum. Each Initial
Purchaser severaily 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
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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.

(i)  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.

(i)  Subsequent Purchaser Notification. Each Initial Purchaser severally 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 Aot 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 § and in
accordance with the laws of the applicable jutisdiction, 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, sale or transfer is being made in reliance on Rule 144A or (y) pursuant to
another available exemption from registration under the 1933 Act.

(iv)  Minimum Principal Amount, No sale of the Notes to any one Subsequent
Purchaser will be for less than US$2,000 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 US$2,000 principal amount of the Notes,

(v) Transfer Restriction. 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.

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

() 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 (A) the sale of the offered Securities by the
Company to the Initial Purchasers, (B) the resale of the offered Securities by the Initial
Purchasers to Subsequent Purchasers or (C) 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 144A or by Regulation § thereunder or §
otherwise. i

R s oINS S L e T

(i) Rule 144A Information. During any period in which the Company is not subject
to Section 13 or 15(d) of the 1934 Act or exempt from reporting pursuant to Rule 12g3-2(b)
under the 1934 Act, the Company will furnish, upon request, to each holder of the Notes, or any
perspective purchaser designated by any such holder, information satisfying the requirements of
Rule 144A(d)(4)(i) under the 1933 Act so long as any such Notes are “restricted securities”
within the meaning of Rule 144A(d)(4)().
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(i)  Restriction on Repurchases, Until the expiration of one year after the Closing
Time, 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 customets in the ordinary course of business in unsolicited
broker’s transactions).

(c) Qualified Institutional Buyer. Bach Initial Purchaser severally hereby represents and
warrants to, and agrees with, the Company and the Subsidiary Guarantors, that it is a QIB and an
“aceredited investor” within the meaning of Section 501(a) 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 allotment within the United States except in accordance with Rule 903 of
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 ol 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.

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 selling 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, 43
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 ot 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
untrus statement or omission; provided that (subject to Section 7(d) below) any such settlement is
effected with the written consent of the Company; and

(i)  against any and all expense whatsoever, as incurred (including the fees and
disbursements of counsel chosen by the Representatives), 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 (if) above; provided, however, that this
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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 furnished to the Company and the
Subsidiary Guarantors by any Initial Purchaser through the Representatives expressly for use in
the 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 following information: (A)
the second full paragraph on page iii in the Offering Memorandum; (B) the name of the Initial
Purchasers appearing in the first paragraph under the heading “Plan of Distribution” in the
Offering Memorandum; and (C) the two paragraphs under the subheading “Plan of Distribution—
Price Stabilization and Shott Positions” in the Offering Memorandum,

(b) Indemnification of Company. Bach Initial Purchaser severally agrees to indemnify and
hold harmless the Company and each person, if any, who controls the Company within the meaning of
Section 15 of the 1933 Act or Section 20 of the 1934 Act against any and all loss, liability, claim, damage
and expense described in the indemnity contained in subsection (a) of this Section, as incurred, 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
Supplemental Offering Materials in reliance upon and in conformity with written information furnished to
the Company by any Initial Purchaser through the Representatives expressty for use therein, it being
understood and agreed that only such information consists of the information described as such in
subsection (a) above.

(©) Actions against Parties; Notification. Each indemmified party shall give notice as
promptly as reasonably practicable to each indemuifying party of any action commenced against it in
respect of which indemnity may be sought hereunder, but failure to so notify an indemmifying party shall
not relieve such indemmifying party from any Hability 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 putsuant to
Section 7(a) above, counsel to the indemnified parties shall be selected by the Representatives 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 indemnifying party may participate at its own expense in the defense of
any such action; provided, however, that counsel to the indemnifying party shail not (except with the
consent of the indemmified 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 counsel for all indemnified parties in connection with any one action or
separate but similar or related actions in the same jurisdiction arising out of the same general allegations
or circumstances. No indemnifying party shall, without the prior written consent of the indemmified
parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any
investigation or proceeding by any governmental agency or bedy, commenced or threatened, or any claim
whatsoever in respect of which indemnification or contribution could be sought under this Section 7 or
Section 8 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless
such settlement, compromise or consent (i) includes an unconditional release of each indemnified party
from all liability arising out of such litigation, investigation, proceeding or claim and (i) does not include
a statement as £0 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 indemnifying party agrees that it shall be liable for any seitlement of the nature
contemplated by Section 7(a)(ii) effected without its written consent if (i) such settlement is entered into
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more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such
indemnifying party shall have received notice of the terms of such settlement at least 30 days prior to such
settlement being entered into and (iii) such indemnifying party shall not have reimbursed such
indemnified party in accordance with such request prior to the date of such settlement.

Section 8. Contribution. If the indemnification provided for in Section 7 hereof is for any
reason unavailable to or insufficient to holfd 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, (a) 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 (b) if the allocation provided
by clause (a) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in clause (&) above but also the relative fault of the Company and the
Subsidiary Guarantors on the one hand and of the Initial Purchasers on the other hand in connection with
the statements or omissions which resulted in such losses, lisbilities, claims, damages or expenses, as well
as any other relevant equitable considerations.:

The relative benefits received by the Company and the Subsidiary Guarantors on the one
hand and the Initial Purchasers on the other hand in connection with the offering of the Securities
pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net
proceeds from the offering of the 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 Secutities.

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 unirue 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 incwired 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 body, commenced or
threatened, or any ¢laim whatsoever based upon any such untrue or alleged untrue statement ot 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 staterment or omission or alleged
omission.

33
(HK) 02826/1 83/PURCHASE.AGT/Eucalyptus.PA.due




A

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,

For purposes of this Section, each person, if any, who controls 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 sucl 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 fo 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 Guatantor submitted pursuant hereto shall remain operative and in full
force and effect, regardless of (4) any investigation made by or on behalf of any Initial Purchaser or its
Affiliates or selling agents, any person controlling any Initial Purchaser, its officers or directors or any
person controlling the Company or any Subsidiary Guarantor and (b) delivery of and payment for the
Securities.

