UNDERWRITING AGREEMENT
Dated Effective November 28, 2011
Crown Point Ventures Ltd.
Suite 460, 910 —"7Avenue SW
Calgary, Alberta
T2P 3N3

Attention: Mr. Murray D. McCartney
President and Chief Executive Officer

Dear Sir:

Re: Offering of Common Shares of Crown Point Ventues Ltd.

Casimir Capital Ltd. (thelead Underwriter") and Canaccord Genuity Corp. and Cormark Seesriti
Inc. (together with the Lead Underwriter, thenterwriters") understand that Crown Point Ventures
Ltd. (the 'Corporation” or "Crown Point") proposes to issue and sell an aggregate of %368
common shares in the capital of the Corporatioa (Hirm Shares') at a price of $0.95 per Firm Share
(the "Offering").

Upon and subject to the terms and conditions coethin this Agreement, the Underwriters hereby
severally, and not jointly, agree to purchase ftbenCorporation at the Closing Time (as definectimdy

in the respective percentages set forth in Sed®hereof, and the Corporation hereby agrees teiss
and sell to the Underwriters at the Closing Timelalt not less than all, of the 13,685,000 Firnai®s at
the purchase price of $0.95 per Firm Share, faxggregate gross purchase price of $13,000,750.

In consideration of the Underwriters' agreemenptiochase the Firm Shares, the Corporation hereby
grants to the Underwriters an option (tlavér-Allotment Option™) to purchase from the Corporation, at
the Underwriters' election, up to an additional52,d50 Common Shares (th@®ption Shares' and
together with the Firm Shares, th@ffered Shareg) at a price of $0.95 Per Option Share for theppae

of covering over-allotments, if any, and for mark&tbilization purposes. The Over-Allotment Option
may be exercised, in whole or in part, upon writtetice to the Corporation by the Lead Underwriber,
behalf of the Underwriters, specifying the numbeOption Shares to be purchased, any time untd 5:0
p.m. (Calgary time) on that date which is 30 dagkowing the Closing Date (theOver-Allotment
Option Expiry Date"). In the event and to the extent that the Unditevs exercise the Over-Allotment
Option, subject to the terms and conditions herthedf, Underwriters hereby severally, and not jointly
agree to purchase from the Corporation and offerséde to the public on the same terms as the Firm
Shares, the number of Option Shares as to whicltlee-Allotment Option shall have been exercised in
the respective percentages set forth in Sectiohet&of, and the Corporation hereby agrees to iasde
sell such number of Option Shares to the Underwgriae a purchase price of $0.95 per Option Shahe
Underwriters shall not be under any obligation tochase any of the Option Shares prior to the éserc
of the Over-Allotment Option.

The Underwriters shall be entitled (but not obleghtin connection with the offering and sale of the
Offered Shares to retain as sub-agents other eegissecurities dealers and may receive subsergptay
Offered Shares from subscribers from other regsitefealers. The fee payable to any such sub-agent
shall be for the account of the Underwriters.
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The Corporation understands that although thisr dffie Offered Shares is presented on behalf of the
Underwriters as the purchasers, the Underwritert have the right to solicit orders and obtain
substituted purchasers (th®ubstituted Purchasers) for the Offered Shares in the United Stategt{m
manner described in Schedule "A") on behalf ofGlogporation and the obligation of the Underwritiers
purchase the Offered Shares shall be reduced byniheber of Offered Shares purchased by the
Substituted Purchasers. In addition, the Undeevgrishall have the exclusive right to offer foresahd
sell the Offered Shares pursuant to exemptionsruaqu@icable United States securities laws to Qiedli
Institutional Buyers (as defined in Schedule "Ahdalnstitutional Accredited Investors (as defined i
Schedule "A") in the manner described in Schedéleahd in such other jurisdictions as are agreeshup
between the Corporation and the Underwriters. Thoration and Underwriters agree that any offers
and sales of the Offered Shares in the United Stéa¢ will be made in accordance with Schedule, "A"
which is incorporated herein by reference and fgoars of this Agreement; (b) will be conducted utls

a manner so as not to require registration tharadér the U.S. Securities Act; and (c) will be asctéd

by or through an affiliate of an Underwriter thatduly registered as a securities broker-dealeerutie
United States Exchange Act of 1934 and in compé&awith all other United States federal and state
securities laws, and regulatory authority rulesjuding, applicable laws and regulations goverrtimg
registration and conduct of broker-dealers. Eaghsftuted Purchaser (i.e., an Institutional Acdest
Investor) purchasing Offered Shares directly frdme Corporation shall execute and deliver a U.S.
purchaser's representation letter in the form giekglix Il to the U.S. Placement Memorandum.

1. Definitions
In this Agreement:

(@) "ABCA" means theBusiness Corporations Act (Alberta), R.S.A. 2000, c. B-9, as
amended, including the regulations promulgatecetineder;

(b) "Agreement’ means this agreement as amended from time toamdenot any particular
article or section or other portion except as magpecified, and words such &eteof",

"hereta”, "herein" and "hereby" refer to this Agreement as the cdmeguires;

(c) "AIF" means the annual information form of the Corporatdated May 3, 2011 in
respect of the year ended August 31, 2010;

(d) "Applicable Securities Laws means, collectively, the Canadian Securities Land the
U.S. Securities Laws;

(e) "ASC" means the Alberta Securities Commission;

()] "BCBCA" means theBusiness Corporations Act (British Columbia), S.B.C. 2002, c.57,
as amended, including the regulations promulgdteceunder;

(@) "Business Day means a day, other than a Saturday, a Sundaylay an which chartered
banks are not open for business in Calgary, Alberta

(h) "CanAmericas’ means CanAmericas (Argentina) Energy Ltd.;

0] "Closing Dateé' means December 15, 2011 or such other date ddritierwriters and the
Corporation may agree;
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)] "Closing Time' means 6:30 a.m. (Calgary time) or such other tiomethe Closing Date,
as the Underwriters and the Corporation may agree;

(k) "Common Share§ means the common shares in the capital of thep@ation and,
where appropriate in the context, includes the i@de&Shares;

()] "Corporation™ or "Crown Point" means Crown Point Ventures Ltd., a corporatioly du
incorporated pursuant to the BCBCA,;

(m) "Corporation's Auditors” means (i) from the date of their appointment &g t
Corporation’s auditors to and including Septemb#&r 2011, Smythe Ratcliffe LLP,
Chartered Accountants, Vancouver, British Columhbiad (ii) on and after September 21,
2011, KPMG LLP, Chartered Accountants, Calgary,effé;

(n) "Corporation's counsel' means Burnet, Duckworth and Palmer LLP or sutterotegal
counsel as the Corporation, with the consent ofth@erwriters, may appoint;

(0) "Crown Point S.A." means Crown Point Oil & Gas S.A;;

(p) "CSA" means the Canadian Securities Administrators;

() "distribution " means distribution " or "distribution to the public", as the case may be,
as defined under the Canadian Securities Laws distribute™ has a corresponding
meaning;

n "Documents means all financial statements, management irdéon circulars, annual

information forms, material change reports, businesquisition reports or other
documents issued by the Corporation, whether befoedter the date of this Agreement,
that are required by Canadian Securities Laws tinberporated by reference into the

Prospectus;
(s) "Due Diligence Sessidrshall have the meaning set forth in Section B@teof;
(® "Exchangé means the TSX Venture Exchange;
(u) "Final Passport System Decision Documehineans a receipt for the Prospectus issued

in accordance with the Passport System;

(V) "Financial Statements means, collectively, the financial statementshef Corporation
contained in, or incorporated by reference inte, Biwospectuses, including the notes to
such statements and any related auditors' repaticim statements;

(w) "GCA" means Gaffney, Cline & Associates Inc., independell and gas reservoir
engineers;
(x) "GCA Report" means the revised independent engineering evatuaft the crude oll,

natural gas liquids and natural gas reserves oCtrporation and its Subsidiaries as at
September 30, 2010 prepared by GCA and dated DezemB010;

) "Governmental Authority " means, without limitation, any national, fedegalvernment,
province, state, municipality or other politicalbslivision of any of the foregoing, any
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entity exercising executive, legislative, judicieggulatory or administrative functions of
or pertaining to government and any corporatiorotbrer entity owned or controlled
(through stock or capital ownership or otherwisgphy of the foregoing;

"Information Circular " means the management information circular ofGloeporation
dated April 14, 2011 for the annual general meetihghareholders of the Corporation
held on May 19, 2011;

"Material Adverse Effect’ means any material adverse change in or effecthen

business, assets or properties (including the @il @as Properties), affairs, liabilities
(contingent or otherwise), results of operationapi@al or condition (financial or

otherwise) of the Corporation and the Subsidiatessn as a whole;

"material changé€’, "material fact" and 'misrepresentatiorf shall have the meanings
ascribed thereto under the Canadian Securities Laws

"MI 11-102" means Multilateral Instrument 11-102Passport System of the CSA, as
amended or replaced,

"National Instrument 44-101' means National Instrument 44-101 Short Form
Prospectus Distributions, of the CSA, as amended or replaced;

"National Instrument 51-101' means National Instrument 51-101 Sandards of
Disclosure for Oil and Gas Activities, of the CSA, as amended or replaced,;

"NP 11-202 means National Policy 11-20Z2rocess for Prospectus Reviews in Multiple
Jurisdictions, of the CSA, as amended or replaced;

"Oil and Gas Properties means collectively, the interests, rights, assatel/or
properties held by the Corporation or the Subsigsafas the case may be) in (i) the Lagos
del Desierto (El Valle) concession in the San Jdogein in the Province of Chubut,
Argentina; (ii) the Laguna de Piedra concessiothenNeuquén Basin in the Province of
Rio Negro, Argentina; (iii) the Cerro los Leonesicession in the Neuquén Basin in the
Province of Mendoza, Argentina; and (iv) the CaifaBamirez concession in the North
San Jorge Basin in the Province of Chubut, Argantin

"Over-Allotment Option Closing Date' means the date, which shall be a Business Day,
as set out in the Over-Allotment Option Notice,soch other date as the parties hereto
may mutually agree upon in writing, provided thatmio event shall the Over-Allotment
Option Closing Date occur later than the Over-Atlent Option Expiry Date;

"Over-Allotment Option Closing Time" means 6:30 a.m. (Calgary time) or such other
time on the Over-Allotment Option Closing Date &® {parties hereto may mutually
agree;

"Over-Allotment Option Notice" has the meaning set forth in paragraph 13(bhif t
Agreement;

"Passport Systerh means the system for review and procedures fer filng of
prospectuses and related materials in one or manadian jurisdictions pursuant to Ml
11-102 and NP 11-202;
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"Preliminary Passport System Decision Documehimeans a receipt for the Preliminary
Prospectus issued in accordance with the Passysidrf;

"Preliminary Prospectus’ means the English language version of the prabmy short
form prospectus of the Corporation to be dated Bwes 2, 2011 and any amendments
thereto, in respect of the distribution of the @ Shares, including the Documents;

"Preliminary U.S. Placement Memoranduni means the preliminary U.S. Placement
Memorandum and any amendments thereto, includireg Rheliminary Prospectus,
prepared for the offering of the Offered SharetheaUnited States, in the form agreed to
by the Corporation and the Underwriters;

"Prospectu$ means the English language version of the (fishbrt form prospectus of
the Corporation and any amendments thereto, irecesy the distribution of the Offered
Shares, including the Documents;

"Prospectusesmeans, collectively, the Preliminary Prospectod the Prospectus;

"Public Record' means all information filed by or on behalf oét@orporation, including
any predecessor entities of the Corporation, with $ecurities Commissions, including
the Documents, the Prospectuses, any Supplemévitetgrial and any other information
filed with any Securities Commission in compliance,intended compliance, with any
Applicable Securities Laws, and which is availalite the public for review at
www.sedar.com

"Qualifying Provinces' means each of the provinces of Canada, exclu@Qungpec;

"Response’s means the responses delivered on behalf of thgpdCation by certain
officers of the Corporation at the Due DiligencesSen;

"SEC" means the United States Securities and Exchanger@ssion;

"Securities Commissions means the securities commissions or similar &guy
authorities in the Qualifying Provinces;

"Securities Laws means, unless the context otherwise requiregpgdlicable securities
laws in each of the Qualifying Provinces and thpliapble securities laws of all other
jurisdictions other than the Qualifying Provincaswhich the Offered Shares are offered
for sale, as applicable, and the respective ragak@nd rules made thereunder, together
with applicable published fee schedules, prescribeats, policy statements, national or
multilateral instruments, orders, blanket rulingel aother regulatory instruments of the
securities regulatory authorities in such jurigdies, and Canadian Securities Law$
means the Securities Laws in each of the Qualiffirayinces;

"SEDAR" means the System for Electronic Document Analgsid Retrieval, available
at www.sedar.com

"Selling Dealer Groug' means the dealers and brokers other than therntirs and
their U.S. broker-dealer affiliates who participatethe offer and sale of the Offered
Shares pursuant to this Agreement;
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(yy) "Standard Listing Conditions" has the meaning ascribed thereto in subsectieh 4(
hereof;

(zz)  "Stock Option Plan' means the Corporation's stock option plan;
(aaa) "subsidiary" has the meaning ascribed thereto in the ABCA,;

(bbb) "Subsidiary" means, individually, Crown Point S.A. or CanAnoaxs and Subsidiaries'
means Crown Point S.A. and CanAmericas collectjvely

(ccc) "Supplementary Material” means, collectively, any amendment to the Prelary
Prospectus or Prospectus, any amended or supplinéheliminary Prospectus or
Prospectus or any ancillary material, informatiemidence, return, report, application,
statement or document which may be filed by or ehaltf of the Corporation under the
Canadian Securities Laws;

(ddd) "Swaps$ means any transaction which is a rate swap tchiosa basis swap, forward rate
transaction, commodity swap, commodity option, Bgor equity index swap, equity or
equity index option, bond option, interest rateiapt foreign exchange transaction, cap
transaction, floor transaction, collar transactimmrency swap transaction, cross-currency
rate swap transaction, currency option, forware,sekchange traded futures contract or
any other similar transaction (including any optienth respect to any of these
transactions or any combination of these transag)jo

(eee) "Underwriters' counsel' means Fraser Milner Casgrain LLP or such othgalleounsel
as the Underwriters, with the consent of the Cafon, may appoint;

(fff) "United States or "U.S" means the United States of America, its term®riand
possessions, any state of the United States argistréct of Columbia;

(ggg) "U.S. Placement Memorandurth means the U.S. private placement memorandum and
any amendments thereto, including the Prospecttepaped for the offering of the
Offered Shares in the United States, in the formeed) to by the Corporation and the
Underwriters;

(hhh) "U.S. Securities Act means the United States Securities Act of 198%mended; and

(iir) "U.S. Securities Laws means the United States federal securities lamgduding the
U.S. Securities Act, and applicable state secaritiess.

In addition, unless otherwise defined herein céipéd terms shall have the meanings ascribed thénet
the Prospectuses.

2. Underwriting Fee

In consideration for their services in underwritithg distribution of and purchasing the Offered8ba
the Corporation agrees to pay to the UnderwritetheaClosing Time and at any Over-Allotment Option
Closing Time, a fee (theUhderwriting Fee") equal to the amount of $0.057 per Offered Share
purchased (being an aggregate amount of $780,04$8%7,051.75 if the Over-Allotment Option is
exercised in full), including any Offered Sharesghased by the Underwriters as principal hereunder,
and for which the subscription is accepted by tl@pGration. Notwithstanding the foregoing, the
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Underwriters shall be entitled to the Underwritifge in respect of Offered Shares sold directlyhwy t
Corporation to Substituted Purchasers hereunder.

The Underwriting Fee may, at the sole option of tmelerwriters, be deducted from the aggregate gross
proceeds of the sale of the Offered Shares andelifor the account of the Underwriters. For tgea
certainty, the services provided by the Underwsiter connection herewith will not be subject to the
Goods and Services Tax@ST") provided for in theExcise Tax Act (Canada) and taxable supplies
provided will be incidental to the exempt financgdrvices provided. However, in the event that the
Canada Revenue Agency determines that GST profded theExcise Tax Act (Canada) is exigible on
the Underwriting Fee, the Corporation agrees totpayamount of GST forthwith upon the request ef th
Underwriters. The Corporation also agrees to payUhderwriters’ expenses as set forth in Section 10
hereof.

3. Quialification for Sale

(@) The Corporation represents and warrants to the tdmilers that it is eligible to use the
short form prospectus offering qualification systei®scribed in National Instrument
44-101 for the distribution of the Offered Shares.

(b) The Corporation shall elect and comply in all malerespects with the Passport System
and shall:

0] not later than 5:00 p.m. (Calgary time) on Decenh&011, have:

(A) prepared and filed the Preliminary Prospectus atigtrodocuments
required under the Canadian Securities Laws with Securities
Commissions and designated the ASC as the princggallator under
the Passport System; and

(B) obtained from the ASC a Preliminary Passport Systestision
Document, evidencing that a receipt for the Prelary Prospectus has
been issued in Alberta and Ontario and has beemeattéo have been
issued in each of the Qualifying Provinces otheantmlberta and
Ontario;

(i) forthwith after any comments with respect to thelifrinary Prospectus have
been received from the Securities Commissions butater than December 9,
2011 (or such later date as may be agreed to imgitby the Corporation and
the Underwriters), have:

(A) prepared and filed the Prospectus and other dodsmmequired under
the Canadian Securities Laws with the Securitian@sssions; and

(B) obtained from the ASC a Final Passport System eciBocument,
evidencing that a receipt for the Prospectus has ligsued in Alberta
and Ontario and has been deemed to have been issweth of the
Qualifying Provinces other than Alberta and Ontado otherwise
obtained a receipt for the Prospectus from eachthef Securities
Commissions;
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and otherwise fulfilled all legal requirements teable the Offered Shares to be offered
and sold to the public in each of the QualifyingWnces through the Underwriters or
any other investment dealer or broker registerethénapplicable Qualifying Province;
and

(iir) until the completion of the distribution of the @&féd Shares in accordance
with the terms hereof, use its reasonable commesnffarts to take such
additional steps and proceedings that from timgénte may be required under
the Canadian Securities Laws in each Qualifyingvifoe to continue to
qualify the Offered Shares for distribution or, tire event that the Offered
Shares have, for any reason, ceased to so qualigain qualify the Offered
Shares for distribution and, to the extent withia tontrol of the Corporation,
to qualify the Offered Shares to be offered andd,sat accordance with
Schedule "A" hereto, in transactions exempt fromnot subject to the
registration requirement of the U.S. Securities. Act

Prior to the filing of the Prospectuses and duthmgperiod of distribution of the Offered

Shares, prior to the filing with any Securities Qoissions of any Supplementary
Material or any documents incorporated by referaheeein after the date hereof, the
Corporation shall have allowed the Underwriters dahd Underwriters’ counsel to

participate fully in the preparation of, and to epye the form of, such documents (such
approval not to be unreasonably withheld) and teehaeviewed any documents

incorporated by reference therein.

During the period from the date hereof until cortipte of the distribution of the Offered

Shares, the Corporation shall allow the Underwsiter conduct all due diligence which
they may reasonably require in order to fulfill thebligations as underwriters and in
order to enable the Underwriters responsibly tocetee the certificates required to be
executed by them in the Prospectuses or in anylSweptary Material. Without limiting

the generality of the foregoing, the Corporatioalsimake available its directors, senior
management and audit committee, and shall useoitsmercially reasonable efforts to
cause the Corporation’s Auditors, GCA, legal colirzse other experts (if any) to be
available, to answer any questions which the Undis may have and to participate in
one or more due diligence sessions to be held fwitdnte Closing Time (collectively, the
"Due Diligence Sessidi). The Underwriters shall distribute a list ofiiklgn questions to

be answered in advance of such Due Diligence Sessid the Corporation shall provide
written responses to such questions and shalltssesommercially reasonable efforts to
have the Corporation’s Auditors, GCA, legal coursetl other experts provide written
responses to such questions at a reasonable tiagvamce of the Due Diligence Session.

The Corporation shall take or cause to be takerswdh other steps and proceedings,
including fulfilling all legal, regulatory and otheequirements, as required under the
Applicable Securities Laws, to qualify the Offer8dares for distribution to the public in

the Qualifying Provinces and, to the extent withire control of the Corporation, to

gualify the Offered Shares to be offered and saoldaccordance with Schedule "A"

hereto, in transactions exempt from or not subjedhe registration requirement of the
U.S. Securities Act, and for sale internationallyp@rmitted by applicable laws, including

the timely filing of all post-Closing notices anilifigs and payment of applicable fees
required under Applicable Securities Laws.
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4. Delivery of Prospectus and Related Documents

The Corporation shall deliver or cause to be deligdewithout charge to the Underwriters and the
Underwriters' counsel the documents set out betdhearespective times indicated:

(@)

(b)

()

(d)

(€)

prior to or contemporaneously, as nearly as pralckc with the filing with the Securities
Commissions of each of the Preliminary Prospechaistiae Prospectus:

0] copies of the Preliminary Prospectus and the Pobspesigned as required by
the Canadian Securities Laws;

(i) copies of the Preliminary U.S. Placement Memorandaththe U.S. Placement
Memorandum, respectively, if required by the Undéess; and

(iii) copies of any documents incorporated by refereheeein which have not
previously been delivered to the Underwriters;

as soon as they are available, copies of any Songplary Material, signed as required by
the Canadian Securities Laws and including, in esabe, copies of any documents
incorporated by reference therein which have nanbpreviously delivered to the
Underwriters;

prior to the filing of the Prospectus with the S#oes Commissions, a "comfort letter”
from the Corporation's Auditors and any other aawditwho have audited any of the
financial statements included in or incorporated&fgrence in the Prospectus, dated the
date of the Prospectus, addressed to the Undersvrited satisfactory in form and
substance to the Underwriters and the Underwritshsel, acting reasonably, to the
effect that they have carried out certain procesiyserformed for the purposes of
comparing certain specified financial informationdapercentages appearing in the
Prospectus and the documents incorporated theyeiférence with indicated amounts in
the financial statements or accounting record@fQorporation or other applicable entity
or business and have found such information andepésges to be in agreement, which
comfort letter shall be based on the applicabletarg] review having a cut-off date of not
more than two Business Days prior to the date®Ptospectus;

comfort letters similar to the foregoing shall beypded to the Underwriters with respect
to any Supplementary Material and any other reledasument at the time the same is
presented to the Underwriters for their signatuteifdhe Underwriters' signature is not
required, at the time the same is filed. All swdmfort letters shall be in form and

substance acceptable to the Underwriters and thderdmiters' counsel, acting

reasonably; and

copies of correspondence indicating that the Exgbamas conditionally accepted the
Offering, including the listing of the Offered Skar subject only to satisfaction by the
Corporation of customary post-closing conditionspased by the Exchange (the
"Standard Listing Conditions").

The deliveries referred to in subsections 4(a) 4t shall also constitute the Corporation's consen
the use by the Underwriters and other members @fSélling Dealer Group of the Documents, the
Prospectuses, the Preliminary U.S. Placement Merdara, the U.S. Placement Memorandum and any
Supplementary Material in connection with the affgrand sale of the Offered Shares.
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Commercial Copies

(@)

(b)

()

(d)

The Corporation shall, as soon as possible buhynement not later than 2:00 p.m. (local
time at the place of delivery) on the Business E@lpwing the date of receipt of the
Preliminary Passport System Decision Document erRimal Passport System Decision
Document, as the case may be (or such other daiemeras the Underwriters and the
Corporation may agree), from the Securities Comonssand no later than 2:00 p.m.
(local time) on the first Business Day after the@xion of any Supplementary Material
in connection with the Prospectuses, cause to beeded to the Underwriters, without
charge, commercial copies of the Preliminary Pros®e the Prospectus or such
Supplementary Material in such numbers and in stiths as the Underwriters may
reasonably request by written instructions to tloepGration or the printer thereof given
no later than the time when the Corporation autlesrithe printing of the commercial
copies of such documents.

The Corporation shall cause to be provided to thdddwriters such number of copies of
any documents incorporated by reference in ther®irery Prospectus, the Prospectus or
any Supplementary Materials as the Underwriters reagonably request.

The Corporation will similarly cause to be delivéte the Underwriters, at those delivery
points as the Underwriters may reasonably reqeestmercial copies of the Preliminary
U.S. Placement Memorandum, the U.S. Placement Mamdam and any Supplementary
Material required to be delivered to purchaserprospective purchasers of the Offered
Shares. Each delivery of the Preliminary U.S. Rism@ Memorandum, the U.S.
Placement Memorandum and any such Supplementargrislavill constitute consent by
the Corporation to the use of the Preliminary WP&acement Memorandum, the U.S.
Placement Memorandum and any such Supplementargrislatequired to be prepared
under U.S. Securities Laws by the U.S. registeredkds-dealer affiliates of the
Underwriters and members of the Selling Dealer @r@uany) for the offer and sale of
the Offered Shares in the United States in accoaaith this Agreement.

The Corporation will similarly cause to be delivéte the Underwriters, at those delivery
points as the Underwriters may reasonably requestmmercial copies of any
Supplementary Material required to be delivereguochasers or prospective purchasers
of the Offered Shares.

Material Change and Certain Other Covenants

(@)

During the period of distribution of the Offered&Bés, the Corporation will promptly
inform the Underwriters in writing of the full pastlars of:

0] any material change (actual, anticipated, threaterentemplated or proposed)
in or affecting the business, operations, revenuaapijtal, properties, assets,
liabilities (absolute, accrued, contingent or otfise), condition (financial or
otherwise) or results of operations of the Corporatand the Subsidiaries,
taken as a whole;

(i) the occurrence or discovery of a material factvané which, in any such case,
is, or may be, of such a nature as to:
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(A) render the Preliminary Prospectus, the ProspetttesPreliminary U.S.
Placement Memorandum, the U.S. Placement Memorandurany
Supplementary Material untrue, false or misleadingany material
respect;

(B) result in a misrepresentation in the Preliminaryospectus, the
Prospectus, the Preliminary U.S. Placement Memarandhe U.S.
Placement Memorandum or any Supplementary Matemnial,

© result in the Preliminary Prospectus, the Prospethe Preliminary U.S.
Placement Memorandum, the U.S. Placement Memorandurany
Supplementary Material not complying in any malemspect with the
Applicable Securities Laws,

provided that if the Corporation is uncertain asmuoether a material change, change,
occurrence or event of the nature referred to isghbsection 6(a) has occurred or been
discovered, the Corporation shall promptly inforhe tLead Underwriter of the full
particulars of the occurrence giving rise to theertainty and shall consult with the Lead
Underwriter as to whether the occurrence is of soature prior to making any filing
referred to in paragraph 6(c).

During the period of distribution of the Offered&és, the Corporation will promptly
inform the Underwriters in writing of the full pastlars of:

@ any request of any Securities Commission, the SEGimilar regulatory
authority for any amendment to, or to suspend @vemt the use of, the
Preliminary Prospectus, the Prospectus, the Praimi U.S. Placement
Memorandum, the U.S. Placement Memorandum or dver giart of the Public
Record or for any additional information of a méatkenature;

(i) the issuance by any Securities Commission, the SEGimilar regulatory
authority, the Exchange or any other competentaaityhof any order to cease
or suspend trading of any securities of the Corpmweor of the institution or
threat of institution of any proceedings for thatgose; and

(iii) the receipt by the Corporation of any communicatfcom any Securities
Commission, the SEC or similar regulatory authorttye Exchange or any
other competent authority relating to the PrelimynaProspectus, the
Prospectus, the Preliminary U.S. Placement Memanmandhe U.S. Placement
Memorandum, any part of the Public Record or tistrihution of the Offered
Shares.

The Corporation will promptly comply to the reasbieasatisfaction of the Underwriters
and the Underwriters' counsel with Applicable Séms Laws with respect to any
material change, change, occurrence or event afdhee referred to in subsection 6(a) or
6(b) above and the Corporation will prepare and promptly at the Underwriters'
request, acting reasonably, any amendment to tlespEctus, the U.S. Placement
Memorandum or Supplementary Material as may beiredjuinder Applicable Securities
Laws; provided that the Corporation shall have vedld the Underwriters and the
Underwriters' counsel to participate fully in theeparation of any Supplementary
Material, to have reviewed any other documentsrpa@ted by reference therein and
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conduct all due diligence investigations which thelerwriters may reasonably require in
order to fulfill their obligations as underwritemgd in order to enable the Underwriters to
responsibly execute the certificate required taekecuted by them in, or in connection
with, any Supplementary Material, such approvaltodbe unreasonably withheld and to
be provided in a timely manner. The Corporaticallsiarther promptly deliver to each of
the Underwriters and the Underwriters' counselmyad each Supplementary Material as
filed with the Securities Commissions, and of camfetters with respect to each such
Supplementary Material substantially similar toshoeferred to in Section 4 above.

During the period of distribution of the Offered&és, the Corporation will promptly
provide to the Underwriters for review by the Léddderwriter and the Underwriters'
counsel, prior to filing or issuance:

@ any financial statement of the Corporation;

(i) any proposed document, including any amendmenhé¢oAlF, new annual
information form, material change report, interireport, or information
circular, which may be incorporated, or deemed & ibcorporated, by
reference in the Prospectus, or is intended toilbd &s part of the Public
Record;

(iii) any press release of the Corporation (subject @oGbrporation’'s obligations
under Applicable Securities Laws to make timelycldisure of material
information); and

(iv) any amendment to the Preliminary Prospectus oPtbspectus.

The Corporation will use its commercially reasoeabfforts to maintain its status as a
“reporting issuer” (or the equivalent thereof) motefault of the material requirements of
the applicable Canadian Securities Laws in at leastof the Qualifying Provinces for a

period of 24 months following the Closing Datebéing understood that such covenant
shall not prevent the Corporation from participgtin a merger, amalgamation or other
form of business combination transaction which ltesa the Corporation ceasing to be a
reporting issuer.

The Corporation will use its commercially reasoeagfforts to maintain the listing of the
Common Shares on the Exchange or another recogsipet exchange or quotation
system for a period of at least 24 months followting Closing Date, it being understood
that such covenant shall not prevent the Corporafiom participating in a merger,
amalgamation or other form of business combinatramsaction which results in the
Corporation ceasing to have its Common Sharegll@tethe Exchange.

The Corporation will ensure that the Firm Sharesiable on the Closing Date and the
Option Shares issuable on the Over-Allotment Optidosing Date shall be duly and
validly issued as fully paid and non-assessableesha the capital of the Corporation.

The Corporation will use the net proceeds of tHerofg of the Offered Shares in the
manner specified in the Prospectus.
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Representations and Warranties of the Corporation

(@)

(b)

Each delivery of the Preliminary Prospectus, thespectus, the Preliminary U.S.
Placement Memorandum, the U.S. Placement Memoranaindh any Supplementary
Material pursuant to Section 4 above shall cortstiturepresentation and warranty to the
Underwriters by the Corporation (and the Corporatiereby acknowledges that each of
the Underwriters is relying on such representatiand warranties in entering into this
Agreement) that:

(i)

(ii)

(iii)

all of the information and statements (except imfation and statements
furnished by and relating solely to the Underwsjercontained in the

Preliminary Prospectus, the Prospectus, the Praimi U.S. Placement
Memorandum, the U.S. Placement Memorandum or angpl8mentary

Material, as applicable, including the documentoiporated by reference, as
the case may be:

(A) are at the respective dates of such documents,atmdecorrect in all

material respects;

(B) contain no misrepresentation; and

© constitute full, true and plain disclosure of alhterial facts relating to

the Corporation and the Offered Shares;

the Preliminary Prospectus, the Prospectus, orSampplementary Material, as
applicable, including the documents incorporateddigrence, as the case may
be, comply in all material respects with the amilie Canadian Securities
Laws, including National Instrument 44-101, and tReeliminary U.S.
Placement Memorandum, the U.S. Placement Memoraradhainto the extent
applicable, any related Supplementary Material, glees as to form in all
material respects with applicable U.S. Securitiga/t; and

except as is disclosed in the Public Record, the® been no intervening
material change (adverse material change untilgfibf the Prospectus) (actual,
proposed or prospective, whether financial or otiss), from the date of the
Preliminary Prospectus, the Prospectus, the Praimi U.S. Placement
Memorandum, the U.S. Placement Memorandum and arppl&mentary
Material to the time of delivery thereof, in thesimess, operations, revenues,
capital, properties, assets, liabilities (absolusgcrued, contingent or
otherwise), condition (financial or otherwise) @sults of operations of the
Corporation and its Subsidiaries (taken as a whole)

In addition to the representations and warrantegained in subsection 7(a) hereof, the
Corporation represents and warrants to the Undemsriand acknowledges that each of
the Underwriters is relying upon such represematiand warranties in entering into this
Agreement, that:

(i)

the Corporation and each of the Subsidiaries srporation duly incorporated,
continued or amalgamated and validly existing anddod standing under the
laws of the jurisdiction in which it was incorpoed{ continued or

amalgamated, as the case may be, has all reqo@sperate power, authority
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and capacity to own, lease or operate its projgesai®l assets as described in
the Prospectus (including the Oil and Gas Promyrtend no steps or
proceedings have been taken by any person, vojuotaotherwise, requiring
or authorizing its dissolution or winding up, angetCorporation has all
requisite corporate power and authority to entéo this Agreement and to
carry out its obligations hereunder;

the Corporation is the registered and beneficidddro of (a) 69,250,000
(98.929%) of the issued and outstanding ordinaoyninative, non-endorsable
shares of nominal value of Crown Point S.A. (t@edinary Shares"), and the
remaining 750,000 Ordinary Shawa® held of record by Mateo Turic (746,589
or 1.067%) and Alfredo Boucher (3,411 or 0.005%) tmust for the
Corporation; and (b) 100% of the issued and oud#tgn securities of
CanAmericas; in each case, free and clear of altgages, charges, pledges,
security interests, encumbrances, claims or demahdssoever and no person
or other entity has any agreement, option, rightpovilege (whether pre-
emptive or contractual) to purchase or receive o@pable of becoming an
agreement or a right to purchase or receive) from €orporation or the
Subsidiaries any issued or unissued securitidseoStibsidiaries;

the Corporation and each of the Subsidiaries idifgpdato carry on business as
described in the Prospectus under the laws of @addiction in which it
carries on its business;

other than the Subsidiaries, the Corporation hagwestment in any person
which is material to the business and affairs ef@orporation;

the Corporation is a "reporting issuer" under tlmn&lian Securities Laws of
each of the provinces of Alberta and British Colienls not in default of any
material requirement of such Canadian Securitiegsl.& not included on a list
of defaulting reporting issuers maintained by tlezBities Commissions in
such provinces, and will be, at the Closing Timegjporting issuer under the
Canadian Securities Laws of each of the Qualiff#ngvinces;

each of the execution and delivery of this Agreenserd the performance by
the Corporation of its obligations hereunder, idohg the allotment,
reservation, issuance and delivery of the Offerbdr&s, do not and will not
conflict with or result in a breach or violation afy of the terms or provisions
of, or constitute a default under (whether afteicgoor lapse of time or both),
(a) any statute, rule or regulation applicable fte Corporation including
applicable Securities Laws and the rules and réiguks of the Exchange; (b)
the constating documents or resolutions of thectbrs or shareholders of the
Corporation and the Subsidiaries which are in efa¢dhe date hereof; (c) any
mortgage, note, indenture, contract, agreemenit jeenture, partnership,
instrument, lease or other document to which thep@ation or any of the
Subsidiaries is a party or by which it is boundclimling any agreement
relating to the Oil and Gas Properties); or (d) ardgment, decree or order
binding the Corporation or the Subsidiaries or pheperty or assets thereof
(including relating to the Oil and Gas Properties);
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the Corporation is in compliance in all materiatpects with its timely and
continuous disclosure obligations under applicabézurities Laws and the
rules and regulations of the Exchange and, withmiting the generality of the
foregoing, there has not occurred any material sd@vechange (actual,
anticipated, completed, proposed or threateneddntial or otherwise, in the
assets, liabilities (contingent or otherwise), bhass, affairs, operations,
prospects or capital of the Corporation (on a cheated basis) since August
31, 2010 which has not been publicly disclosed BDAR, all statements set
forth in all documents publicly filed by or on béhaf the Corporation
pursuant to applicable Securities Laws since Au@lst2010, including the
Documents, were true, correct, and complete imaterial respects and did not
contain any misrepresentation as of the date oh statements and the
Corporation has not filed any confidential mateciaange reports since the date
of such statements which remains confidential dlseatlate hereof;

any and all of the agreements and other documendtsnatruments, pursuant to
which the Corporation and the Subsidiaries holgerty and assets (including
any interest in, or right to earn an interest imy aroperty (including the Oil
and Gas Properties)) are valid and subsisting agrets, documents or
instruments in full force and effect, enforcealeccordance with their terms;
neither the Corporation nor its Subsidiaries, gdiegble, is in default, and to
the Corporation's knowledge none of the other gaittiereto are in default, of
any of the provisions of any such agreements, deatsror instruments, except
where any such default would not have a Materiateksle Effect, nor to the
Corporation's knowledge has any such default blbegeal, and such properties
and assets are in good standing under the apmissdélutes and regulations of
the jurisdictions in which they are situated; alaterial leases, licenses,
concessions, claims or other property rights purstawhich the Corporation
derives the interests thereof in such property assbts are in good standing
and there has been no default under any such lesesese concession, claim or
property right, except where such default would Imte a Material Adverse
Effect. Except as disclosed in the Prospectus, ho knowledge of the
Corporation, after due inquiry, the Oil and Gas perties (including any
interest, or right to earn an interest, thereim®) @ot subject to any right of first
refusal or purchase or acquisition right, otherntlihose negotiated in the
normal course of business or for the benefit of @arporation or any
Subsidiary or mandated by the applicable GovernaheAuthority in the
jurisdictions in which the Oil and Gas Properties lacated,;

except as disclosed in the Prospectus, all leisesses, concessions, claims or
other property rights through which the Corporateomd the Subsidiaries hold
an interest (including any interest in, or rightern an interest in, any property
(including the Oil and Gas Properties)) have beatidly recorded in
accordance with all applicable laws and are vahd aubsisting; and such
leases, concessions, claims or other propertysighe sufficient to permit the
holder thereof to explore for, to produce and el petroleum, natural gas and
related hydrocarbons relating thereto, free androté any liens, charges or
encumbrances and no material commission, royaitgnse fee or similar
payment, other than those previously disclosedriting to the Underwriters
and payable to Governmental Authorities in accotdamith applicable laws, is
payable to any person in connection therewith;
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the Prospectus contains a full, complete and atew@nmary description of
all property rights held by the Corporation and 8wbsidiaries (including in
respect of the Oil and Gas Properties and all ageaerelated thereto), and no
other property or assets are necessary for theucorad the business of the
Corporation and the Subsidiaries as currently cotedl) and the Corporation
does not know of any claim or the basis for anyneléhat might or could
materially and adversely affect the right theremfuse, transfer or otherwise
explore for and produce and sell the petroleumurabtgas and related
hydrocarbons in respect of such properties;

the Corporation made available to GCA, prior to tésuance of the GCA
Report and for the purpose of preparing such repdirinformation reasonably
requested by GCA, which information did not contaamy material
misrepresentation at the time such information ves provided. The
Corporation has no knowledge of a material advehsage in any information
provided to GCA since that date. GCA has represieatehe Corporation that
the GCA Report fully complies with the requiremenfsNational Instrument
51-101 as at the date thereof and the GCA Repadorably presents the
Corporation's proved and probable reserves ataiideitto the properties
evaluated therein, as applicable, as at the datedsttherein, based upon
information available at the time the GCA Reportswarepared and the
assumptions as to the commodity prices and costsioed therein;

the GCA Report accurately and completely sets falitimaterial facts relating
to the reserves in respect of the properties thattlae subject of the GCA
Report as at the date stated therein and, sincelates of preparation of the
GCA Report, there has been no change of which thrpdtation is aware that
would render the GCA Report to be incorrect in amaterial respect;

neither GCA nor any other independent evaluatarooisultant engaged by the
Corporation has updated the GCA Report or indepghdeevaluated the
proved or probable reserves or other resourceibudtible to the properties
evaluated therein (or any part thereof) or theuesss attributable to any other
properties in which the Corporation has an interest

based upon representations made to the Corporaio®CA, GCA is an
independent qualified reserves evaluator pursuamational Instrument 51-
101,

neither the Corporation nor any Subsidiary is iolation of its constating
documents or in default in the performance or olzsere of any obligation,
agreement, covenant or condition contained in amyract, indenture, trust
deed, mortgage, loan agreement, note, lease aragheement or instrument to
which it is a party or by which it or its propentgay be bound (including in
respect of the Oil and Gas Properties), excepaah e€ase as would not have a
Material Adverse Effect;

to the knowledge of the Corporation, no countegpdd any obligation,

agreement, covenant or condition contained in amyract, indenture, trust
deed, mortgage, loan agreement, note, lease aragheement or instrument to
which it is a party is in default in the performanor observance thereof
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(including in respect of the Oil and Gas Prope)fiexcept in each case as
would not have a Material Adverse Effect;

except as disclosed in the Prospectus or as ogewisclosed in writing to the
Underwriters, neither the Corporation nor any Sdibsy has approved, or
entered into any agreement in respect of: (a) tnehase of any material
property or assets or any interest therein or dihe sransfer or other disposition
of any material property or assets or any intetkstein currently owned,
directly or indirectly, by the Corporation or anulisidiary, whether by asset
sale, transfer of shares or otherwise other tharhen ordinary course of
business; or (b) any change in control of the Cajian (by sale, transfer or
other disposition of shares or sale, transfer,el@asother disposition of all or
substantially all of the property and assets of @weporation); or (c) to the
knowledge of the Corporation, a proposed plannsgadgition of shares by any
shareholder who owns, directly or indirectly, 10%naore of the outstanding
shares of the Corporation;

the Financial Statements have been prepared inrdsooee with Canadian
generally accepted accounting principles and ptefary in all material
respects, the consolidated financial condition loé tCorporation and the
Subsidiaries as at the dates thereof and the ddatsd results of the
operations and cash flows of the Corporation arel S$lubsidiaries for the
periods then ended and contain and reflect adeguatesions or allowance for
all reasonably anticipated liabilities, expensed lsses of the Corporation, as
applicable, and there has been no material chamgedgounting policies or
practices of the Corporation since August 31, 20&X;ept as has been
disclosed in the Prospectus;

the AIF is a "current AIF" as such term is definad\ational Instrument 44-
101 and the Corporation is qualified to file a $h@wrm prospectus in
accordance with National Instrument 44-101;

since August 31, 2010, (a) there has been no charthe condition (financial
or otherwise), or in the properties, capital, afaprospects, operations, assets
or liabilities of the Corporation, whether or noiseng in the ordinary course of
business which would have a Material Adverse Effant (b) there have been
no transactions entered into by the Corporatidmgrathan those in the ordinary
course of business or disclosed in writing to thedé&fwriters, except as
disclosed in the Prospectus;

all taxes (including income tax, capital tax, pdytaxes, employer health tax,
workers' compensation payments, property taxestoousnd land transfer
taxes), duties, royalties, levies, imposts, assestn deductions, charges or
withholdings and all liabilities with respect thevencluding any penalty and
interest payable with respect thereto (collectivEliaxes') due and payable by
the Corporation and the Subsidiaries have been papt where the failure to
pay Taxes would not constitute an adverse matéaietl in respect of the
Corporation or have a Material Adverse Effect. #lk returns, declarations,
remittances and filings required to be filed by t8@erporation and the
Subsidiaries have been filed with all appropriatv&nmental Authorities and
all such returns, declarations, remittances amflare complete and accurate
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and no material fact or facts have been omittedetrem which would make
any of them misleading, except where the failuréléosuch documents would
not constitute an adverse material fact in respéthe Corporation or have a
Material Adverse Effect. To the knowledge of therf@wation, no examination
of any tax return of the Corporation or any Sulasigis currently in progress
and there are no issues or disputes outstanding amy Governmental
Authority respecting any Taxes that have been paidnay be payable, by the
Corporation or the Subsidiaries, in any case, exaéygre such examinations,
issues or disputes would not constitute an adveederial fact in respect of the
Corporation or have a Material Adverse Effect;

based upon representations made by the Corpomtidwiditors to the
Corporation, the Corporation’s Auditors, who auditie audited Financial
Statements and who provided their audit reporteiierare independent public
accountants as required under Canadian Securées.LThere has never been
a "reportable event" (within the meaning of Natiohastrument 51-102 -
Continuous Disclosure Obligations) between the Corporation and the
Corporation's Auditors;

the Corporation maintains a system of internal anting controls sufficient to
provide reasonable assurances that (a) transaetrenexecuted in accordance
with management's general or specific authorizateord (b) transactions are
recorded as necessary to permit preparation ofndiah statements in
conformity with Canadian generally accepted acdagnprinciples and to
maintain accountability for assets;

other than as set forth in the Prospectus, no pehss or will have at the
Closing Time any agreement or option, or right owvilege (whether pre-

emptive or contractual) to purchase or receive o@pable of becoming an
agreement or a right to purchase or receive) fleenGorporation any unissued
shares or securities of the Corporation;

except as disclosed in the Prospectus there igreement in force or effect
which in any material manner affects or will afféicé voting or control of any
of the securities of the Corporation or of the Sdibsies;

other than as set forth in the Prospectus, nonthefdirectors, officers or
employees of the Corporation, any person who owlirectly or indirectly,
more than 10% of any class of securities of thep@m@tion or securities of any
person exchangeable for more than 10% of any abhssecurities of the
Corporation, or any associate or affiliate of ahyhe foregoing, had or has any
material interest, direct or indirect, in any tracison or any proposed
transaction (including any loan made to or by amghsperson) with the
Corporation which, as the case may be, materifigcts, is material to or will
materially affect the Corporation;

other than as disclosed in the Prospectus theremagtions, suits, judgments,
investigations, inquiries or proceedings of anydkimhatsoever outstanding
(whether or not purportedly on behalf of the Cogtian or any Subsidiary), or
to the knowledge of the Corporation, pending oedlbened against or affecting
the Corporation, any of the Subsidiaries or thespective directors or officers
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(in their capacities as such), at law or in eqoitypefore or by any commission,
board, bureau or agency of any kind whatsoever @nthe knowledge of the
Corporation, neither the Corporation nor any of Swbsidiaries is subject to
any judgment, order, writ, injunction or decree, aadly rule, policy or
regulation of any Governmental Authority, whichther separately or in the
aggregate, would have a Material Adverse Effeavauld adversely affect the
ability of the Corporation to perform its obligat®under this Agreement;

no legal or governmental proceedings or inquirigs dmy Governmental
Authority are pending to which the Corporation ay &f the Subsidiaries is a
party or to which any of its property interestsassets is subject (including any
interest in the Oil and Gas Properties) that waelslilt in the revocation or
modification of any certificate, authority, perroitlicense necessary to conduct
the business now conducted by the Corporation hedsubsidiaries which, if
the subject of an unfavourable decision, rulinjring would have a Material
Adverse Effect and, to the knowledge of the Corpona no such legal or
governmental proceedings or inquiries have beesatBned against or are
contemplated with respect to the Corporation orStiesidiaries or with respect
to any of their properties and assets (including iaterest in the Oil and Gas
Properties);

(a) neither the Corporation nor any Subsidiarylteen nor is in violation of, in
connection with the ownership, use, maintenanceperations of its property
and assets (including the Oil and Gas Propertas),federal, provincial, state,
local, municipal or foreign statute, law, rule, wgion, ordinance, code, policy
or any judicial or administrative interpretatioretbof, including any judicial or
administrative order, consent, decree or judgmegigting to pollution or
protection of human health, the environment (inclgdambient air, surface
water, groundwater, land surface or subsurfacdajtia wildlife, including
laws and regulations relating to the release watfened release of chemicals,
pollutants, contaminants, wastes, toxic substantezardous substances,
petroleum or petroleum products (collectivelidazardous Materials’) or to
the manufacture, processing, distribution, useattnent, storage, disposal,
transport or handling of Hazardous Materials (aiilely, "Environmental
Laws"), except as would not have a Material Adverseeéff (b) the
Corporation and the Subsidiaries have all perraiihorizations and approvals
required under any applicable Environmental Lawd ame each in compliance
with their requirements, except as would not ha\daderial Adverse Effect,
and (c) to the knowledge of the Corporation, tteeeno pending or threatened
administrative, regulatory or judicial actions, tsuidemands, demand letters,
claims, liens, notices of non-compliance or viaafi investigation or
proceedings relating to any Environmental Laws reggathe Corporation or any
Subsidiary, which if determined adversely, wouldséna Material Adverse
Effect;

the Corporation and each Subsidiary has conducted i® conducting its
business in material compliance with all applicables, rules and regulations
and, in particular, all applicable licensing andvieEsnmental legislation,
regulations or by-laws or other lawful requirememfs any Governmental
Authority applicable to it in each jurisdiction which it carries on business and
holds all licenses, registrations, permits, authesriand qualifications (it being
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understood that permits are required and will Havbe obtained to carry out
certain future exploration and other activities)aith jurisdictions in which it

carries on business which are necessary to carrytsobusiness as now
conducted, except as would not have a Material Aav&ffect, and all such
licenses, registrations, permits, authorities andlifications are valid and
existing and in good standing, and there is nogedmg, inquiry or action by
any Governmental Authority, actual, potential ay, the knowledge of the
Corporation, threatened, against the Corporatitating to the revocation or
modification of any such licenses, registrationgrnmts, authorities or
qualifications which if the subject of an unfavdoie decision, ruling or

finding, would have a Material Adverse Effect;

there are no orders, rulings or directives issuediathe knowledge of the

Corporation, pending or threatened against the @atjn or any Subsidiary

under or pursuant to any Environmental Laws reggirany work, repairs,

construction or capital expenditures with respedhe property or assets of the
Corporation or the Subsidiaries (including in relatto the Oil and Gas