Section 10. Termination of Agreement,

(a) Termination; General, The Representatives may terminate this Agreement, by notice to
the Company and the Subsidiary Guarantors, at any time at or prior to the Closing Time (i) if there has
been, since the time of execution of this Agreement or since the date as of which information is given in
the Preliminaty 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 ocourred any muaterial adverse change in the
financial markets in the United States or the international financial markets, any outbreak of hostilities or
escalation thereof or other calamity or crisis or any change or development involving a prospective
change in national or intemational political, financial or economic conditions, in each case the effect of
which is such as to make it, in the judgment of the Representatives, 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 securities regulatory authority, the TSX, the Investment Indusiry Regulatory Organization of
Canada, the Singapore Monetary Authority, the SGX-ST or the NASDAQ Systems, or if trading generally
on the TSX, the London Stock Exchange, the SGX-ST, 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 maximuin ranges for
prices have been required, by any of said exchanges or by such system or by order of the Commission, the
Financial Industry Regulatory Authority or any other governmental authority, or (iv) a material disruption
has ocourred in commercial banking or securities settlement or clearance services in Caneda, the United
States, Japan, the United Kingdom, Hong Kong, PRC, Singapore or with respect to Clearstream Bank,
soctété anonyme and Buroclear Bank S.A./N.V., as operator of the Buroclear System, or (v) if 4 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,
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(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 Section 1, Section 7, Section 8, Section 9, Section 12, Section 16, Section 17,
Section 18, Section 20, Section 21 and Section 22 shall survive such termination and remain in full force
and effect,

Section 11.  Default by One or More of the Initial Purchasers, If one or more of the Initial
Purchasers shall fail at the Closing Time to purchase the Securities which it or they are obligated to

purchase under this Agreement (the “Defaulted Securities”), the Representatives 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 Representatives shall
not have completed such arrangements within such 24-hour period, then:

{a) if the number of Defaulted Securities does not exceed 10% of the aggregate
principal amount of the Securities to be purchased hereunder, sach 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 Securities exceeds 10% of the aggregate principal
amount of the Securities to be purchased hereunder, this Agreement shall terminate without
liability on the part of any non-defaulting Initial Purchaser,

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

In the event of any such default which does not result in a termination of this Agreement, either
the Representatives or the Company shall have the right to postpone the 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 Purchager 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 fo each of BAML at One Bryant
Patk, New York, NY, 10036, United States and Credit Suisse at Eleven Madison Avenue, New York,
New York 10010, United States, Facsimile: (212) 325-4296, Attention; LCD-IBD, with a simultaneous
copy to: Davis Polk & Wardwell LLP at 18/F Hong Kong Club Building, 3A Chater Road, Hong Kong,
Facsimile: (852) 2533-3388, Attention: Willlam Barron; and notices to the Company or any Subsidiary
Guarantor shall be directed to it at Sino-Forest Corporation, 90 Burnhamthorpe Road West, Suite 1208,
Mississauga, Ontario, Canada, L5B 3C3, Facsimile: (852) 2877-0125, Attention: Allen T. Y, Chan.

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 Subsidiary Guarantor, or its shareholders, creditors, employees or any other party, (¢} no Initial
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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
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. Intepration. 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 suocessors and the controlling persons and officers and directors referred to in Section 7 and
Section § and their heirs and legal representatives, any legal or equitable right, remedy or claim under or
in respect of this Agreement or any provision herein contained, This 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 io be a successor
by reason mevely of such purchase.

Section 16. GOVERNING LAW. THIS AGREEMENT, AND ANY CLAIM,
CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS AGREEMENT, SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK.

Section 17. Submission to Jurisdiction, Appoiniment 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 telating 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 new or hereafter have to the laying of venue of any
such suit, action or proceeding brought in such a court and any claim that any such suit, action or
proceeding brought in such a court has been brought in an inconvenient forum.,

(b} Each of the Company and the Subsidiary Guarantors hereby irrevocably appoints Law
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
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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 attributed to it, any right of immunity, on the grounds of sovereignty or otherwise, from any legal
action, suit or proceeding, from the giving of any relief in any such legal action, suit or proceeding, from
set-off or counterclaim, from the competent jurisdiction of any court, from service of process, from
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 petmiited 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 cowt 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 Purchager
shall, notwithstanding any judgment in a currency other than United States dollars, not be discharged until
the first business day following receipt by such Initial Purchaser or controlling person of any sum in such
other currency, and only to the extent that such Initial Purchaser or contrelling 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 Initial Purchaser or
controlling person against such loss. If the United States dollars so purchased are greater than the sum
originally due to any Initial Purchaser or controlling person hereunder, such Initial Purchaser or
controlling person agrees to pay to the Company or the relevant Subsidiary Guarantor, 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.
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Section 22. Severability, In case any provision contained in this Agreement should be
invalid, 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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CONFIRMED AND ACCEPFTED,
as of the date first above written:

BANC OF AM RICA S ES {LC

Name: W\I}gqm i, Pegler, T
Titte: Direc tor

CREDIT SUISSE SECURITIES (USA) LLC

By:

Name:
Title:

For themselves and as Representatives of the
Initial Purchasers nayued in Schedule A hereto

Signamre Page to Purchase Agreement
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CONFIRMED AND ACCEPTED,
as of the date first above written:

BANC OF AMERICA SECURITIES LLC

By:

Name!
Title;

CREDIT SUISSE SECURITIES (USA) LLC

By /%%(W
N_a{n:e:/ VA Neu ey
Title: Tiweato e

For themselves and as Representatives of the
Initia} Purchasers named in Schedule A hereto

Signgiure Pags 16 Purchase Agreement
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SCHEDULE A
Principal
. Amount of
Name of Initial Purchaser Secutities
Banc of Ametica Securities LLC, . oveeeercnennnes Lot areasrates US$300,000,000
Credit Suisse Securities (USA) LLC icvmvineneniinen: rer e US$300,000,000
TOtal sevvereireesaneiinnrveriverns eretesenenbee e bt ee e T e b eI prAY OO TS e tsereten et eeers 1US$600,000,000
Sch A-1
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SCHEDULE B

Sino-Forest Corporation
US$600,000,000 6Y4% Guaranteed Senior Notes due 2017

I, The initial public offering price of the Notes shall be 100% of the principal amount
thereof, plus acerued interest, if any, from the date of issuance.