Properties) which would reasonably be expectedateeta Material Adverse

Effect;

neither the Corporation nor any Subsidiary is stilfj@ any contingent or other
liability relating to the restoration or rehabititan of land, water or any other
part of the environment or noncompliance with Eowmental Laws which
would reasonably be expected to have a MateriakbfsdyEffect;

no approval, authorization, consent or other oadeand no filing, registration

or recording with, any Governmental Authority ohet person is required of
the Corporation in connection with the executiod aelivery of or with the

performance by the Corporation of this Agreemeepk (a) those which have
been obtained or those which may be required aallllsd obtained prior to the
Closing Time under Applicable Securities Laws c thles of the Exchange,
including in compliance with Applicable Securitieaws with regard to the
distribution of the Offered Shares in the QualifyiRrovinces, and (b) such
post-Closing notice, fee and filings with the Sé&es Commissions and the
Exchange as may be required in connection wittQtfiering;

the execution and delivery of this Agreement ane performance of the
transactions contemplated hereunder have beeradthprized by all necessary
corporate action of the Corporation, and this Agreet has been duly executed
and delivered by the Corporation and constitutealia and binding obligation
of the Corporation, enforceable against the Cotmmran accordance with its
terms, except as enforcement thereof may be limigd (i) applicable
bankruptcy, insolvency, moratorium, reorganizatiom other laws affecting
creditors' rights generally, (ii) equitable remediencluding the remedies of
specific performance and injunctive relief, beingitable only in the discretion
of the applicable court; (iii) the statutory antiénent powers of a court to grant
relief from forfeiture, to stay execution of prode®ys before it and to stay
executions on judgments; (iv) the applicable lawgarding limitations of
actions; (v) enforceability of provisions which port to sever any provision
which is prohibited or unenforceable under applieddw without effecting the
enforceability or validity of the remainder of suadocuments would be
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determined only in the discretion of the courtsi) @nforceability of the
provisions exculpating a party from liability ortgiiotherwise owned by it may
be limited under applicable law; and (vii) thathtig to indemnity, contribution
and waiver under the documents may be limited avaitable under applicable
law;

all necessary corporate action will have been tdlkethe Corporation to carry
out its obligations hereunder and to allot and el the issuance of the
Offered Shares, and upon payment therefor, ther€@ff8hares will have been
validly issued as fully paid and non-assessableeshan the capital of the
Corporation;

the Common Shares are listed and posted for tramlindpe Exchange and all
necessary notices and filings have been made wihad necessary consents,
approvals and authorizations obtained by the Catmor from the Exchange to
ensure that, subject to fulfilling the Standardting Conditions, the Offered

Shares will be listed and posted for trading on Exehange upon their

issuance;

no order, ruling or determination having the effettsuspending the sale or
ceasing the trading in any securities of the Capon has been issued by any
regulatory authority and is continuing in effectdano proceedings for that
purpose have been instituted or, to the knowledigéh® Corporation, are

pending, contemplated or threatened by any regylaiathority;

the authorized capital of the Corporation consist&in unlimited number of
Common Shares without nominal or par value and @imited number of
Class "A" preferred shares issuable in series avigfar value of $1.00 each, of
which, as at the close of business on Decembed11, $54,689,908]Common
Shares were issued and outstanding as fully paddnan-assessable shares in
the capital of the Corporation and no Class "A"fgmed shares were issued
and outstanding and except as disclosed in thepBetsses under the heading
"Consolidated Capitalization" and securities iss@alpursuant to this
Agreement, there are no other securities of thep@ation outstanding or
reserved for issuance;

all of the properties and assets of the Corporaaod the Subsidiaries

(including the Oil and Gas Properties) and theisibess and operations are
insured against loss or damage with responsiblerens on a basis consistent
with insurance obtained by reasonably prudent @pants in comparable

businesses, and such coverage is in full forcesffiedt and the Corporation has
not failed to promptly give any notice of any méatkclaim thereunder;

Computershare Investor Services Inc., at its ppedcoffice in Vancouver,
British Columbia, has been duly appointed as regjisind transfer agent for
the Common Shares;

the minute books and records of the Corporation thedSubsidiaries made
available to counsel to the Underwriters in conioectvith its due diligence
investigation of the Corporation are all of the utenbooks and records of the
Corporation and the Subsidiaries, respectively, aodtain copies of all
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material proceedings of the shareholders, the tdireand all committees of
directors of the Corporation and the Subsidiareethe date of review of such
corporate records and minute books and there haea ho other meetings,
resolutions or proceedings of the shareholdersctdirs or any committees of
the directors of the Corporation or any Subsiditoythe date hereof not
reflected in such minute books and other recorlfierdhan those which are not
material to the Corporation and the Subsidiareeen together as a whole;

the Corporation and the Subsidiaries are in compéawith all laws respecting
employment and employment practices, terms anditons! of employment,

pay equity and wages, except where non-complianttesuch laws could not
reasonably be expected to have a Material AdveffeettEand has not and is
not engaged in any unfair labour practice;

the Prospectus discloses, to the extent require@dnadian Securities Laws,
each material plan for retirement, bonus, stoclclpase, profit sharing, stock
option, deferred compensation, severance or tetimmapay, insurance,
medical, hospital, dental, vision care, drug, sielve, disability, salary
continuation, legal benefits, unemployment benefitacation, incentive or
otherwise contributed to, or required to be cooteld to, by the Corporation
for the benefit of any current or former directoifjcer, employee or consultant
of the Corporation (theEmployee Plans$), each of which has been maintained
in all material respects with its terms and witk tiequirements prescribed by
any and all statutes, orders, rules and regulatibat are applicable to such
Employee Plans;

all information which has been prepared by the Ga@fon relating to the
Corporation, the Subsidiaries and the businesgepty and liabilities thereof
and either provided or made available to the Unde&s, including the
Prospectus and all financial and operational in&dfom provided to the
Underwriters is, as of the date of such informatitme and correct in all
material respects, taken as a whole, and no fad¢aats have been omitted
therefrom which would make such information matbriaisleading;

the Corporation: (i) has not completed any acdoisithat is a "significant

acquisition” (as determined in accordance with Baof National Instrument

51-102) within the 75 days prior to the date of Bespectus and for which the
Corporation has not yet filed a business acquisitEport in accordance with
National Instrument 51-102; and (ii) is not propgsany acquisition that (A)

has progressed to a state where a reasonable pemod believe that the

likelihood of the Corporation completing the acdfios is high, and (B) that

would be a "significant acquisition” (as determimeéccordance with Part 8 of
National Instrument 51-102) if completed as of tia¢e of the Prospectus; in
each case that would require the inclusion of aditenal financial statements
or pro forma financial statements in the Prospegiussuant to Canadian
Securities Laws;

the Corporation is eligible to file a short formoppectus in each of the
Qualifying Provinces pursuant to Canadian Secariti@vs and, on the date of
and upon filing of the Prospectus, there will bedo@uments required to be
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filed under Applicable Securities Laws in connectwith the Offering that will
not have been filed as required;

other than the Underwriters and members of thargeDealer Group, there is
no person acting or purporting to act at the reguweson behalf of the
Corporation that is entitled to any brokerage odér's fee in connection with
the transactions contemplated by this Agreement;

the books of account and other records of the Gatjpm and its Subsidiaries,
whether of a financial or accounting nature or oth&e, have been maintained
in accordance with prudent business practices;

the Corporation is not a party to or bound by agyeament of guarantee,
indemnification (other than an indemnification afedtors and officers in

accordance with the by-laws of the Corporation,emdity agreements and
applicable laws, and indemnification provisions endigency agreements,
underwriting agreements or transfer agency agreenem any other like

commitment of the obligations, liabilities (conter@ or otherwise) or

indebtedness of any other person (other than batwee Corporation and a
Subsidiary of the Corporation);

the Corporation does not have any loans or othéehtedness outstanding
which have been made to or from any of its shadshe| officers, directors or
employees or any other person not dealing at demigh with the Corporation;

the Corporation currently has no plan to issuetasinot in 2010 or thus far in
2011 issued any Common Shares or securities o€Ctmporation on a "flow-
through basis" pursuant to the provisions ofltiteme Tax Act (Canada);

no Securities Commission, other securities comissir similar regulatory

authority, the Exchange or other exchange in Canadgentina or the United

States has issued any order which is currentlytandgng preventing or

suspending trading in any securities of the Corpmmano such proceeding is,
to the knowledge of the Corporation, pending, coyiated or threatened and
the Corporation is not in default of any matereduirement of Securities Laws
or the applicable securities laws of the Unitedestar Argentina;

although it does not warrant title, the Corporatitmes not have any reason to
believe that the Corporation and its Subsidiaries mbt have good and
marketable title to or the irrevocable right to kexp for, produce and sell their
respective petroleum, natural gas and related bwdbons pursuant to
concessions granted by applicable Governmental oAttitbs (for the purposes
of this subsection, the foregoing are referredstohe Tnterests”), and, except
as disclosed on the Public Record, the Corporapresents and warrants that
the Interests are free and clear of all liens, g&srencumbrances, restrictions
or adverse claims created by, through or under Goeporation or its
Subsidiaries;

neither the Corporation nor its Subsidiaries haeeeived notice of any
proceedings relating to the revocation or modifaatof the Oil and Gas
Properties or any related registrations, permitghaxities or qualifications
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which, if the subject of an unfavourable decisiaring or finding, would have
a Material Adverse Effect;

all filings by the Corporation or its Subsidiariegursuant to which the
Corporation has received or is entitled to receyezernment incentives or
rights to explore for and develop oil and naturak,ghave been made in
accordance, in all material respects, with all egple legislation and contain
no misrepresentations of material fact nor omstede any material fact which
would reasonably be expected to cause any amoeniopsly paid to the

Corporation or its Subsidiaries, or previously aett on the accounts thereof,
to be recovered or disallowed:;

any and all operations of the Corporation and itdbs®liaries and to the
Corporation's knowledge, any and all operationstiiyd parties, on or in

respect of the assets and properties (includin@ihand Gas Properties) of the
Corporation and its Subsidiaries, have been coeducataccordance with good
oil and gas industry practices and in material danpe with applicable laws,

rules, regulations, orders and directions of apple Governmental

Authorities;

the Responses given by the Corporation and itstdire and officers in the Due
Diligence Session were and shall be true and domesll material respects as
at the time such Responses were or are given, widResponses taken as a
whole did not and shall not omit any fact or infation necessary to make the
Responses not misleading in light of the circumstanin which such
Responses were or shall be given, provided thattHer purposes of this
subsection 7(b)(lvii), the term "Responses” dodsmaude the portion of such
Responses which are forward-looking or otherwiskateeto projections,
forecasts or estimates of future performance artes

other than as disclosed in the Prospectus and ttharagreements governing
the Corporation’s (i) ownership of the Oil and GRsoperties, and (ii)
production sales contract (copies of which havenbeeovided to the
Underwriters), there are no material contracts gre@ments to which the
Corporation or its Subsidiaries are a party or lmciv they are bound. For the
purposes of this subparagraph, any contract oeagst pursuant to which the
Corporation or its Subsidiaries is, or may reastynab expected to result in, a
requirement of the Corporation or its Subsidiatiesexpend more than an
aggregate of $500,000, or receive or be entitla@teive revenue of more than
$500,000 in either case in the next 12 monthss aut of the ordinary course
of business of the Corporation and its Subsidiaaied is otherwise material,
shall be considered to be material;

other than as set forth in the Public Record, eeitihe Corporation nor its
Subsidiaries is a party to any written consultingtcacts or written contracts of
employment which may not be terminated on one m&ntr less, notice or
which provide for payments occurring on a change coftrol of the
Corporation;
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neither the Corporation nor its Subsidiaries haSwap outstanding and no
Swaps will be entered into by the Corporation or ahits Subsidiaries prior to
the Closing Time;

no officer, director, employee or any other persomh dealing at arm's length
with the Corporation or its Subsidiaries or, to tkeowledge of the
Corporation, any associate or affiliate of any sgpehnson, owns, has or is
entitled to any royalty, net profits interest, @dr interest or any other
encumbrances or claims of any nature whatsoeverchwlire based on
production from the Corporation's and its Subsidg&rconsolidated properties
or assets (including the Oil and Gas Propertiesamy revenue or rights
attributed thereto;

neither the Corporation nor, to its knowledge, ahits shareholders, is a party
to any unanimous shareholders agreement, poolingeagnt, voting trust,

shareholder rights protection plan or other similgge of arrangements in
respect of outstanding securities of the Corpanatio

there is not now, and to the knowledge of the Cafian there has never been,
any employment by the Corporation or any of thes&liairies of an individual
who was, at such time, a governmental or politatatial in any country in the
world. Neither the Corporation or any of the Sulasids nor, to the knowledge
of the Corporation, any director, officer, employaeother person acting on
behalf of the Corporation or any of the Subsid&has (a) used any corporate
funds for any unlawful contribution, gift, entemeaient or other unlawful
expense relating to political activity; (b) madeyatirect or indirect unlawful
payment to any foreign or domestic government w@ffior employee from
corporate funds; (c) violated or is in violation ahy provision of any
applicable laws relating to the bribery or corrapti of governmental
authorities, representatives of governmental autésior other public officials,
including the United States Foreign Corrupt Prastiéct of 1977, as amended,
and the Corruption of Foreign Public Officials AGanada) and similar laws of
other jurisdictions; or (d) made any unlawful bribebate, payoff, influence
payment, kickback or other unlawful payment;

the operations of the Corporation and its Subsebaare and have been
conducted at all times in compliance, in all materespects, with applicable
financial recordkeeping and reporting requiremeat&l money laundering
statutes and the rules and regulations thereumitraay related or similar
rules, regulations or guidelines, issued, admiresteor enforced by any
governmental agency (collectively, th®ldney Laundering Laws') and no
action, suit or proceeding by or before any courtgovernmental agency,
authority or body or any arbitrator involving ther@oration with respect to the
Money Laundering Laws is, to the knowledge of therpgoration, pending or
threatened; and

none of the Corporation nor any of its Subsidiarsesurrently subject to any
sanctions administered by the Office of ForeignetsControl of the U.S.
Department of Treasury.
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Indemnity

(@)

The Corporation shall indemnify and save each ef tmderwriters and each of the
Underwriters' affiliates, and each of their respecagents, partners, directors, officers,
shareholders and employees, harmless against and dil liabilities, claims, suits,
proceedings, demands, losses (other than lossesofif), costs (including reasonable
legal fees and disbursements on a full indemnigi)adamages and expenses to which
the Underwriters, the Underwriters' affiliates, aoy of their respective agents, partners,
directors, officers, shareholders or employees begubject or which the Underwriters,
the Underwriters' affiliates, or any of their resipee agents, partners, directors, officers,
shareholders or employees may suffer or incur, ldretinder the provisions of any
statute or otherwise, in any way caused by, onrgyigirectly or indirectly from or in
consequence of:

0] any information or statement contained in the Rrielary Prospectus, the
Prospectus, the Preliminary U.S. Placement Memanmandhe U.S. Placement
Memorandum, any Supplementary Material, any pathefPublic Record or in
any other document or material filed or delivered dr on behalf of the
Corporation pursuant hereto (other than any infoionaor statement relating
solely to the Underwriters and furnished to theg@oation by the Underwriters
expressly for inclusion in the Preliminary Prospsctthe Prospectus, the
Preliminary U.S. Placement Memorandum, the U.Scdteent Memorandum
or any Supplementary Material or in any documenotber part of the Public
Record) which is or is alleged to be untrue or amyssion or alleged omission
to provide any information or state any fact (ottiern any information or fact
relating solely to the Underwriters) the omissidnmbich makes or is alleged
to make any such information or statement untrumisteading in light of the
circumstances in which it was made;

(i) any misrepresentation or alleged misrepresentééocept a misrepresentation
which is based upon information relating solely tte Underwriters and
furnished to the Corporation by the Underwriterpressly for inclusion in the
Preliminary Prospectus, Prospectus, Preliminary Bl&ement Memorandum,
U.S. Placement Memorandum, any Supplementary Métarin any document
or other part of the Public Record) contained m Breliminary Prospectus, the
Prospectus, Preliminary U.S. Placement Memorandoen W.S. Placement
Memorandum, any Supplementary Material or in arheioidocument or any
other part of the Public Record filed by or on debathe Corporation;

(iir) any prohibition or restriction on trading in thecagties of the Corporation or
any prohibition or restriction affecting the disution of the Offered Shares
(not based upon the activities or alleged actiwitié the Underwriters or the
Selling Dealer Group members, if any) imposed by @mmpetent authority if
such prohibition or restriction is based on anyrapsesentation or alleged
misrepresentation of a kind referred to in subsecd8i(a)(ii);

(iv) any order made or any inquiry, investigation (wketformal or informal) or
other proceeding commenced or threatened by anyoormaore competent
authorities (not based upon the activities or thlegad activities of the
Underwriters or their banking or Selling Dealer (Ggomembers, if any)
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prohibiting, restricting, relating to or materiallgffecting the trading or
distribution of the Offered Shares;

(V) any breach of, default under or non-compliance H®y Corporation with any
requirements of the Applicable Securities Laws, thyelaws, rules or
regulations of the Exchange or any representati@nranty, term or condition
of this Agreement or in any certificate or othercdiment delivered by or on
behalf of the Corporation hereunder or pursuargtbeior

(vi) the exercise by any subscriber for Offered Sharasip contractual or statutory
right of rescission for damages in connection wlith purchase of the Offered
Shares (other than based on any information oersitts relating solely to the
Underwriters or based solely upon any act or ioactf the Underwriters or
their banking or Selling Dealer Group membersnif)a

provided, however, no party who has engaged infraaad, wilful misconduct, fraudulent
misrepresentation or gross negligence (as detednipe court of competent jurisdiction
in a final non appealable judgement) shall be ledtjtto the extent that the liabilities,
claims, losses, costs, damages or expenses wesedcaalely by such activity, to claim
indemnification from any person who has not engagesuich fraud, wilful misconduct,
fraudulent misrepresentation or gross negligence.

If any claim contemplated by subsection 8(a) shalbsserted against any of the persons
or entities in respect of which indemnificationoismight reasonably be considered to be
provided for in such subsection, such person dtyefthe 'Indemnified Persort') shall
notify the Corporation (provided that failure to satify the Corporation of the nature of
such claim in a timely fashion shall relieve therfi@wation of liability hereunder only if
and to the extent that such failure materially ylgjes the Corporation's ability to defend
such claim) as soon as possible of the naturealf slaim and the Corporation shall be
entitled (but not required) to assume the defememy suit brought to enforce such claim,
provided however, that the defence shall be throlegfal counsel selected by the
Corporation and acceptable to the Indemnified Remscting reasonably and that no
admission of liability or settlement may be madethy Corporation or the Indemnified
Person without the prior written consent of theeotlsuch consent not to be unreasonably
withheld. The Indemnified Person shall have tlghtrito retain its own counsel in any
proceeding relating to a claim contemplated by eciien 8(a) if:

@ the Indemnified Person has been advised by couhs¢lthere may be a
reasonable legal defense available to the IndeethRerson which is different
from or additional to a defense available to therpBmation and that
representation of the Indemnified Person and thep&ation by the same
counsel would be inappropriate due to the actuplobential differing interests
between them (in which case the Corporation stulhave the right to assume
the defense of such proceedings on the Indemrifezdon’s behalf);

(i) the Corporation shall not have taken the defenssuch proceedings and
employed counsel within ten (10) days after notiees been given to the
Corporation of commencement of such proceedings; or

(iii) the employment of such counsel has been authobygethe Corporation in
connection with the defense of such proceedings;
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and, in any such event, the reasonable fees arehsep of such Indemnified Person's
counsel (on a solicitor and his client basis) sbalpaid by the Corporation, provided that
the Corporation shall not, in connection with anyeosuch action or separate but
substantially similar or related actions in the sajnrisdiction arising out of the same
general allegations or circumstances, be liableHfeifees and expenses of more than one
separate law firm (in addition to any local couhs$e all such Indemnified Persons.

The Corporation hereby waives its rights to recasantribution from the Underwriters
with respect to any liability of the Corporation bigason of or arising out of any
misrepresentation in the Preliminary Prospectus, Rnospectus, the Preliminary U.S.
Placement Memorandum, the U.S. Placement MemoranalmynSupplementary Material
or any other part of the Public Record providedyéwer, that such waiver shall not apply
in respect of liability caused directly or incurratirectly by reason of: (i) any
misrepresentation which is based upon informatelating solely to the Underwriters
contained in such document and furnished to thep@ation by the Underwriters
expressly for inclusion in the Preliminary Prospscthe Prospectus, the Preliminary U.S.
Placement Memorandum, the U.S. Placement MemoranalmynSupplementary Material
or any other part of the Public Record; or (ii) dajyure by the Underwriters to provide to
prospective purchasers of Offered Shares any dadwigch the Corporation is required
to provide to such prospective purchasers purst@mmtpplicable Securities Law and
which the Corporation has provided to the Undeessitto forward to such prospective
purchasers, provided that the Corporation has dechplith Section 6.

If any legal proceedings shall be instituted agathe Corporation in respect of the
Preliminary Prospectus, the Prospectus, the Prelimi U.S. Placement Memorandum,
the U.S. Placement Memorandum, any Supplementatgridbor any other part of the
Public Record or the Offered Shares or if any raigu authority or stock exchange shall
carry out an investigation of the Corporation ispect of the Preliminary Prospectus, the
Prospectus, Preliminary U.S. Placement Memorandoen).S. Placement Memorandum,
any Supplementary Material or any other part ofRblic Record or the Offered Shares
and, in either case, any Indemnified Person isireduo testify, or respond to procedures
designed to discover information, in connectionhwdr by reason of the services
performed by the Underwriters hereunder, the IndigedhPersons may employ their own
legal counsel and the Corporation shall pay andbierse the Indemnified Persons for the
reasonable fees, charges and disbursements (ofi emdemnity basis) of such legal
counsel, the other expenses reasonably incurrédebihdemnified Persons in connection
with such proceedings or investigation and a fe¢hatnormal per diem rate for any
director, officer or employee of the Underwritersvolved in the preparation for or
attendance at such proceedings or investigation.

The rights and remedies of the Indemnified Persandorth in Sections 8, 9 and 11 (in
the case of the Underwriters) hereof are to thiedulextent possible in law cumulative

and not alternative and the election by any Undéewor other Indemnified Person to

exercise any such right or remedy shall not be,sdnadl not be deemed to be, a waiver of
any other rights and remedies.

The Corporation hereby acknowledges that the Urnilensy are acting as agents for the

Underwriters' respective agents, partners, directafficers, shareholders and employees
under this Section 8 and under Section 9 with rd@dpeall such agents, directors, officers,

shareholders and employees.
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The Corporation waives any right it may have dtfirequiring an Indemnified Person to
proceed against or enforce any other right, poregnedy or security or claim or to claim
payment from any other person before claiming unidsrindemnity. It is not necessary
for an Indemnified Person to incur expense or mpigment before enforcing such
indemnity.

The rights of indemnity contained in this Sectiosrall not apply if the Corporation has
complied with the provisions of Sections 3, 4 andrsl the person asserting any claim
contemplated by this Section 8 was not providedhvat copy of the Preliminary
Prospectus, the Prospectus, the Preliminary U.8ceRlent Memorandum, the U.S.
Placement Memorandum, any Supplementary Materialamy amendment to the
Preliminary Prospectus, the Prospectus, the Prelimi U.S. Placement Memorandum,
the U.S. Placement Memorandum, any Supplementatgribor other document which
corrects any misrepresentation or alleged misreptaon which is the basis of such
claim and which was required, under Applicable $iges Laws, to be delivered to such
person by the Underwriters.

If the Corporation has assumed the defense of aitybsought to enforce a claim
hereunder, the Indemnified Person shall provideGbeporation copies of all documents
and information in its possession pertaining to them, take all reasonable actions
necessary to preserve its rights to object to derdk against the claim, consult and
reasonably cooperate with the Corporation in datenm whether the claim and any legal
proceeding resulting therefrom should be resistethpromised or settled and reasonably
cooperate and assist in any negotiations to compmor settle, or in any defense of, a
claim undertaken by the Corporation.

9. Contribution

In order to provide for just and equitable conttibo in circumstances in which the indemnification
provided for in this Agreement is due in accordawdé its terms but is, for any reason, held byoart
to be unavailable from the Corporation on grounidpadicy or otherwise, the Corporation and the part
or parties seeking indemnification shall contribtiethe aggregate liabilities, claims, demandssdss
(other than losses of profit), costs (includingsa@able legal fees and disbursements on a fulmndsg
basis), damages and expenses (or claims, actioits,o8 proceedings in respect thereof) to whiakyth
may be subject or which they may suffer or incur:

(@)

(b)

in such proportion as is appropriate to reflect te&ative benefit received by the
Corporation on the one hand, and by the Underwriberthe other hand, from the offering
of the Offered Shares; or

if the allocation provided by subsection 9(a) abmvaot permitted by applicable law, in
such proportion as is appropriate to reflect ndy dhe relative benefits referred to in
subsection 9(a) above but also to reflect theiveldault of the Underwriters on the one
hand, and the Corporation, on the other hand, innection with the statements,
commissions or omissions or other matters whichulted in such liabilities, claims,

demands, losses, costs, damages or expenses, lagswaly other relevant equitable
considerations.

The relative benefits received by the Corporatmm,the one hand, and the Underwriters, on the other
hand, shall be deemed to be in the same propdhairthe total proceeds of the offering receivedhsy
Corporation (net of fees but before deducting egpshbear to the fees received by the Underwritiers.
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the case of liability arising out of the PrelimipaProspectus, the Prospectus, the Preliminary U.S.
Placement Memorandum, the U.S. Placement Memoramiiany Supplementary Material, the relative
fault of the Corporation, on the one hand, anchefWnderwriters, on the other hand, shall be debern

by reference, among other things, to whether theapresentation or alleged misrepresentation, order
inquiry, investigation or other matter or thingewed to in Section 8 relates to information sugiplor
which ought to have been supplied by, or stepsctores taken or done on behalf of or which ought to
have been taken or done on behalf of the Corparatiche Underwriters and the parties' relativentit
knowledge, access to information and opportunitgdimect or prevent such misrepresentation or etleg
misrepresentation, order, inquiry, investigatiorotrer matter or thing referred to in Section 8.

The amount paid or payable by an Indemnified Peesorn result of liabilities, claims, demands, lesse
(other than losses of profit), costs, damages apereses (or claims, actions, suits or proceedings i
respect thereof) referred to above shall includg lagal or other expenses reasonably incurred by th
Indemnified Person in connection with investigatiog defending such liabilities, claims, demands,
losses, costs, damages and expenses (or clainm)saduits or proceedings in respect thereof) dret
or not resulting in any action, suit, proceedinglarm.

Each of the Corporation and the Underwriters agraeit would not be just and equitable if conttibns
pursuant to this Agreement were determined by ata allocation or by any other method of allocation
which does not take into account the equitable iderstions referred to in the immediately preceding
sections. The rights to contribution provided ImstSection 9 shall be in addition to, and without
prejudice to, any other right to contribution whittte Underwriters or other Indemnified Persons may
have.

Any liability of the Underwriters under this Secti® shall be limited to the amount actually recdibg
the Underwriters under Section 2.

10. Expenses

Whether or not the transactions contemplated heteati be completed all costs and expenses (ingudi
applicable GST) of or incidental to the transadi@ontemplated hereby including those relatinghto t
distribution of the Offered Shares, shall be bdmgehe Corporation including all costs and expersfes
or incidental to the preparation, filing, reprodant (including the commercial copies thereof) oé th
Preliminary Prospectus, the Prospectus, the Pmaipi U.S. Placement Memorandum, the U.S.
Placement Memorandum, any Supplementary Materidltia® delivery thereof to the Underwriters, the
fees and expenses of the Corporation's counsefeiseand expenses of agent counsel retained by the
Corporation or the Corporation's counsel, the #a®s expenses of the Corporation's transfer ageht an
any auditors, engineers and other outside conssjtalhstock exchange listing fees, the cost eppring
record books for all of the parties to this Agreatrend their respective counsel, the reasonabe(fee
maximum of $50,000) and the reasonable disbursemehtUnderwriters' counsel together with
applicable GST and the reasonable out-of-pocketmsgs of the Underwriters (up to a maximum of
$10,000). Payment of any expenses of the Undemsrihat are reimbursable hereunder shall be made b
certified cheque or bank draft to the Lead Unddewxr{or as it may direct) upon Closing (or such
amounts may be deducted from the subscription paxdrom the issuance of the Offered Shares
hereunder and the delivery of a net certified cleésjuor bank draft(s) or wire transfer as contetapldy
Section 13(a) hereof) as a prepaid estimate ofethed fees and disbursements of Underwriters' aguns
(and out-of-pocket expenses of the Underwritets)hsamount to be disbursed by the Lead Underwriter
on behalf of the Underwriters. Any balance remajrafter payment of all invoices will be returned by
the Lead Underwriter to the Corporation.
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(a) The Underwriters, or any of them, may, without liy terminate their obligations
hereunder, by written notice to the Corporatiothi& event that after the date hereof and
at or prior to the Closing Time:

(i)

(i)

(iii)

(iv)

(v)

any order to cease or suspend trading in any siesuof the Corporation or
prohibiting or restricting the distribution of amf the Offered Shares or the
Common Shares is made, or proceedings are annquooednenced or
threatened for the making of any such order, by segurities commission or
similar regulatory authority, any stock exchangeluding the Exchange, or
any other competent authority, and such order ocgeding has not been
rescinded, revoked or withdrawn;

any inquiry, action, suit, investigation or otheogeeding (whether formal or
informal) in relation to the Corporation or anyitsf directors or senior officers
is announced, commenced or threatened pursuanytstatute of Canada or a
province of Canada, or of the United States or staye thereof or any other
jurisdiction or by any securities commission or igamregulatory authority, any

stock exchange, including the Exchange, or anyratbepetent authority, or

there is a change in law, regulation or policy ®e tinterpretation or

administration thereof, if, in the sole opiniontbé Underwriters or any one of
them, acting reasonably, the change, announcenwmmencement or

threatening thereof adversely affects the tradiigribution or marketability of

the Offered Shares or any other securities of thp@ation;

there shall have occurred or be discovered anyraewhange, as determined
by the Underwriters or any one of them in theiresdaliscretion, acting
reasonably, in or relating to the business, omersit capital or condition
(financial or otherwise), of the Corporation an@ tBubsidiaries (taken as a
whole) or the properties, assets, liabilities ofigations (absolute, accrued,
contingent or otherwise) of the Corporation and $ubsidiaries (taken as a
whole) which in the sole opinion of the Underwrg@r any one of them, acting
reasonably, could reasonably be expected to haigndicant adverse effect on
the market price, value or marketability of the Goom Shares;

there should develop, occur or come into effeatxastence, or be announced,
any event, action, state, condition or occurrenc@ational or international
consequence, or any law, action, regulation orroticeurrence of any nature
whatsoever, which, in the sole opinion of the Umdéers or any one of them,
acting reasonably, seriously adversely affectsneolives, or will seriously
adversely affect or involve, the financial markgesnerally or the business,
operations or affairs of the Corporation and itb$Sdiaries (taken as a whole);

the Underwriters, or any one of them, shall becanvare, as a result of their
due diligence review or otherwise, of any matenébrmation with respect to

the Corporation which had not been publicly disetbsr disclosed in writing

to the Underwriters at or prior to the date hemaud which in the sole opinion
of the Underwriters or any one of them, acting oeasly, could be expected to
have a Material Adverse Effect on the market pricdye or marketability of

the Common Shares;
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(vi) the state of financial markets is such that, in #wme opinion of the
Underwriters, or any one of them, acting reasonahky Offered Shares cannot
be profitably marketed; or

(vii) the Corporation shall be in breach of, default urmtenon-compliance with any
representation, warranty, covenant, term or comdlitf this Agreement in any
material respect.

The Underwriters, or any of them, may exercise angll of the rights provided for in
subsection 11(a) or Sections 12 or 16 notwithstaneny material change, change, event
or state of facts and (except where the Underwpteporting to exercise any of such
rights is in breach of its obligations under thigréement) notwithstanding any act or
thing taken or done by the Underwriters or any tioacby the Underwriters, whether
before or after the occurrence of any material gbarthange, event or state of facts
including any act of the Underwriters related te tifering or continued offering of the
Offered Shares for sale and any act taken by thdekwriters in connection with any
amendment to the Prospectus (including the exetuwifoany amendment or any other
Supplementary Material) and the Underwriters stialy be considered to have waived or
be estopped from exercising or relying upon anythefir rights under or pursuant to
subsection 11(a) or Sections 12 or 16 if such waiwe estoppel is in writing and
specifically waives or estops such exercise oamnek.