2, The purchase price to be paid by the Initial Purchasers for the Notes shall be 98.0% of the
principal amount thereof,

3. The interest rate on the Notes shall be 6,25% per annum.,

Sch B-1
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SCHEDULE C
Pricing Supplement

lattached separately)

Sch C-1
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PRICING SUPPLEMENT STRICTLY CONFIDENTIAL

U5$600,000,000
Sino-Forest Corporation

6.25% Guaranteed Senior Notes due 2017
October 14, 2010

This Pricing Supplement is qualified in its entirety by reference to the Preliminary
Offering Memorandum dated October 11, 2010 (the “Preliminary Offering
Memorandum™), The information in this Pricing Supplement supplements the
Preliminary Offeting Memorandum and supetsedes the information in the Preliminary
Offering Memorandum to the extent inconsistent with the information in the Preliminary
Offering Memorandum. Capitalized terms used in this Pricing Supplement but not
defined have the meanings given to them in the Preliminary Offering Memorandum,

The Notes have not been registered under the Securities Act of 1933, as amended (the
“Securities Act™), and are being offered only to qualified institutional buyers pursuant to
Rule 1444 undey the Securities Act and outside the United States to non-U.S, persons in
accordance with Regulation S under the Securities Act.

Issuer: Sino-Forest Corporation (the “Company™)
Title of the Securities: 6.25% Guaranteed Senior Notes due 2017 (the “Notes™)
Principal Amount; 1JS$600,000,000, which amount represents an increase of

$100,000,000 from the aggregate principal amount under the
Preliminary Offering Memorandum

Gross Proceeds: US$600,000,000
Net Proceeds: US$586,000,000
Maturity Date: October 21, 2017
Issue Price: 100%
Coupon: 6.25%
Yield to Maturity: 6.25%

Inierest Payment Dates:  April 21 and October 21 of each year, beginning April 21,
2011

1
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This Pricing Supplement is gualified In its entirety by reference fo the Preliminary Offering

Memorandum dated Ociober 11, 2010

Trade Date:
Issue Date:

Settlement Date:

) Distribution:
Listing:

Initial Purchasers:

Trustee:

Optional Redemption:

October 14, 2010
October 21, 2010
Qctober 21, 2010 (T+5 business days)

We expect that delivery of the Notes will be made to
investors on or about October 21, 2010, which will be the
fifth business day following the date of this offering
memorandum (such settlement being referred to as “T+5).
Under Rule 15¢6-1 under the Exchange Act, trades in the
secondary market are required to settle in three business
days, unless the parties to any such frade expressly agree
otherwise, Accordingly, purchasers who wish to trade Notes
prior to the delivery of the notes hereunder will be required,
by virtue of the fact that the notes initially settle in T+5, to
specify an alternate settlement arrangement at the time of
any such trade to prevent a failed settlement. Purchasets of
the Notes who wish to trade the Notes prior to their date of
delivery hereunder should consult their advisors.

144A and Regulation S without registration rights
Singapore Exchange Securities Trading Limited

Bane of America Securities LLC
Credit Suisse Securities (USA) LLC

Law Debenture Trust Company of New York

Prior to October 21, 2014, the Cotpany may redeem the
Notes, in whole but not in part, at a price equal to 100% of
the principal amount of the Notes redeemed plus any accrued
and unpaid interest and the Applicable Premivm.

On and after October 21, 2014, the Company may redeem all
or 4 part of the Notes, at the redemption prices (expressed as
percentages of principal amount) set forth below plus
accrued and unpaid interest and additional interest, if any,
thereon, to the applicable redemption date, if redeemed
during the twelve-month period beginning on Qctober 21 of
the years indicated below:

Year Redemption

2
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This Pricing Supplement is qualified in ils entivety by reference lo the Preliminary Qffering
Memorandum dated October 11, 2010

Price
2014100 snrerisnsesssevenensinnrenisrsesenes 103:125%
2015 0 iiiirererrimnitiesisrersesserinee 101.563%
2016 and thereafier 100.0060%

Optional Redemption Before October 21, 2013, the Company may redeem up to

upon Qualified Equity  35% of the principal amount of the Notes with the Net Cash

Offerings; Proceeds of one or more sales of its Common Stock in an
Equity Offering at a redemption price of 106.250% of the
principal amount of the Notes, plus accrued and unpaid
interest, if any, to the redemption date; provided that at least
65% of the aggregate principal amount of the Notes
originafly issued on the Original Issue Date remains
outstanding after each such redemption and any such
redemption takes place within 60 days after the closing of
the related sale of Capital Stock,

CUSIP and ISIN 144A Note: Reg S Note:

Numbers: CUSIP: 82934H AES CUSIP: 82934H AG6
ISIN: US82934HAFS2 ISIN: US82934HAGSES

Denominations: US$2,000 and higher integral multiples of US§1,000

Other informatien (including financial information) presented in the Preliminary
Offering Memorandum is deemed to have changed to the extent affected by the
changes described herein.

This material is confidential and is for your information only and is not intended to
be used by anyone other than you. This information dees not purport to be a
complete description of these Notes or the offering. Please refer to the Preliminary
Offering Memorandum for a complete description,

Any disclaimers or other notices that may appear below are not applicable to this
communication and should be disregarded. Such disclaimers or other notices were
automatically generated as a result of this communication being sent via Bloomberg
ematl or another communication system.

3
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20.
21
22,
23,
24,
25,
26.
27.
28,
29.
30.
31,
32.
33
34,
35.
36.

SCHEDULE D-1

LIST OF THE SUBSIDIARY GUARANTORS

Sino-Panel Holdings Limited (BVI)

Sino-Panel (Asia) Inc, (BVI)

Sino-Panel (Gaoyao) Ltd. (BVI)

SFR (China) Inc. (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-Wood (Guangdong) Limited (H.K.)

Sino-Global Holdings Inc. (BVI)

Sinowin Investments Limited (BVI)

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

Sino-Panel [Hunan] Limited (BVI) (formerly known as Comtech Universal Limited)
Sino-Pane] [Xiangxi] Limited (BVI) (formerly known as Rich Base Worldwide Limited)
Sino-Forest Bio-Science Limited (BVI) (formerly known as Sino-Two Limited)
Sino-Panel (Guangzhou) Limited (BVI) ‘

Sino-Panel [Suzhou] Limited (BVI) (formerly known as Pacific Harvest Holdings
Limited)

Sino-Panel (Yunnan) Limited (BVI)

Sino-Panel (Guangxi) Limited (BVI)

Sino-Panel (Guizhou) Limited (BVI)

Sino-Panel (Qinzhou) Limited (BVI) (formerly known as Sino-Panel (Jiayu) Ltd.)
Sino-Panel (Shaoyang) Limited (BVI)

Sino-Panel (Yongzhou) Limited (BVI)

Sino-Panel (Fujian) Limited (BVI)

Grandewr Winway Ltd, (BVT)

Sinowood Limited (Cayman Islands)

Sino-Forest Investments Limited (BVI)

Sino-Wood (Fujian) Limited (HK)

Sino-Panel (North Sea) Limited (BVI)

Sino-Panel (Huailwa) Limited (BVI)

Amplemax Worldwide Limited (BVI)

Ace Supreme International Limited (BVI)

Express Point Holdings Limited (BVI)

Glory Billion International Limited (BVI)

Sch D-1-}
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37,
38.
39
40,
41,
42,
43,
44.
45,
46,
47.
48.
49,
50,
51
52,
53,
54,
55.
56.
57
58,
59.

Smart Sure Enterprises Limited (BVI)
Expert Bonus Investment Limited (BVI)
Dynatnic Profit Holdings Limited (BVI)
Alliance Max Limited (BVI)

Brain Force Limited (BVI)

Cheer Gold Worldwide Limited (BVI)
General Excel Limited (BVI)

Harvest Wonder Worldwide Limited (BVI)
Homix Limited (BVI)

Mega Harvest International Limited (BVI)
Poly Market Limited (BVI)

Prime Kinetic Limited (BVI)

Regal Win Capital Limited (BVI)

Rich Choice Worldwide Limited (BVI)
Sino-Forest Intemational (Barbados) Corporation (Barbados)
Sino-Global Management Consulting In¢, (BVI)
Sino-Panel (China) Nursery Limited (BVI)
Sino-Panel (Russia) Limited (BVI)
Sino-Wood Trading Limited (BVI)
Sino-Panel Trading Limited (BVI)

Trillion Edge Limited (BVI)

Value Quest International Limited (BVI)
Weil Keen Worldwide Limited (BVT)

Sch D-1-2
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16,
17,
18,

19,

20,

21,
22.

24.

SCHEDULE D-2

LIST OF THE SUBSIDIARIES

Sino-Forest (Guangzhou) Co., Ltd. (Bl ( "M ) BIRAE) (PRC)
Sino-Forest (Heyuan) Co,, Ltd. (ERHAL (7R ) HRAF) (PRC)

Sino-Forest (China) Investments Limited (B3R Ak ( HE ) HEHRAL R) (PRO)
Sino-Forest (Suzhow) Trading Co., Ltd. (B4l ( 7M ) BR A RAH) (PRC)
Jiafeng Wood (Suzhou) Co., Ltd, (BFARM ( 75 ) HRAH) (PRC)

Jiangxi Jiachang Forestry Development Co., Ltd. CLE & #ill £ BSR4 ) (PRC)
Guangxi Guijia Forestry Co., Ltd. (/" B4 Sl R4 F)) (PRC)

Gaoyao Jiayao Forestry Development Co,, Ltd. (B BEEM L LB BERLF) (PRC)
Zhangzhou Jiamin Forestry Development Co., Ltd. (EMBEMLRES R4 F)) (PRC)
Sinowin Plantings (Suzhou) Co,, Ltd. GEIHHERE AR ( M ) HFRAR) (PRC)
Sino-Maple (Shanghai) Trading Co., Ltd, (FXHIE ( L) REBRLE) (PRC)
Sino-Maple (Shanghai) Co,, Ltd, (IbEWIE ( £¥E ) BRERLF) (PRC)
Sino-Panel (China) Investments Limited (BRARML ( FHE ) #REFR A ) (PRC)
Sino-Panel (Fujian) Co,, Ltd. (B4R ( R ) BRAHE) (PRC)

- Guangdong Jiayao Wood Products Development Co., Ltd. T REEB AL X BEHRAE)

(PRC)

Heilongjiang Jiamu Panel Co., Ltd. (BT 8B R ER L F) (PRC)

Hunan Jiayu Wood Products Co., Ltd, (58 S48 ARl BR 43 H) (PRC)

XKiangxi Autonomous State Jiaxi Forestry Development Co., Ltd. (M85 B8 M SRR Ml
HEA R4 R) (PRC)

Hunan Jiayu Wood Products (Hongjiang) Co., Ltd, CHBIEEA Rl ( 3T ) AR A E)
(PRC) (* This PRC Subsidiary is in the process of deregistration,)

Zhangjiagang Free Trade Zone Jiashen International Trading Co,, Ltd, (GKERBEHRKE
EERRZERLT) (PRC)

Shaoyang Jiading Wood Products Co., Ltd. (BFFHES A L F R &) (PRC)

Sino-Panel (Gengma) Co., Ltd. (BiX4dk ( B ) BRAE) (PRC)