Any termination pursuant to the terms of this Agneet shall be effected by notice in
writing delivered to the Corporation provided that termination shall discharge or
otherwise affect any obligation of the Corporatiomder Sections 8, 9, 10 or 17. The
rights of the Underwriters to terminate their obtigns hereunder are in addition to, and
without prejudice to, any other rights or remediesy may have.

If an Underwriter elects to terminate its obligatito purchase the Offered Shares as
aforesaid, whether the reason for such terminasiomithin or beyond the control of the
Corporation, the liability of the Corporation heneler with respect to such Underwriter
shall be limited to the indemnity referred to ircéen 8, the contribution rights referred to
in Section 9 and the payment of expenses refeorgd$ection 10.

12. Closing Documents

The obligations of the Underwriters hereunder tocpase the Offered Shares at the Closing Time and
any Over-Allotment Option Closing Time, as appliealshall be conditional upon all representatioms a
warranties and other statements of the Corpordigein being, at and as of the Closing Time and any
Over-Allotment Option Closing Time, as applicabteye and correct in all material respects, the
Corporation having performed in all material respeat the Closing Time and any Over-Allotment
Option Closing Time, as applicable, all of its galkions hereunder theretofore to be performed hed t
Underwriters receiving at the Closing Time and @wer-Allotment Option Closing Time, as applicable:

(@)

favourable legal opinions of the Corporation's c®iraddressed to the Underwriters and
the Underwriters' counsel, in form and substancasaeably satisfactory to the
Underwriters, with respect to such matters as thdedwriters may reasonably request
relating to the Corporation, the offering of thefédéd Shares and the transactions
contemplated hereby, including that:

0] the Corporation has been duly incorporated andligly subsisting;
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(iii)

(iv)

(v)

(Vi)
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the Corporation has all requisite corporate capa@bwer and authority to

carry on its business as now conducted by it asritbesl in the Prospectus and
to own and lease its properties and assets anghiffigd to carry on business
under the laws of each of the jurisdictions in whit carries on a material

portion of its business;

the Corporation has full corporate power and aitthdio enter into this
Agreement and to perform its obligations set oueimeand this Agreement has
been duly authorized, executed and delivered by @ueporation and
constitutes a legal, valid and binding obligatidritee Corporation enforceable
against the Corporation in accordance with its serexcept that the validity,
binding effect and enforceability of the terms gfeements and documents are
subject to the qualification that such validityndling effect and enforceability
may be limited by: (i) applicable bankruptcy, insmtcy, moratorium,
reorganization or other laws affecting creditoights generally; (i) equitable
remedies, including the remedies of specific penfonce and injunctive relief,
being available only in the discretion of the aggile court; (iii) the statutory
and inherent powers of a court to grant relief frimnieiture, to stay execution
of proceedings before it and to stay executions judgments; (iv) the
applicable laws regarding limitations of actions; énforceability of provisions
which purport to sever any provision which is ploted or unenforceable
under applicable law without affecting the enfoluéty or validity of the
remainder of such document would be determined mntiie discretion of the
court; (vi) enforceability of the provisions excatmg a party from liability or
duty otherwise owed by it may be limited under aytile law; and (vii) the
rights to indemnity, contribution and waiver undeis Agreement which may
be limited or unavailable under applicable law;

the execution and delivery of this Agreement arel ftiifillment of the terms
hereof by the Corporation, and the performancenof @ompliance with the
terms of this Agreement by the Corporation doesamat will not result in a
breach of, or constitute a default under, and dotsind will not create a state
of facts which, after notice or lapse of time otthavill result in a breach of or
constitute a default under: (a) any applicable lafvshe Province of British
Columbia or the federal laws of Canada applicabbretin; (b) any term or
provision of the articles, by-laws or other conisi@tdocuments, as applicable,
of the Corporation; (c) of which counsel is awaasy resolutions of the
shareholders or directors (or any committee th¢refothe Corporation; (d) of
which counsel is aware, any indenture, mortgagée, nmontract, agreement
(written or oral), instrument, lease or other doeanftrto which the Corporation
is a party or by which it is bound; or (e) of whicbunsel is aware, any
judgment, decree or order, of any court, governaieagency or body or
regulatory authority having jurisdiction over omding the Corporation or its
properties or assets; except in each case whehebseach or default would not
reasonably be expected to result in a Material Aslv&ffect;

the Offered Shares have been validly issued ag ffld and non-assessable
Common Shares of the Corporation;

the Corporation is a "reporting issuer” not in déffaf any requirement of the
Securities Act (Alberta) and the regulations thereunder and hsisndar status
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)
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under the Canadian Securities Laws of each of tnif9ing Provinces and is
eligible to participate in National Instrument 4@11 in each Qualifying
Province;

the attributes of the Offered Shares conform innadlterial respects with the
description thereof contained in the Prospectuses;

subject to the assumptions, qualifications, linmtas and understandings set
forth in the Prospectus, the Offered Shares aréfiggainvestments as set out
under the heading "Eligibility for Investment" imet Prospectuses;

all necessary documents have been filed, all napegsoceedings have been
taken and all legal requirements have been fulfillyy the Corporation as
required under the Canadian Securities Laws of eaichihe Qualifying

Provinces in order to qualify the Offered Sharesdistribution and sale to the
public in each of such Qualifying Provinces by laroigh investment dealers
and brokers duly registered under the applicables laf such provinces who
have complied with the relevant provisions of sGetmadian Securities Laws;

the Corporation has the necessary corporate pavaeaathority to execute and
deliver the Prospectuses and all necessary cogarion has been taken by
the Corporation to authorize the execution andvdgl by it of the
Prospectuses and the filing thereof, as the casg Ima in each of the
Qualifying Provinces in accordance with Canadiacuites Laws;

subject only to the Standard Listing Conditiong @ffered Shares have been
conditionally approved for listing on the Exchanged upon notice to the
Exchange shall be posted for trading as at the ingeof business on the
Closing Date, or any Over-Allotment Option Closibgte, if applicable;

Computershare Investor Services Inc. has been dpgointed by the
Corporation as the transfer agent and registrar tfier Common Shares
(including the Offered Shares);

the form and terms of the definitive certificatespresenting the Common
Shares have been duly approved and adopted byotre bf directors of the
Corporation and comply with all legal requireme(itsluding the requirements
of the Exchange) relating thereto;

the authorized and issued capital of the Corpanatio

and as to all other legal matters, including coampie with Canadian Securities Laws in
any way connected with the issuance, sale andatgliof the Offered Shares, as the
Underwriters may reasonably request.

It is understood that the Corporation’s counsel mey on the opinions of local counsel
acceptable to them as to matters governed by W d& jurisdictions other than where
they are qualified to practice law, and on ceifes of officers of the Corporation, the
transfer agent and the Corporation's auditors aslévant matters of fact. It is further
understood that the Underwriters' counsel may oely{the opinion of the Corporation's
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counsel as to matters which specifically relatéh Corporation or the Offered Shares,
including the issuance of the Offered Shares.

(b) the Underwriters shall have received legal opiniaddressed to the Underwriters and the
Underwriters counsel in form and substance satsfacto the Underwriters, acting
reasonably, dated as of the Closing Date, from seluto each of the Subsidiaries, which
counsel in turn may rely, as to matters of factcertificates of auditors, public officials
and officers of the Subsidiaries, as appropriaith) respect to the following matters: (i)
each of the Subsidiaries is a corporation validigteng under the laws of the jurisdiction
in which it was incorporated, amalgamated or car@th as the case may be; (ii) each of
the Subsidiaries has all requisite corporate poteercarry on its business as now
conducted and to own, lease and operate its psoped assets, including the Oil and Gas
Properties and as to the Subsidiaries’ interestearOil and Gas Properties; and (iii) the
percentage of the issued and outstanding shareaabf of the Subsidiaries set forth in
Section 7(b)(ii) that are registered, directlymdirectly, in the name of the Corporation;

(©) if any Offered Shares are sold in the United Staemvourable legal opinion by Carter
Ledyard & Milburn LLP, the Corporation's special itddl States counsel, in form and
substance reasonably satisfactory to the Underaritehich opinion may be subject to
usual and customary qualifications for opinions tbis type, to the effect that no
registration under the U.S. Securities Act is reggiifor the offer and sale of the Offered
Shares in the United States pursuant to and inrdaooe with the terms of this
Agreement, including Schedule "A" attached heri¢tioeing understood that such counsel
need not express an opinion for the subsequerieresthe Offered Shares;

(d) a certificate of the Corporation dated the ClodDage, and any Over-Allotment Option
Closing Date, if applicable, addressed to the Undtsrs and signed on behalf of the
Corporation by the President and Chief Executiviec®f and the Chief Financial Officer
of the Corporation or such other officers of thergdoation satisfactory to the
Underwriters, acting reasonably, certifying that:

@ the Corporation has complied with and satisfiedalinmaterial respects, all
terms and conditions of this Agreement on its parbe complied with or
satisfied at or prior to the Closing Time, or anye®Allotment Option Closing
Time, if applicable;

(i) the representations and warranties of the Cormoraset forth in this
Agreement are true and correct, in all materigbeets, at the Closing Time, or
any Over-Allotment Option Closing Time, if applidalas if made at such time;
and

(iir) no event of a nature referred to in subsection, 8d)), 11(a)(i), 11(a)(ii),
11(a)(iii) or 11(a)(vii) has occurred or to the kvledge of such officer is
pending, contemplated or threatened (excludingreguirement to make any
determination as to any Underwriter's opinion);

and each such statement shall be true and the Wntdes shall have no knowledge to
the contrary;

(e) a comfort letter of the Corporation's Auditors amy other auditors required to provide a
"comfort letter" pursuant to subsection 4(c) adskeesto the Underwriters and dated the
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Closing Date, or any Over-Allotment Option Closibgte, if applicable, satisfactory in

form and substance to the Underwriters, actingamdy, bringing the information

contained in the comfort letters referred to insadtion 4(c) hereof up to the Closing
Time, or any Over-Allotment Option Closing Time,applicable, which comfort letters

shall be as of a date that is not more than twari@gs Days prior to the Closing Date, or
any Over-Allotment Option Closing Date, if applitab

evidence satisfactory to the Underwriters, actiesgsonably, that the Offering, including

the Offered Shares have been conditionally accdpyetie Exchange and upon notice to
the Exchange the Offered Shares shall be postedaiding as at the opening of business
on the Closing Date, or any Over-Allotment Optidinging Date, if applicable; and

such other certificates and documents as the Umilersvmay request, acting reasonably.

13. Deliveries

(@)

(b)

The sale of the Firm Shares to be purchased heeewhdll be completed at the Closing
Time at the offices of the Corporation's counseCaigary, Alberta or at such other place
as the Corporation and the Underwriters may agBeject to the conditions set forth in

Section 12, the Underwriters, on the Closing Dat®ll deliver to the Corporation, by

certified cheque, bank draft or wire transfer, dngount of $0.95 per Firm Share (being an
aggregate amount of $13,000,750) against deliveté Corporation of:

0] the opinions, certificates and documents referdd Section 12;

(i) definitive certificates representing, in the agateg all of the Firm Shares
which the Underwriters have elected to purchaseumeter registered, subject
to subsection 13(c) below, in the name of CDS & @dn such name or names
as the Underwriters shall notify the Corporationwriting not less than 24
hours prior to the Closing Time; and

(iir) payment to the Lead Underwriter by certified cheqgbenk draft or wire
transfer or such other means as the Corporatiorttentdead Underwriter may
agree, of the Underwriting Fee provided for in 8ac® in respect of the Firm
Shares and the expenses payable to the Underwiiessant to Section 10;

or the Underwriters may, in their discretion, defi\by certified cheque, bank draft or
wire transfer the net amount of the amount payaibtespect of the Firm Shares referred
to above and the amounts referred to in paragrapakiove.

The sale of the Option Shares, if any, shall be pletad at the offices of the
Corporation's counsel in Calgary, Alberta, or athsather place as the Corporation and
the Underwriters may agree, on the Over-Allotmepti@ Closing Date and at the Over-
Allotment Option Closing Time specified by the Unddters in the written notice
delivered to the Corporation which also shall sfyethe number of Option Shares in
respect of which the Over-Allotment Option is beiegercised (anOver-Allotment
Option Notice"); in no event shall the Over-Allotment Option €ilng Date be earlier
than two Business Days or later than seven BusiDess after delivery of the Over-
Allotment Option Notice unless the parties otheenveggree. The Underwriters, at the
Over-Allotment Option Closing Time, shall pay ther@oration, by wire transfer or such
other means as the Corporation and the Lead Uniderwmay agree, the amount of $0.95
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per Option Share purchased (being an aggregaterambdi$1,950,112.50 if the Over-
Allotment Option is exercised in full), againstigdely by the Corporation of:

() to the extent applicable, the opinions, certifissa@d documents referred to in
Section 12 (with the references therein to the i@gpFime and Closing Date
changed to Over-Allotment Option Closing Time andeAllotment Option
Closing Date, respectively); and

(i) definitive certificates representing the Option i®saagreed to be purchased by
the Underwriters from the Corporation pursuantite éxercise of the Over-
Allotment Option, registered in such name or naagshe Underwriters shall
notify the Corporation in writing not less than Béurs prior to the Over-
Allotment Option Closing Time and payment to Casi@apital Ltd., on behalf
of the Underwriters, by bank draft, certified cheqor wire transfer or such
other means as the Corporation and the Underwritesy agree, of the
Underwriting Fee provided in Section 2 and the esps payable to the
Underwriters pursuant to Section 10;

or the Underwriters may, in their discretion, detithe amount payable in respect of the
Option Shares referred to above net of the amaefesred to in Section 13(b)(ii) above.

(c) Except for any sales of Offered Shares made purdoaRegulation D or Rule 144A
under the U.S. Securities Act, in connection withick definitive, fully registered
certificates representing such Offered Shares dlmltlelivered and registered in such
name or names as the Underwriters shall notifyCtbigooration in writing not less than 24
hours prior to the Closing Time or Over-Allotmenption Closing Time, as applicable, if
the Corporation determines to issue the Offerede&Shas a book-entry only security in
accordance with the rules and procedures of Theadiam Depository for Securities
Limited ("CDS"), then, as an alternative to the Corporationveelng to the Underwriters
definitive certificates representing the Offeredafs in the manner and at the times set
forth in this Section 13:

@ the Underwriters will provide a direction to CDSthwvrespect to the crediting
of the Offered Shares to the accounts of the paatits of CDS as shall be
designated by the Underwriters in writing in su#fia time prior to the Closing
Date or the Over-Allotment Option Closing Dateagplicable, to permit such
crediting; and

(i) the Corporation shall cause Computershare Invéovices Inc. as registrar
and transfer agent of the Offered Shares, to detveCDS, on behalf of the
Underwriters, one fully registered global certifedor the Offered Shares to be
purchased hereunder (or such portion of the Off8ieates that are to be issued
as a book entry only security), registered in taene of "CDS & Co." as the
nominee of CDS, to be held by CDS as a book-entily @ecurity in
accordance with the rules and procedures of CDS.

14. Restrictions on Future Transactions
(a) The Corporation agrees that, from the date henedfemding on the date that is 90 days

following the Closing Date that it will not offeor announce the offering of, or make or
announce any agreement to issue, sell, or exch@uemon Shares, flow-through
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Common Shares, special warrants or securities ctbleeor exchangeable into Common
Shares without the prior consent of the Lead Undgry on behalf of the Underwriters,
such consent not to be unreasonably withheld, geavithat notwithstanding the
foregoing, the Corporation may, without such cohséh grant options to directors,
officers, consultants or employees of the Corpora@nd issue Common Shares on
exercise thereof under the Corporation's boardavepr stock option plan; and (ii) issue
such securities as are necessary- to satisfy mgististruments already issued by the
Corporation on the date hereof.

(b) The Corporation agrees that, from the date heredfeading on the first to occur of (i)
the date on which the Underwriters receive paynoéthe maximum Underwriting Fee
payable hereunder (which, for greater certaintguaes the exercise in full of the Over-
Allotment Option), and (ii) the Over-Allotment Opti Expiry Date, it will not sell or
enter into any agreement or arrangement to sefiradlibstantially all of the assets of the
Corporation or enter into a merger or other busiremmbination or reorganization or
similar transaction with a third party providing fine sale of all or substantially all of the
Common Shares, which transaction does not provadeéhe completion of the Offering
(an 'Alternative Transaction"), unless prior to or contemporaneously with the
consummation of such Alternative Transaction thepG@ation and any such successor
entity agree to make all payments to the Undervgiferthwith as if the Offering was
completed on a fully subscribed basis. For grezgeainty, such payment shall be in the
amount of $897,051.75, less any portion of the Wwdeng Fee that has previously been
paid to the Underwriters.