Sino-Panel (Guangxi) Development Co,, Ltd, (B4R ( I™H ) EBAER L H) (PRC)
Sino-Panel (Luzhai) Co., Ltd. (B4R L ( R ) HIRAH) (PRC)

Sch D-2-1
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25,  Sino-Panel (Sanjiang) Co., Ltd. (B4R ( =3T ) FRL ) (PRC)
26.  Sino-Panel (Beihai) Development Co., Ltd. (B5R4R Mk ( 4638 ) B ERAT) (PRC)

27, Hunan Jiayu Wood Products (Zhijiang) Co., Ltd. GHEFEHR ARk ( 1T ) BRLF)
(PRC)
28.  Sino-Panel (Jianghua) Co., Ltd. (B&AR ML ( ST4E ) AR HE) (PRC)

29, Sino-Panel (Yuanling) Co., Ltd. (B5XAR M ( B8 ) BIRAF) (PRC)

30.  Sino-Panel (Guangzhou) Trading Co., Ltd, (B&iR4RM ( /N ) BRER L) (PRC)

31, Sino-Biotechnology (Guangzhou) Co., Ltd. ( BEIREMREMERAT ) (PRC)

32.  Sino-Panel (Hezhou) Co., Ltd. { ZIRR W (B M)FRAT ) (PRC)

33,  Sino-Panel (Yunnan) Trading Co., Ltd. ( ERHFM(ZER % FRLF ) (PRCO)

34, Sino-Panel (Heilongjiang) Trading Co., Lid. (ESARIL(B DR B HIELF ) (PRC)

35, Jiangxi Jiawei Panel Co., Ltd. (T EE#EAR L R 2 F) (PRC)

36.  Suzhou City Lvyun Garden Engineering Co., Ltd. GF M B & B EM TRRE R4 F) (PRC)

37,  Beihai Changqing Wooden Co., Ltd. ({tBEE R UFRAH) (PRC)

38.  Sugian Jiashu Plantings Co.,, Ltd. (TEIEWEM A AERAT) (PRC)

39. Sino-Wood (Heyuan) Co., Ltd. GINA M GTIR)E R F]) (PRC)

40,  Sino-Global (Guangzhou) Forestry Management Consulting Inc., (B3R ()™ M)l &2
RS HRATE) (PRC)

4].  Sino-Panel (Guangzhou) Nursery Co., Limited. (ZIX4RML(F M) BB B R R F) (PRO)

42.  Sino-Panel (Hunan) Forest Management Co., Ltd. (BN CGHEEMERLT)
(PRC)
43, Sino-Panel (Beihai) Wood Products Co., Ltd, (B4R ML (1635) R B BR A F) (PRC)

44,  Sino-Panel (Hunan) Development Co., Ltd. (Eiiéfiﬂu(iﬁm}ﬁ@ﬁﬁﬂﬁﬁ) (PRC)
45, Heilongjlang Jialin Trading Co., Ltd. (BETERHA B ERA ) (PRC)

46.  Guangzhou Pangyu Dacheng Wood Co., Ltd, (/™M B B A AW EF PR F) (PRC)
47.  Jiangsu Dayang Wood Co,, Ltd. G 7R AFH Ak B R4 F) (PRC) A

48, Anging Mandra Forestry Limited (% K8 Bl A R4 F) (PRC)

49.  Xuancheng Mandra Forestry Limited (B3 £ B M ILE R 4 8) (PRC)

50,  Wuhy Mandra Forestry Limited (5E¥ 2 B#MlL B R4 7)) (PRC)

51.  Mandra Forestry (Jiangxi) Limited (& BHLCIE)B R F) (PRC)

Sch D-2-2
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et

52.
53,
54.

55,
56,
57.
58.
59,
60.
61.
62,
63.
64,
65,
66.
67.
68,
69,
70.
7L
72.
73.
74,
75.
76.
77.
78,
79.
80.
8l.
82,
83.
84,
8s.
86.
87.
88.
89.
90.

Yihuang Mandra Forestry Limited (8 £BMULERAXT) (PRC)
Huanggang Mandra Forestry Limited (2N 2B LA R L ) (PRC)

Zixi Mandra Forestry Limited (RIZZE ML A RLVE) (PRC) (*This PRC Subsidiary
is a Sino-foreign equity joint venture company)

Dynamic Profit Holdings Limited (BVY)
Grandewr Winway Limited(BVI)

SFR (China) Inc. (BVI)

Sino-Capital Global Inc. (BVI)
Sino-Forest Investments Limited (BVI)
Sino-Forest Bio-Science Limited (BVI)
Sino-Forest Resources Inc. (BVI)
Sino-Global Holdings Ine, (BVI)
Sino-Panel (Asia) Inc, (BVI)

Sino-Panel (Fujian) Limited (BVI)
Sino-Panel (Gaoyao) Ltd. (BVI)
Sino-Panel (Guangxi) Limited (BVI)
Sino-Panel (Guangzhou) Limited (BVI)
Sino-Panel (Guizhou) Limited (BVI)
Sino-Panel Holdings Limited (BVI)
Sino-Panel (Huaihua) Limited (BVI)
Sino-Panel [Hunan] Limited (BVI)
Sino-Panel (North East China) Limited (BVI)
Sino-Panel (Notrth Sea) Limited (BVI)
Sino-Panel (Qinzhou) Limited (BVI)
Sino-Panel (Shaoyang) Limited (BVI)
Sino-Panel {Suzhou] Limited (BVI)
Sino-Panel [Xiangxi] Limited (BVI)
Sino-Panel (Yongzhou) Limited (BVI)
Sino-Panel (Yunnan) Limited (BV])
Sinowin Investments Limited (BVI)
Suri-Wood Inc. (BVI)

Amplernax Worldwide Limited (BVI)
Glory Billion International Limited (BVI)
Smart Sure Enterprises Limited (BVI)
Expett Bonus Investment Limited (BVI)
Ace Supreme International Limited (BVI)
Express Point Holdings Limited (BVI)
Sino-Wood (Jiangxi) Limited (HK)
Sino-Wood (Guangdong) Limited (HK)
Sino-Wood (Fujian) Limited (FK)

Sch D-2-3
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9L
92.
93.
94,
95,
96.
97.
98.
99.

100,
1oL,
102,
103,
104.
105.
106.
107.
108.
109,
110
111,
112,
113,
114,
115,
116.
117,
118.
119.
120,
121,

Sino-Wood Partners, Limited (HK)
Sino-Plantation Limited (HK)

Sino-Wood (Guangxi) Limited (HK)
Sinowood Limited (Cayman Islands)
Omincorp Limited (Bermuda)

Greenheart Resources Holdings Limited (BVI)
Sitver Mount Group Limited (BVI)
Mandra Forestry Holdings Limited (BVI)
Mandra Forestry Finance Limited (BVI)
Mandra Forestry Anhui Limited (BVI)
Mandra Forestry Hubei Limited (HK)
Alliance Max Limited (BVI)

Brain Force Limited (BVI)

Cheer Gold Wotldwide Limited (BVI)
General Excel Limited (BVI)

Harvest Wonder Worldwide Limited (BVI)
Homix Limited (BVI)

Mega Harvest International Limited (BVI)
Poly Market Limited (BVI)

Prime Kinetic Limited (BVI)

Regal Win Capital Limited (BVI)

Rich Choice Worldwide Limited (BVY)
Sino-Farest International (Barbados) Corporation (Barbados)
Sino-Global Management Consulting Inc. (BVI)
Sino-Panel (China) Nursery Limited (BV])
Sino-Panel (Russia) Limited (BVI)
Sino-Panel Trading Limited (BVI)

Trillion BEdge Limited (BVI}

Value Quest International Limited (BVI)
Well Keen Worldwide Limited (BVI)
Sino-Wood Trading Limited (BVI)

Sch D-2-4
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1L
12,
13.
14,
15.

16.
17.
18.

19.

20.

21,
22,

SCHEDULE D-3

LIST OF THE NON-GUARANTOR SUBSIDIARIES

Sino-Forest (Guangzhou) Co., Ltd, (BXA ( [~ ) HBRAHE) (PRC)

Sino-Forest (Heyuan) Co., Ltd. (BRI ( TR ) HIRAH) (PRC)

Sino-Forest (China) Investments Limited (Z3XMk ( FE ) BREFRAH) (PRC)
Sino-Forest (Suzhou) Trading Co., Ltd. (B3N ( 7N ) BRAERAT) (PRC)
Jiafeng Wood (Suzhou) Co., Ltd. GEFEARML ( 7HM ) BRLE) (PRC)

Jiangxi Jiachang Forestry Development Co., Ltd. CLEE Bl XK BERAH) (PRC)
Guangxi Guijia Forestry Co., Ltd. (" B EEM LB RAE) (PRC)

Gaoyao Jiayao Forestry Development Co., Ltd. (B EREM L XBERL ) (PRC)

Zhangzhou Jiamin Forestry Development Co., Ltd. (EM S @Ml & BB PR F)
(PRC)

Sinowin Plantings (Suzhou) Co., Ltd. (B/NHTERE AR ( HM ) BRAE]) (PRO)
Sino-Maple (Shanghai) Trading Co., Ltd. (B3NS ( L¥E ) RBHFBRAH) (PRO)
Sino-Maple (Shanghai) Co., Ltd, (ILZEMIE ( LB ) BEERAE) (PRC)
Sino-Panel (China) Investments Limited (Z5XARW ( RE ) BRERLT) (PRC)'
Sino-Panel (Fujian) Co., Ltd. (B4R ML ( BE ) BRAF) (PRC)

Guangdong Jiayao Wood Products Development Co,, Ltd. (" REEA L ZRERA )
(PRC)

Heilongjiang Jiamu Panel Co., Ltd. (RAZTEBRLFRAHE) PRC)

Hunan Jiayu Wood Products Co., Lid. (HEI MR AR F) (PRC)

Xiangxi Autonomous State Jiaxi Forestry Development Co., Ltd, (175 B 38 M S ER 4ol
ARBRETE) (PRC)

Hunan Jiayu Wood Products (Hongjiang) Co., Ltd. (HEEB AR (I ) HRAE)
(PRC) (* This PRC Subsidiary is in the process of deregistration,)

Zhangjiagang Free Trade Zone Jiashen International Trading Co., Lid. KRB RHREKE
HERRZERAT) (PRC)

Shaoyang Jiading Wood Products Co., Ltd, (BRFRZ R ARMLFRAT) (PRC)

Sino-Panel (Gengma) Co., Ltd. (FEXAR: ( B L ) HRAE) (PRCj

Sino-Panel (Guangxi) Development Co., Ltd. (Z3R4RL ( 78 ) RBERLE) (PRC)

Sch D-3-1
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24,
25,
26.
27.

28,
29.
30.
3L
32

33,
34,
35,

36.

37,
38,
19,
40,

41,
42,

43,
44,
45,
46.
47,
48.
49.
50.