15. Notices

Any notice or other communication to be given hadar shall, in the case of notice to be given ® th
Corporation be addressed to the Corporation, c/o Murray D. McCartney, President and Chief
Executive Officer, at the above address, Fax Na3)232-1158, with a copy to:

Burnet, Duckworth & Palmer LLP
2400-525 8 Avenue SW

Calgary, Alberta T2P 1G1
Attention: Jeff Oke

Fax No.: (403) 260-0332

and, in the case of notice to be given to the Umdtars, be addressed to:

Casimir Capital Ltd.

2205, 520 —"8 Avenue S.W.
Calgary, Alberta T2P OR3
Attention: Matt Sobolewski
Fax No.: (403) 879-2780

Canaccord Genuity Corp.

Suite 2200, 450 —1Street SW
Calgary, Alberta T2P 5P8
Attention: Bruce McDonald
Fax No.: (403) 508-3806
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Cormark Securities Inc.

Suite 1800, 300 —"5Avenue SW
Calgary, Alberta T2P 3C4
Attention: Victor Rodberg
Fax No.: (403) 266-4222

and a copy to:

Fraser Milner Casgrain LLP
15" Floor, Bankers Court

850 — 29 Street SW

Calgary, Alberta T2P OR8
Attention: Tim B. Haney
Fax No.: (403) 268-7000

or to such other address as the party may desidpyatmtice given to the other. Each communication
shall be personally delivered to the addresseerurts/ facsimile transmission to the addressee, and

(a) a communication which is personally delivered shalielivered before 4:00 p.m. (local
time at the place of delivery) on a Business Daydbemed to be given and received on
that day and, in any other case be deemed to lem gimd received on the first Business
Day following the day on which it is delivered; and

(b) a communication which is sent by facsimile transiois shall, if sent on a Business Day
before 4:00 p.m. (local time at the place of refeipe deemed to be given and received
on that day and, in any other case, be deemed tgive®m and received on the first
Business Day following the day on which it is sent.

16. Conditions

All terms, covenants and conditions of this Agreetmi® be performed by the Corporation shall be
construed as conditions, and any breach or fatareomply with any material terms and conditions
which are for the benefit of the Underwriters shaaititle the Underwriters to terminate their obtigas

to purchase the Offered Shares, by written noticéhait effect given to the Corporation prior to the
Closing Time. The Underwriters may waive in wholein part any breach of, default under or non-
compliance with any representation, warranty, tesmcondition hereof, or extend the time for
compliance therewith, without prejudice to any béit rights in respect of any other representation,
warranty, term or condition hereof or any otheralsteof, default under or non-compliance with arhyeot
representation, warranty, term or condition herpobvided that any such waiver or extension shall b
binding on the Underwriters only if the same isvriting.

17. Survival of Representations and Warranties

All representations, warranties, terms and conastiberein (including those contained in Sectiorr7)
contained in certificates or documents submittedsymant to or in connection with the transactions
contemplated herein shall survive the payment k& timderwriters for the Offered Shares and the
distribution of the Offered Shares pursuant toRnespectus and the U.S. Placement Memorandum and
shall continue in full force and effect for the le&nhof the Underwriters regardless of any invesiign by

or on behalf of the Underwriters with respect there
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18. Several Liability of Underwriters

The Underwriters' rights and obligations under tAgreement are several and not joint and several
including that:

(@) each of the Underwriters shall be obligated to pase only the percentage of the total
number of Firm Shares at the Closing Time andpgliaable, the Option Shares at the
Over-Allotment Option Closing Time set forth opgestheir names set forth in this
Section 18; and

(b) if any one or more of the Underwriters shall notgmase its applicable percentage of the
Firm Shares at the Closing Time and, if applicalbles Option Shares at the Over-
Allotment Option Closing Time, then the other Unaeters shall have the right, but not
the obligation, to purchase all of the percentagd® Firm Shares and, if applicable, the
Option Shares, which would otherwise have beenhased by such Underwriter; the
Underwriters exercising such right shall purchasensOffered Sharegro rata to their
respective percentages aforesaid or in such otbpopions as they may otherwise agree.
In the event such right is not exercised, the Undegrs which are not in default shall be
entitled by written notice to the Corporation tonténate this Agreement without liability.

The applicable percentage of the total number ohFShares and, if applicable, Option Shares which
each of the Underwriters shall be separately otda#o purchase is as follows:

Casimir Capital Ltd. 70%
Canaccord Genuity Corp. 15%
Cormark Securities Inc. 15%

Nothing in this Agreement shall obligate the Cogtan to sell less than all of the Offered Shanes o
shall relieve any Underwriter in default from liblyi to the Corporation or any non-defaulting
Underwriter in respect of the defaulting Underwtgealefault hereunder. In the event of a termomally
the Corporation of its obligations under this Agneat there shall be no further liability on thetpzfrthe
Corporation to the Underwriters except in respéeny liability which may have arisen or may thdtea
arise under Sections 8, 9 or 10.

19. Authority to Bind Underwriters

The Corporation shall be entitled to and shall @ttany notice, waiver, extension or communication
given by or on behalf of the Underwriters by thealleUnderwriter, which shall represent the
Underwriters, and which shall have the authoritybtod the Underwriters in respect of all matters
hereunder, except in respect of any settlementruseletion 8 or 9, any matter referred to in Sectibror
any agreement under Section 18. While not affgdtire foregoing, the Lead Underwriter shall consult
with the other Underwriters with respect to anytsnotice, waiver, extension or other communication.

20. Underwriters' Covenants
Each of the Underwriters covenants and agreesthatiCorporation that it will:
(a) offer the Offered Shares for sale to the publiadhe Qualifying Provinces and may,

subject to the terms of this Agreement, offer aelll the Offered Shares in the United
States on a basis exempt from or not subject todbmstration requirements of the U.S.
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Securities Act and the securities laws of any @aplie state in the United States, in
compliance with Schedule "A" hereto;

(b) conduct activities in connection with the propos#fiégr and sale of the Offered Shares in
compliance with all the Applicable Securities Laarsd cause a similar covenant to be
contained in any agreement entered into with aniin§eDealer Group established in
connection with the distribution of the Offered 8w

(©) use its commercially reasonable efforts to complle¢edistribution of Offered Shares as
soon as possible;

(d) not solicit subscriptions for the Offered Shareadé in Offered Shares or otherwise do
any act in furtherance of a trade of Offered Shameany jurisdictions outside of the
Qualifying Provinces, exceptin the United States cantemplated in Schedule "A"
attached hereto or in such other jurisdictions idatef Canada and the United States as
are agreed by the Corporation, provided that sabtitstions, acts and trades are made in
accordance with the applicable securities lawsuchgurisdictions and the Underwriters
do not engage in any Directed Selling Efforts (@lsnéd in Schedule "A") and otherwise
comply with the requirements of Schedule "A" inpest of offers and sales of the
Offered Shares; and

(e) as soon as reasonably practicable after the Cld3atg and the Over-Allotment Option
Closing Date, if applicable (and in any event witt80 days thereof) provide the
Corporation with a break down of the number of @ffeShares sold in each of the
Qualifying Provinces and, upon completion of thetritbution of the Offered Shares,
provide to the Corporation and to the Securitiesn@dssions notice to that effect, if
required by Canadian Securities Laws.

No Underwriter will be liable to the Corporationder this Section 20 with respect to a default by an
the other Underwriters but will be liable to ther@aration only for its own default.

21. Severance

If one or more of the provisions contained herdialls for any reason, be held to be invalid, illega
unenforceable in any respect, such invalidity,géley or unenforceability shall not affect any eth
provision of this Agreement, but this Agreementlistee construed as if such invalid, illegal or
unenforceable provision or provisions had nevenlmemtained herein.

22. Relationship Between the Corporation and the Underwiters

The Corporation: (i) acknowledges and agrees timtUinderwriters have certain statutory obligatiass
registrants under the Canadian Securities Lawshave fiduciary relationships with their clientsi) (i
acknowledge and agree that the Underwriters armherethe agents of the Corporation nor otherwise
fiduciaries of the Corporation; and (iii) consetighe Underwriters acting hereunder while contiguio

act for their clients. To the extent that the Umdders' statutory obligations as registrants urithe
Canadian Securities Laws or fiduciary relationshigth their clients conflicts with their obligatien
hereunder the Underwriters shall be entitled tdilftheir statutory obligations as registrants untiee
Canadian Securities Laws and their duties to ttlents. Nothing in this Agreement shall be intetpd

to prevent the Underwriters from fulfilling theitasutory obligations as registrants under the Camad
Securities Laws or to act as a fiduciary of théents.
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23. Stabilization

In connection with the distribution of the Offer8tares, the Underwriters may effect transactiorisiwh
stabilize or maintain the market price of the Comn&hares at levels other than those which might
otherwise prevail on the open market, but in eaabeconly as permitted by applicable law. Such
stabilizing transactions, if any, may be discontahat any time.

24. Governing Law

This Agreement shall be governed by and constroedccordance with the laws of the Province of
Alberta and the laws of Canada applicable ther&ach of the Corporation and the Underwriters hereb
attorn to the non-exclusive jurisdiction of the dswf the Province of Alberta.

25. Time of the Essence
Time shall be of the essence of this Agreement.
26. Use of the Word"Include"

Wherever the words "include”, "includes" or "inciog!' are used in this Agreement, they shall be
deemed to be followed by the words "without limaat and the words following the words "include”,
"includes” or "including” shall not be consideredset forth an exhaustive list.

27. Counterpart Execution

This Agreement may be executed in one or more eopatts each of which so executed shall constitute
an original and all of which together shall conggt one and the same agreement. Delivery of
counterparts may be effected by facsimile trandomnss

28. Further Assurances

Each party to this Agreement covenants and agregsfriom time to time, it will, at the request diet
requesting party, execute and deliver all such nheeus and do all such other acts and things apanty
hereto, acting reasonably, may from time to tinguest be executed or done in order to better eveen
or perfect or effectuate any provision of this Agrent or of any agreement or other document exécute
pursuant to this Agreement or any of the respeablgations intended to be created hereby or bere

29. U.S. Offers

(&) The Underwriters (on their own behalf and on behdlftheir U.S. broker-dealer
affiliates) make the representations, warrantiesenants and agreements applicable to
them in Schedule "A" hereto and agree, on behathemselves and their United States
registered broker-dealer affiliates, to comply wtike U.S. selling restrictions imposed by
the laws of the United States and those set far8chedule "A" hereto. Notwithstanding
the foregoing provisions of this section, an Undéer will not be liable to the
Corporation under this section or Schedule "A" wiélspect to a violation by another
Underwriter of the provisions of this section oh8dule "A" if the former Underwriter is
not itself also in violation.

(b) The Corporation makes the representations, waesaatnd covenants applicable to it in
Schedule "A" hereto.
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30. Use of Proceeds

The Corporation hereby covenants and agrees tahes@roceeds from the issuance and sale of the
Offered Shares in accordance with the disclosutbdarProspectuses.

31. Entire Agreement

It is understood that the terms and conditionshisf Agreement supersede any previous verbal otenrit
agreement between the Underwriters and the Coiporat



If the foregoing is in accordance with your undensiing and is agreed to by you, please confirm your
acceptance by signing the enclosed copies ofétier lat the place indicated and by returning éreesto
Casimir Capital Ltd.

CASIMIR CAPITAL LTD.

By:  Signed Matt Sobolewski”

CANACCORD GENUITY CORP.

By:  Signed Bruce McDonald”

CORMARK SECURITIES INC.

By:  Signed Victor Rodberg”

ACCEPTED AND AGREED to as of the date of this Agremt.

CROWN POINT VENTURES LTD.

By: Signed Arthur J.G. Madden”




SCHEDULE "A"

TERMS AND CONDITIONS FOR
UNITED STATES OFFERS AND SALES

For the purposes of this Schedule "A", the follogvierms will have the meanings indicated:

11

1.2

1.3

1.4

15

1.6

1.7

"Directed Selling Efforts" means "directed selling efforts" as defined inldR802 of
Regulation S and, without limiting the foregoingt ior greater clarity, it means, subject
to the exclusions from the definition of “directeelling efforts” contained in Regulation
S, any activity undertaken for the purpose of, lat tcould reasonably be expected to
have the effect of, conditioning the market in theited States for the Offered Shares,
and includes the placement of any advertisement ipublication with a general
circulation in the United States that refers todffering of the Offered Shares;

"FINRA" means the Financial Industry Regulatory Authgritpc. (f/k/a National
Association of Securities Dealers or NASD);

"Foreign Issuel means a "foreign issuer" as that term is defimedRule 902 of
Regulation S. Without limiting the foregoing, Wat greater clarity in this Schedule "A",
it means any issuer that is (a) the government nyf eountry, or of any political
subdivision of a country, other than the Unitedt&taor (b) a corporation or other
organization incorporated or organized under theslaf any country other than the
United States, except an issuer meeting the fotigvgionditions as of the last business
day of its most recently completed second fiscalrtgu: (1) more than 50 percent of the
outstanding voting securities of such issuer arectly or indirectly owned of record by
residents of the United States; and (2) any of fillewing: (i) the majority of the
executive officers or directors are United Statégens or residents, (i) more than 50
percent of the assets of the issuer are locatéteitunited States, or (iii) the business of
the issuer is administered principally in the Udiftates;

"Final U.S. Placement Memorandurh means the final U.S. placement memorandum
containing the Prospectus prepared for use in atiomewith the offer and sale of
Offered Shares in the United States, in the formeed) to by the Corporation and the
Underwriters;

"General Solicitation’ and ‘General Advertising® means “general solicitation” and
“general advertising,” respectively, as used ineRa02(c) under the U.S. Securities Act,
including, but not limited to, advertisements, @e$, notices or other communications
published on the Internet or in any newspaper, miagaor similar media or broadcast
over radio or television, or any seminar or megetrhose attendees had been invited by
general solicitation or general advertising;

"Institutional Accredited Investor" means an "accredited investor" that satisfies the
requirements of Rule 501(a)(1), (2), (3) or (7R&fgulation D;

"Offering Documents' means (i) the Preliminary U.S. Placement Memduam and
(i) the U.S. Placement Memorandum;



1.8

1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

1.21
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"Offshore Transaction' means an offshore transaction as that term isneffin
Regulation S;

"Preliminary U.S. Placement Memorandumi means the preliminary U.S. placement
memorandum containing the Preliminary Prospectepgred for use in connection with
the offer and sale of Offered Shares in the Uniéates, in the form agreed to by the

Corporation and the Underwriters;

"Qualified Institutional Buyer" means a "qualified institutional buyer" as define
Rule 144A;

"Regulation D' means Regulation D promulgated under the U.Sur8exs Act;
“Regulation M” means Regulation M promulgated under the U.ShBrge Act;
"Regulation S' means Regulation S promulgated under the U.SurBies Act;

"Rule 144A' means Rule 144A promulgated under the U.S. SeesiAct;

"SEC" means the United States Securities and Exchanger@ssion;

"Selling Dealer Group' means the dealers and brokers other than therwntis and
the U.S. Placement Agents who participate in thHeraind sale of the Offered Shares

pursuant to this Agreement;

"Substantial U.S. Market Interest' means "substantial U.S. market interest" as ddfin
in Regulation S;

“United States or “U.S” means the United States of America, its terrésriand
possessions, any state of the United States argistréct of Columbia;

"U.S. Placement Agents means the U.S. registered broker-dealer affgiaté the
Underwriters that make offers and/or sales of tlier@d Shares in the United States;

"U.S. Exchange Act means the United States Securities Exchange Ad984, as
amended; and

“U.S. Securities Act means the United States Securities Act of 1983Zmended.

Capitalized terms used in this Schedule "A" butdefined herein have the meanings ascribed to
them in the Underwriting Agreement to which this8adule "A" is attached.