Sino-Panel (Luzhai) Co,, Ltd, (F5X 4Rk ( BER ) FBRATE) (PRC)

Sino-Panel (Sanjiang) Co., Ltd, (SRR ( =51 ) HRELAF) (PRC)

Sino-Panel (Beihai) Development Co., Ltd, (B4R ( b3 ) RBRERLF) (PRC)
Hunan Jiayu Wood Products (Zhijiang) Co., Ltd, (R ARl ( 15T ) HRLAF)
(PRC) '

Sino-Panel (Jianghua) Co., Ltd. (BiXM AL ( T4 ) HRAF) (PRC)

Sino-Panel (Yuanling) Co., Ltd. (B3X4RMk ( FLBE ) FIRAF) (PRC)

Sino-Panel (Guangzhou) Trading Co., Ltd. (ZIRARM ( /M ) ERERAE) PRO)
Sino-Biotechnology (Guangzhou) Co,, Ltd, ( ZSREMREETMERLT) (PRC)
Sino-Panel (Hezhou) Co., Ltd. { XA B M)BERATF) (PRC)

Sino-Panel (Yunnan) Trading Co., Ltd, SINRM(EW A B HRDE) PRO)
Sino-Panel (Heilongjiang) Trading Co., Ltd, (PRI B ZA TR A F) (PRC)
Jiangxi Jiawei Panel Co., Ltd, (T FRAEF ML HBRAH) (PRC)

Suzhou City Lvyun Garden Engineering Co., Ltd. GRS BEMR TRERAT)
(PRC)

Beihai Changqing Wooden Co., Ltd. (lt3FE B RILBRAT)) (PRC)

Sugian Jiashu Plantings Co,, Ltd, (B EMEMESEHAERLAT) (PRO)

Sino-Wood (Heyuan) Co., Ltd. (FXARMLCTIR)VERAA) (PRC)

Sino-Global (Guangzhou) Forestry Management Consulting Inc, (Z5X (/< M)Fik &8
HARSFRLE) (PRC)

Sino-Panel (Guangzhou) Nursery Co., Limited, (BSX ML M)EBEHFRAT) (PRC)

Sino-Panel (Hunan) Forest Management Co., Ltd, (X HULOHR)EWHERA )
(PRC) '
Sino-Panel (Beihai) Wood Products Co., Ltd. (XL (L) R U HF RN F) (PRC)

Sino-Panel (Hunan) Development Co,, Ltd. (BSXARALGHEN A BH R F) (PRC)
Heilongjiang Jialin Trading Co., Ltd. (BT HR R SERAF) (PRC)

Guangzhou Pangyu Dacheng Wood Co., Ltd, (f“M T ER KR ARLFRAT) (PRC)
Jiangsu Dayang Wood Co., Ltd. GL7R A FEAR M IRAE)) (PRC)

Anging Mandra Forestry Limited (Z R B #H U ARLF) (PRCO)

Xuancheng Mandra Forestry Limited (B3 8 B ILF R ) (PRC)

Wuhu Mandra Forestry Limited (565 2 B#ll5RAF) (PRC)

Sch D-3-2
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51
52.
53.
54.

55.
56.
57.
58,
59,
60.
61,
62.

Mandra Forestry (Jiangxi) Limited (2B L CTEVE BA ) (PRC)
Yihuang Mandra Forestry Limited (R EEMA UL FIREE) (PRC)
Huanggang Mandra Forestry Limited (BN 2 E#H L H R A F) (PRC)

Zixi Mandra Forestry Limited (A2 2B LEFRAF) (PRC)
(*This PRC Subsidiary is a Sino-foreign equity joint venture company)
Sino-Capital Global Inc. (BVI)

Mandra Forestry Holdings Limited (BVI)

Mandra Forestry Finance Limited (BVI)

Mandra Foregtry Anhui Limited (BVI)

Mandra Forestry Hubei Limited (HK)

Omincorp Limited (Bermuda)

Silver Mount Group Limited (BVI)

Greenheart Resources Holdings Limited (RVI)

Sch D-3-3
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SCHEDULE D-4
LIST OF THE SUBSIDIARY GUARANTOR PLEDGORS

Sino-Global Holdings Inc, (BVI)

Sino-Wood Partners, Limited (HK)

Sinowood Limited (Cayman Islands)

Sino-Plantation Limited (HK)

Suri-Wood Inc. (BVI)

Sino-Panel (Asia) Inc. (BVI)

Sino-Panel Holdings Limited (BVI)

Dynamic Profit Holdings Limited (BVI)

Sino-Forest International (Barbados) Corporation (Barbados)

A e I o S e

Sch D-4-1
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SCHEDULE E
SECURITY DOCUMENTS
i’art L List of Share Pledges

L. An amendment and restatement agreement (Hong Kong law) between the Company,
Sino-Wood Partners Limited, Sino-Plantation Limited and the Security Trustee relating to the
amendment and restatement of a share charge originally dated September 28, 2004 (as amended
from time to time) dated on or around the Closing Date.

2. An amendment and restatement agreement (Hong Kong law) between Sino-Capital
Global Inc, Sinowood Limited and the Security Trustee relating io the amendment and
restaternent of a share charge originally dated November 22, 2006 (as amended from time to time)
dated on or around the Closing Date.

3. An amendment and restatement agreement (Hong Kong law) between Suri-wood Inc. and
the Security Trustee relating to the amendment and restatement of a share charge originally dated
Tuly 27, 2009 (as amended from time to time) dated on or around the Closing Date.

4, An amendment and restatement agresment (New York Taw) between the Company, Sino-
Panel Holdings Limited, Sino-Panel {Asia) Inc, (BVI), Dynamic Profit Holdings Limited (BVI),
Sino-Global Holdings Inc. (BVI), Sino-Capital Global Inc. (BVI), Sino-Forest International
(Barbados) Corporation, Suri-Wood Inc. (BVI) and the Security Trustes relating to the
amendment and restatement of a share charge originally dated September 28, 2004 (as amended
from time to time) dated on or around the Closing Date.

5. A share charge (Barbados law) between the Company, Sino-Forest International
(Barbados) Corporation and the Security Trustee dated October 8, 2010,

Part 11, Intercreditor Agreement

An amendment and restatement agreement (English law) between, amongst others, the Trustee
and the Security Trustee relating to the amendment and restatement of an intercreditor agreement
originally dated February 24, 2006 (as amended from time to time) dated on or around the
Closing Date.

Sch E-1
(HK) 02826/ 183/PURCIHASE.AGT/Bucalyptus. PA.dot



SCHEDULE F
PERFECTION REQUIREMENTS

A. New York Perfection Requirements

Filing of UCC-1 financing statements for each of the Company and the Subsidiary Guarantor Pledgors in
respect of the applicable Collateral,

B, Hong Kong Perfection Requirements

1. The amendment and restatement agreement (Hong Kong law) between the Company, Sino-Wood
Pattners Limited, Sino-Plantation Limited and the Security Trustee relating to the amendment and
restatement of a share charge originally dated 28 September 2004 (as amended from time to time) dated
on or around the Closing Date, may requite registration at the Companies Registry under section 80 of the
Companies Ordinance (Cap. 32) (as amended). Presoribed particulars of the registrable charges and a
signed copy of the amendment and restatement agreement should be delivered for registration within five
(5) weeks of the date of such document.

2. The temaining Hong Kong law documents shall not require registration provided that each compaty
which enters into such document is not registered under Part XI of the Companies Ordinance (Cap. 32)
(as amended) on the date of the relevant amendment and restatement agreement.

C. Ontario Perfection Requirements

Filing of financing statement under the Personal Property Security Act (Ontario) against the Company in T
respect of the applicable Collateral, {;ﬁf ;

D. British Virgin Xslands Perfection Requirements

1. Updating the Register of Mortgages and Charges of each BVI Subsidiary Guarantor Pledgor to reflect
the Share Pledges.

2. Registration or variation of existing entries at the Registrar of Corporate Affairs in the British Virgin
Islands of the Share Pledges in respect of each BVI Subsidiary Guarantor Pledgor in the Register of
Charges pursuant to Section 163 of the BVI Business Companies Act, 2004,

3, Notation pursuant to Section 66(8) of the BVI Business Companies Act, 2004 to be rmade on
the respective Register of Members of those Subsidiary Guarantors the shares of which have been
pledged as Collateral by the BVI Subsidiary Guarantor Pledgors under the Share Pledges and such
annotated Register of Members to be filed with the BVI Registry of Corporate Affairs.

E, Cayman Islands Perfection Réquirements

Updating the Register of Mortgages and Charges of Sinowood Limited to reflect the amendment and
restatement of the share charge originally dated November 22, 2006.

F, Barbados Perfection Requirements

Where a charge is created by a company, the company must, within 28 days after the creation of the
charge, lodge with the Registrar of Corporate Affairs a statement of the charge and

Sch F-1
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(=) any instrument by which the charge is created or evidenced; or

®) a copy of the instrument together with a statutory declasation verifying the execution of
the charge and also verifying the copy as being a true copy of the instrument;

and if this provision is not complied with in relation to the charge, the charge is void so far as any security
interest it thereby purported to create.

Sch F-2
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Exhibit A-1

FORM OF OPINION OF AIRD & BERLIS LLP
TO BE DELIVERED PURSUANT TO
SECTION $(a)

[DELETED TEXT — FORM OF OPINION]

A-1-1
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Exhibit A-2

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

[DELETED TEXT — FORM OF OPINION]

A-2-1



Exhibit A-3

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

[DELETED TEXT - FORM OF OPINION]

A-3-1



Exhibit A-4

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

[DELETED TEXT — FORM OF OPINION]

\\‘/
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Exhibit A-5

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

[DELETED TEXT - FORM OF OPINION]

A-5-1
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Exhibit A-6

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

[DELETED TEXT - FORM OF OPINION]

A-6-1



Exhibit A-7

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

[DELETED TEXT — FORM OF OPINION]

A-T.1
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Exhibit B

FORM OF CEOQ/CFO CERTIFICATE

We, Chan Tak Yuen, Chief Executive Officer of Sino-Forest Corporation (the “Company”), a company
continued under the Canada Business Corporations Act, and David J, Horsley, Chief Financial Officer of the
Company, on behalf of the Company and do hereby certify, without personal liability, that:

1.  Weare providing this certificate in connection with the offering of US$600 million [coupon]%
Guaranteed Senior Notes due 2017 of the Company (the “Offering”). In connection with the Offering, the Company
and the Subsidiary Guarantors have executed a purchase agreement dated October 14, 2010 (the “Purchase
Agreement”) with the Initial Purchasers listed therein, for whom BAML and Credit Suisse are acting as
representatives. 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 intemal controls of the
Compeany. '

3. With respect to the period from July 1, 2010 to October 19, 2010:
(a) Nothing has come to our attention that has caused us to believe that:

(i)  asat October 12, 2010, 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 June 30, 2010 unaudited consolidated balance
. sheet included in the Offering Memorandum; or

Ry

(ii) there wers any material decreases in revenue, gross profit, income from
operations, income before income taxes, net income or retained eamings for the period
from July 1, 2010 to October 12, 2010, as compared with the corresponding period in the
preceding year.

(b)  And nothing has come to our attention that has caused vs to believe that:

(i) . as at October 19, 2010, 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 June 30, 2010 unaudited consolidated balance
sheet included in the Offering Memorandum; or

(ii)  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 July 1, 2010 to October 19, 2010, as compared with the corresponding period in the
preceding year.

4. We have read the items identified on the pages of the Disclosure Package and the Final Offering
Memorandum attached hereto as Exhibit X and we, or other employees of the Company, have performed the
following procedures, which were applied as indicated with respect to the symbols explained below:

(BX) 02826/ 183/PURCIASE.AGT/Eucalypius. PA.doc
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A, Compared to corresponding amounts derived from the Company’s audited annual
consolidated financial statements included in the Disclosure Package and the
Final Offering Memorandum, and found them to be in agreement,

B. Compared to the corresponding amounts derived from the Company’s unaundited
quarterly consolidated financial statements included in the Disclosure Package
and the Final Offering Memorandum, and found them to be in agreement,

C. Compared the corresponding amounts, percentages and ratios to corresponding
amounts and ratios in schedules or analyses prepared from the Company’s
accounting records, attached hereto as Exhibit 11, and found them to be in
agreement,

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 October 21, 2010.

Chan Tak Yuen
Chief Executive Officer

Dave J, Hotsley
Chief Financial Officer

(HK) 02826/183/PURCHASE. AGT/Eucalyplus, P A.doc
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