The Underwriters may offer and sell the Offeredr8bkavithin the United States on the terms and
subject to the conditions of this Schedule "A". donnection therewith, the Corporation
represents, warrants and covenants that:

2.1

2.2

the Corporation is, and at the Closing Time or @wer-Allotment Option Closing Time
will be, a Foreign Issuer and reasonably beliebeset is no Substantial U.S. Market
Interest in the Offered Shares;

none of the Corporation, its affiliates or any perscting on their behalf (other than the
Underwriters, U.S. Placement Agents, or any membeétbe Selling Dealer Group or



2.3

24

2.5

2.6

2.7

2.8
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any person acting on its or their behalf, as to whihe Corporation makes no
representation, warranty or covenant) has engagedl@ngage in any Directed Selling
Efforts with respect to the Offered Shares;

the Corporation is not, and following the applioatiof the proceeds of the sale of the
Offered Shares in the manner described in the @fddocuments, will not be registered
or required to be registered as an "investment emylpunder Section 8 of the United
States Investment Company Act of 1940, as amended,;

none of the Corporation, its affiliates or any perscting on their behalf (other than the
Underwriters, U.S. Placement Agents or any membfetise Selling Dealer Group or any
person acting on their behalf, as to whom the Camn makes no representation,
warranty or covenant) has engaged or will engageninform of General Solicitation or
General Advertising or in any conduct involving @bfic offering within the meaning of
Section 4(2) of the U.S. Securities Act in conractivith any offer or sale of the Offered
Shares in the United States;

so long as any of the Offered Shares are outstgradhd are "restricted securities™ within
the meaning of Rule 144(a)(3) under the U.S. Seesrict and cannot be sold pursuant
to Rule 144(b)(1) under the U.S. Securities Ace @orporation will, if it is neither
subject to and in compliance with the reportinguieements of Section 13 or Subsection
15(d) of the U.S. Exchange Act nor exempt from steduirements pursuant to Rule
1293-2(b) thereunder, provide to any holder of ¢hosstricted securities, or to any
prospective purchaser of those restricted secsirifiesignated by a holder, upon the
request of that holder or prospective purchasemraprior to the time of sale, the
information required to be provided by Rule 14444dunder the U.S. Securities Act (so
long as that requirement is necessary in ordeetmip holders of the restricted securities
to effect resales under Rule 144A);

the Corporation has not sold, offered for saleadicged any offer to buy and will not
sell, offer for sale or solicit any offer to buyyréhg the period beginning six months prior
to the start of the offering of Offered Shares @&nding at the Closing Time or Over-
Allotment Option Closing Time, if applicable, anfits securities in the United States in
a manner that would be integrated with and woulgseahe exemption from registration
provided by Rule 506 of Regulation D to be unavddawith respect to offers and sales
of the Offered Shares pursuant to this Schedule "A"

none of the Corporation, its affiliates or any perscting on its or their behalf (other
than the Underwriters, U.S. Placement Agents, gr members of the Selling Dealer
Group or any person acting on their behalf, as how the Corporation makes no
representation, warranty or covenant), have takenwill take, any action that would
cause the exclusion from registration provided hyeR903 of Regulation S, or the
exemptions from registration provided by Rule 5@@&Regulation D or Rule 144A to be
unavailable for the offer and sale of the Offer&éar®@s pursuant to this Agreement;

the Offered Shares are not, and as of the Closimg Bnd any Over-Allotment Option

Closing Time the Offered Shares will not be, andseourities of the same class as the
Offered Shares, and no American Depositary Shamesenting any securities of the
same class as the Offered Shares, are or wilidiedlon a national securities exchange
in the United States registered under Section thefU.S. Exchange Act, quoted in an
"automated inter-dealer quotation system”, as d¢aom is used in the U.S. Exchange
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2.10

2.11

2.12

-4 -

Act, or convertible or exchangeable at an effectemversion premium or effective
exercise premium (calculated as specified in Sest{@)(6) and (a)(7) of Rule 144A) of
less than ten percent for securities so listecuotey;

the Corporation will, within prescribed time perspdprepare and file any forms or
notices required under the U.S. Securities Actpmlieable state blue sky laws;

The Corporation will make available to purchasdr®fiered Shares in the Offering who
are subject to United States federal income tamdtdU.S. Holder"), upon their written

request, for each year in which the Corporation #et®rmined that it is a "passive
foreign investment company"” within the meaning loé 1J.S. Internal Revenue Code,
provide to a U.S. Holder all information and documagion that a U.S. Holder making a
"qualified electing fund" election under Sectior%2of the U.S. Internal Revenue Code
with respect to the Corporation is required to mbtar U.S. federal income tax purposes.

in connection with offers and sales of Offered 8hathe Corporation, its affiliates and
any person acting on its or their behalf (othemttiZe Underwriters, U.S. Placement
Agents or any members of the Selling Dealer Grouny person acting on their behalf,
as to whom the Corporation makes no representati@mranty or covenant) have
complied and will comply with the requirements fm "offshore transaction”, as such
term is defined in Regulation S, for all offers asales made outside the United States;
and

none of the Corporation or any of its predecessoraffiliates have been subject to any
order, judgment, or decree of any court of compgetgmisdiction temporarily,
preliminary or permanently enjoining such personfélure to comply with Rule 503
under Regulation D.

Each Underwriter (on its own behalf and on behathe U.S. Placement Agents) acknowledges
that the Offered Shares have not been and wilbeategistered under the U.S. Securities Act or
any state securities laws and may be offered altd@dy in transactions exempt from or not

subject to the registration requirements of the. &&curities Act and applicable state securities
laws. Accordingly, each Underwriter (on its owrhalt and on behalf of the U.S. Placement
Agents) separately and not jointly represents, avdsr and covenants, and will cause its U.S.
Placement Agent to comply with such representatiwasranties and covenants, that:

3.1

3.2

it has not offered or sold, and will not offer @llsany Offered Shares, constituting part
of its allotment except (i) within the United Staitexcept as provided in this Schedule
"A", or (i) outside the United States in an "dftge transaction” in accordance with
Rule 903 of Regulation S. Accordingly, none ofits, affiliates or any person acting on
its or their behalf has engaged or will engageexcépt as permitted in paragraphs 3.2
through 3.13 below): (i) any offer to sell or anglisitation of an offer to buy, any
Offered Shares to any person in the United Stéigsny sale of Offered Shares to any
purchaser unless, at the time the buy order wasvilbrhave been originated, the
purchaser was outside the United States, or suderdmiter, affiliate or person acting
on behalf of either reasonably believed that suclklaser was outside the United States,
or (iii) any Directed Selling Efforts;

none of it, its affiliates or any person acting it or their behalf, including the U.S.
Placement Agent, has engaged or will engage infarp of General Solicitation or
General Advertising or in any conduct involving @bfic offering within the meaning of
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3.5

3.6

3.7

3.8

3.9

3.10

-5-

Section 4(2) of the U.S. Securities Act in conrmttwith its offers or sales of the
Offered Shares in the United States;

all offers and sales of the Offered Shares in thgdd States will be effected through its

U.S. Placement Agent, which shall be duly registexgh the SEC under Section 15(b)

of the U.S. Exchange Act, registered in any appleastates pursuant to such states'
broker-dealer laws (unless exempted from the agipliecstate's broker-dealer registration
requirements) and be a member in good standing MiltlRA, in each case, on the date

hereof and at the date of any offer or sale of I@ffeShares in the United States, and
shall be made in compliance with all applicable tediStates federal and state broker-
dealer requirements relating to the registratiamh@mnduct of broker-dealers;

its U.S. Placement Agent that purchases OfferedeSha a Qualified Institutional Buyer
on the date hereof and at the Closing Date or argy-Bllotment Option Closing Date;

it has not used and will not use any written mateother than the U.S. Placement
Memorandum and the documents attached theretangeled the offering of Offered
Shares in the United States;

each offeree in the United States has been obwiprovided by the Underwriter through
its U.S. Placement Agent with a copy of one or bdtthe Preliminary U.S. Placement
Memorandum and/or the Final U.S. Placement Memananénd each purchaser in the
United States or who was offered Offered Shar@kanJnited States will have received
a copy of the Final U.S. Placement Memorandum airior to the time of purchase of
any Offered Shares;

all purchasers of the Offered Shares in the Unigates or who were offered Offered

Shares in the United States purchasing pursugiRtl® 144A shall purchase such shares
from an Underwriter or U.S. Placement Agent actasgprincipal and all purchasers of

Offered Shares in the United States or who werereff Offered Shares in the United

States pursuant to Rule 506 of Regulation D shaitcipase such Offered Shares as
Substitute Purchasers directly from the Corporation

in connection with the offers and sales in the &bhiStates, the Underwriters agree for
themselves and for their respective affiliatesludng the U.S. Placement Agent, not to,
directly or indirectly, engage in any hedging tction for the Offered Shares in

violation of the U.S. Securities Act;

any offer, sale or solicitation of an offer to bQffered Shares that has been made or will
be made in the United States was or will be madie tora person it reasonably believes
to be a Qualified Institutional Buyer or an Indtitunal Accredited Investor, as applicable,
who is acquiring the Offered Shares (i) for its oagtount or (ii) for the account of a
Qualified Institutional Buyer or an Institutionakéredited Investor, as the case may be,
with respect to which it exercises sole investmdistretion in a transaction that is
exempt from registration under the U.S. Securifies pursuant to Rule 144A or Rule
506 of Regulation D, as applicable, and in comglawith, or pursuant to an exemption
from, the registration or qualification requiremenf all applicable state securities laws;

all purchasers of the Offered Shares who are buguah securities pursuant to Rule
144A shall be informed that the Offered Shares lagimg offered and sold to such
purchasers in reliance on the exemption from tlggstieation requirements of the U.S.
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Securities Act provided by Rule 144A and similaremyptions from the registration
requirements of applicable state securities laws;

immediately prior to soliciting offerees in the thd States and at the time of completion
of each sale to a person in the United States ar wids offered Offered Shares in the
United States, the Underwriter and U.S. Placemegenf had reasonable grounds to
believe and did believe, based upon a pre-exidiuginess relationship, that each such
offeree and purchaser of Offered Shares was a fi@dalinstitutional Buyer or an
Institutional Accredited Investor, as the case iy

prior to completion of any sale of Offered Shamesny person in the United States or
any person that was offered Offered Shares in théstd States (a "U.S. Purchaser"), it
will cause each such U.S. Purchaser that is purahass an Institutional Accredited

Investor to sign and deliver a U.S. Purchaser'tet. @t the form attached as Appendix Il
to the Final U.S. Placement Memorandum;

each U.S. Purchaser that does not sign and daiteS. Purchaser's Letter in the form
attached as Appendix Il to the Final U.S. Placenvemorandum shall be purchasing as
a Qualified Institutional Buyer and shall be deemedhave made, at the time of

purchase, the representations, warranties and ragntg set forth in the Final U.S.

Placement Memorandum; and

none of it, any of its affiliates or any personigton any of its or their behalf has taken
or will take, directly or indirectly, any action inolation of Regulation M under the U.S.
Exchange Act in connection with the offer and sdlthe Offered Shares.

Each Underwriter agrees that:

4.1

4.2

4.3

it will request its U.S. Placement Agent to provitke Corporation or Computershare
Investor Services Inc., at least one business day o the Closing Date and any
applicable Over-Allotment Option Closing Date, wadHist of all U.S. Purchasers of the
Offered Shares;

at Closing Time and any applicable Over-AllotmergtiGn Closing Time, it, together
with its U.S. Placement Agent offering or sellingféded Shares in the United States,
will provide (i) a Purchaser Letter from each pasér of Offered Shares in the United
States that it is an Institutional Accredited Irteesand (ii) a certificate, substantially in
the form of Exhibit A to this Schedule "A" relatinng the manner of the offer and sale of
the Offered Shares in the United States or willleemed to have represented that neither
it nor its U.S. Placement Agent offered or soldgbgtl Shares in the United States;

if the Underwriters authorize any member of thdiSglDealer Group (if any) to offer
and sell Offered Shares in the United States throagU.S. Placement Agent, the
Underwriters will cause each member of the Sellenler Group to acknowledge in
writing, for the benefit of the Corporation, itsragment to be bound by the provisions of
this Schedule "A" in connection with all offers asdles of the Offered Shares in the
United States. The Underwriters have not and nit make any other contractual
arrangement for the distribution of the Offered r@kain the United States without the
prior written consent of the Corporation; and
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4.4 all Offered Shares sold in the United States at gdahis offering will bear a legend to
the effect contained in the Offering Documents.

It is understood and agreed by the Underwriters ttes Offered Shares may be (i) offered and
resold by the Underwriters, the U.S. Placement #ggand members of the Selling Dealer Group
in the United States pursuant only to the provisioh Rule 144A to persons who are, or are
reasonably believed by them to be, Qualified lngtihal Buyers in transactions meeting the
requirements of Rule 144A and (ii) offered in theitedd States by the Underwriters, through their
U.S. Placement Agents, and members of the Selliegldd Group and sold directly by the
Corporation to Substituted Purchasers pursuartetgtovisions of Rule 506 of Regulation D, to
persons who are, or are reasonably believed by Bckerwriters and members of the Selling
Dealer Group to be, Institutional Accredited Ineestin transactions meeting the requirements of
Rule 506 of Regulation D; and in each case in c@npé with, and pursuant to an exemption
from, any applicable state securities laws ofilhéed States.



EXHIBIT A
UNDERWRITERS' CERTIFICATE

In connection with the private placement in the teldiStates of the Offered Shares of Crown Point
Ventures Ltd. (theCorporation™) pursuant to the underwriting agreement dateelcéffe November 28,
2011 among the Corporation and the Underwritersaaktimerein (theUnderwriting Agreement”), each

of the undersigned does hereby certify in favouhefCorporation as follows:

VI.

VII.

VIILI.

the undersigned U.S. Placement Agent is on the ieteof, and was or will be on the date of
each offer and sale of Offered Shares in the Urfiiiedes, duly registered as a broker or dealer
with the SEC under Section 15(b) of the U.S. Exgleafct and in each applicable state pursuant
to such state's broker-dealer laws (unless exemipbed the respective state's broker-dealer
registration requirements), and a member of argbod standing with FINRA, and all offers and
sales of Offered Shares in the United States walleffected by the U.S. Placement Agent in
accordance with all U.S. federal and state brokalat requirements and in compliance with, and
pursuant to an exemption from, the registratiorgoalification requirements of all applicable
state securities laws;

the Offered Shares have been offered in the UiStates only by the U.S. Placement Agent and
were sold either (a) by the Corporation to SubsttuPurchasers who were Institutional

Accredited Investors, or (b) by the U.S. Placem&gént (or by the undersigned Underwriter

through the U.S. Placement Agent) to Qualifieditngbnal Buyers;

each offeree in the United States was provided avitbpy of one or both of the Preliminary U.S.
Placement Memorandum and/or the Final U.S. PlaceMemorandum, and we provided each
purchaser of Offered Shares in the United Stateghorwas offered Offered Shares in the United
States, prior to the sale of Offered Shares to fuoichaser, with a copy of the Final U.S.
Placement Memorandum, and no other written matkaalbeen or will be used;

immediately prior to our transmitting any such miatle to an offeree of Offered Shares in the
United States pursuant to Rule 144A, we had reddemmounds to believe and did believe that
each such offeree was a Qualified Institutional &ugnd, on the date hereof, we continue to
believe that each person purchasing Offered Shevesus who is in the United States or who
was offered Offered Shares in the United StatasQwalified Institutional Buyer;

immediately prior to our transmitting any such maite to any other offeree of Offered Shares in

the United States, we had reasonable grounds tevbehnd did believe that each such offeree
was an Institutional Accredited Investor and, om dlate hereof, we continue to believe that each
person purchasing Offered Shares from the Cormoratho is in the United States or who was

offered Offered Shares in the United States isatitlitional Accredited Investor;

no form of General Solicitation or General Advanigwas used by us with respect to offers and
sales of the Offered Shares in the United Statashawve we solicited offers for or offered to sell
the Offered Shares by any means involving a pudifiering within the meaning of Section 4(2)
of the U.S. Securities Act;

we have not made and will not make any DirectedirgeEfforts in the United States with
respect to the Offered Shares;

prior to any sale of Offered Shares by the Corpomaib any person in the United States or who
was offered Offered Shares in the United Statescaused each purchaser thereof to execute a
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U.S. Purchaser's Letter in the form of Appendixattached to the Final U.S. Placement
Memorandum;

we have reasonable grounds to believe and do kellet each purchaser of Offered Shares in
the United States or that was offered Offered Sharehe United States that has not executed
and delivered a U.S. Purchaser's Letter in the fofmppendix Il attached to the Final U.S.
Placement Memorandum prior to the sale of Offerkdr&s is a Qualified Institutional Buyer
purchasing the Offered Shares from us, and sudopes deemed to have made, at the time of
purchase, the representations, warranties andragrge set forth in the Final U.S. Placement
Memorandum;

neither we nor any member of the Selling Dealesuprnor any of our or their affiliates, have
taken or will take any action that would constitateviolation of Regulation M under the U.S.
Exchange Act; and

the offer and sale of the Offered Shares has beeducted by us in accordance with the terms of
the Underwriting Agreement including Schedule "Ataahed thereto.

Unless otherwise defined, capitalized terms useHisncertificate have the meanings given to thertne
Underwriting Agreement, including Schedule "A" attad thereto.

Dated December », 2011.

[UNDERWRITER] [U.S. BROKER-DEALER AFFILIATE]

By:

By:

Name: Name:
Title: Title:



