UNDERWRITING AGREEMENT
December 3, 2013
Stornoway Diamond Corporation
1111, boul. St-Charles
Bureau 400, Tour Ouest
Longueuil, Quebec J4K 4G4

Attention: Matthew Manson, President and Chief Exeative Officer

Dear Sirs:

In furtherance of a letter agreement dated Novenif#r2013 (the Letter Agreement’) between
Stornoway Diamond Corporation (th€drporation”) and Dundee Securities Ltd.[¥unde€"), for and

on behalf of itself, Scotia Capital Inc. and Dedjas Securities Inc. (collectively, th&Jhderwriters”),

the Underwriters hereby offer to purchase from@uoeporation (with the right to substitute purchayer
and the Corporation agrees to issue and sell toUtgerwriters, 9,200,000 common shares of the
Corporation (the thitial Offered Shareg$) at a price of $0.95 per Initial Offered Sharbgt'Offering
Price”), on and subject to the terms and conditiondae herein (the Offering”). Each Initial Offered
Share shall be issued as a “flow-through sharelefised in subsection 66(15) of the Tax Act (agrubef
herein). It is understood that the offer of thde@dd Shares to the prospective Purchasers (asedefi
herein) will take place in each of the province€ahada (theOffering Jurisdictions”).

In addition, subject to the terms and conditionsebg the Corporation hereby grants to the Undeengi

an over-allotment option (theOver-Allotment Option”), exercisable at the sole option of the
Underwriter, at any time until forty-eight hoursgrto the Closing Date, to purchase up to an auuit
1,380,000 common shares of the Corporation (@netf-Allotment Shares’ and together with the Initial
Offered Shares theOffered Shares$) at the Offering Price and upon the terms anddiwons set out
herein. Each Over-Allotment Share shall be issae@ “flow-through share” as defined in subsection
66(15) of the Tax Act.

1. Interpretation

Unless expressly provided otherwise, where usékisnAgreement or any schedule hereto, the follgwin
terms shall have the following meanings, respelytive

“affiliate”, “associatg, “distribution”, “material chang€’, “material fact” and “misrepresentatior?
have the respective meanings ascribed theret@igeturities Act (Ontario);

“Agreement’ means the agreement resulting from the accepthpdbe Corporation of the offer made
hereby;

“Ashton” means Ashton Mining of Canada Inc. / Les Minesitas du Canada Inc.;

“Audited Financial Statement$ means audited consolidated financial statemehtseoCorporation for
the year ended April 30, 2013, together with théitaus’ report thereon and the notes thereto;

“Business Day means a day which is not a Saturday, Sundayatutstry or civic holiday in the City of
Montreal or the City of Toronto;

“Claim” has the meaning ascribed thereto in Section 14;



“Closing” means the completion of the issue and sale byCitrporation of the Offered Shares pursuant
to this Agreement and the Subscription Agreements;

“Closing Daté¢ means the date of the Closing, namely Decembet033, or such other date as the
Underwriters and the Corporation may agree in ngiti

“Closing Time” means 8:30 a.m. (Eastern Standard Time) on tbhei@j Date or such other time on the
Closing Date as the Corporation and the Underveritealy agree;

“Commitment Amount” means the amount equal to $0.95 multiplied byrbenber of Offered Shares
subscribed and paid for by the Purchasers pursadhé Offering;

“Common Share$ means the common shares in the capital of th@@ation;

“Compensation Sharé has the meaning ascribed thereto in subsectia){ij(

“Compensation Warrant’ has the meaning ascribed thereto in subsectiaj{ig(

“Compensation Warrant Certificates’ means the certificates evidencing the Compensatfarrants;

“Conditional Listing Letter” means the conditional listing letter dated Novemti8, 2013 from the
Exchange;

“Continuing Underwriters” has the meaning ascribed thereto in Section 15;

“Corporation” has the meaning ascribed thereto in the firsagaaph of this Agreement;

“Corporation Disclosure Record means, collectively, documents filed by the Cogtimn on SEDAR
with the relevant Canadian securities regulatonsclyding, without limitation, the Securities
Commissions) under the Securities Laws and includigsis not limited to, all material change report

press releases and financial statements of theoGxipn;

“Credit Agreement’ means the Credit Agreement between the Corparadiod Diaquem Inc., dated
October 1, 2013;

“Exchang€ means the Toronto Stock Exchange;

“Expenditure Period” means the period commencing on the Closing Datd anding on the
Termination Date;

“Financial Statement$ means, collectively, the Audited Financial Stagens and the Interim Financial
Statements;

“Governmental Authority” has the meaning ascribed thereto in subsectioh)6{);
“Gross Proceedsmeans the gross proceeds raised from the saledDdffered Shares;
“Indemnified Party” has the meaning ascribed thereto in Section 14;

“Initial Offered Shares$ has the meaning ascribed thereto in the firsagiaph of this Agreement;



“Interim Financial Statements’ means the unaudited consolidated interim findnsiatements of the
Corporation for the period ended July 31, 2013, taedchotes thereto;

“Investor Agreement means the Investor Agreement among the Corparatiovestissement Québec
and Diaquem Inc., dated as of April 1, 2011, asrated,;

“Material Contracts” means (a) the agreements listed under the hed#iiagerial Contracts” in the
Corporation’s annual information form dated July 2813 for the fiscal year ended April 30, 2013 an
(b) agreements that are otherwise material to tivpdZation and its Material Subsidiaries;

“Letter Agreement’ has the meaning ascribed thereto in the firshgeaaph of this Agreement;

“Material Subsidiaries’ means, collectively, Ashton and SDCI;

“NI 43-107" means National Instrument 43-108andards of Disclosure for Mineral Projects,

“NI 45-106" means National Instrument 45-10@rospectus and Registration Exemptions;

“NI 51-102' means National Instrument 51-10Zentinuous Disclosure Obligations;

“Offering” has the meaning ascribed thereto in the firsagiaaph of this Agreement;

“Offering Jurisdictions” has the meaning ascribed thereto in the firsagaaph of this Agreement;
“Offering Price” has the meaning ascribed thereto in the firsagia@ph of this Agreement;

“Offered Share$ has the meaning ascribed thereto in the secoraypagph of this Agreement;
“Over-Allotment Option” has the meaning ascribed thereto in the secorabpaph of this Agreement;
“Over-Allotment Shares' has the meaning ascribed thereto in the secorabpaph of this Agreement;
“Persori or “person’ includes any individual, corporation, limited paership, general partnership, joint
stock company or association, joint venture astiociacompany, trust, bank, trust company, langtfru
investment trust, society or other entity, orgatiimg syndicate, whether incorporated or not, est
executor or other legal personal representative,gavernments and agencies and political subdivisio

thereof;

“Private Placement Exemptiori means (i) the “accredited investor” exemption endection 2.3 of NI
45-106, or (ii) the “minimum amount investmemtemption under section 2.10 of NI 45-106;

“Purchasers means, collectively, those persons who are puidgathe Offered Shares as contemplated
herein, including Substituted Purchasers and/oUthderwriters;

“Qualifying Expenditures” has the meaning ascribed thereto in the Subsmnig{greements;
“Refusing Underwriter” has the meaning ascribed thereto in Section 15;

“Regulatory Authorities” means the Securities Commissions and the Exchange

“Renard Diamond Project’ means the Renard Diamond Project located in thgifce of Quebec;

“SDCI" means Stornoway Diamonds (Canada) Inc. / Les BigmStornoway (Canada) Inc.;
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“Securities Commissions means the applicable securities commissions berosecurities regulatory
authorities where the Corporation is a reportisgés;

“Securities Laws$ means the securities legislation and regulatmmand the instruments, policies, rules,
orders, codes, notices and interpretation notethefsecurities regulatory authorities (including th
Exchange) of an applicable Offering JurisdictiorOdfering Jurisdictions, collectively;

“Subscription Agreement$ means, collectively, the subscription and renation agreements for flow-
through shares in the forms agreed to between thpotation and the Underwriters to be entered into
between the Purchasers and the Corporation inaespthe Offering, as amended or supplemented;

“Subsidiaries’ means the subsidiaries of the Corporation idetifis such on Schedule “A” hereto and
“Subsidiary’” means any one of the Subsidiaries;

“Substituted Purchaser$ has the meaning ascribed thereto in subsectia) 2(

“Tax Act” means thdncome Tax Act (Canada), as amended, re-enacted or replacedtiinmgnto time
and all rules and regulations made pursuant thamdcany proposed amendments thereto;

“Termination Date” means December 31, 2014;

“Transfer Agent” means the registrar and transfer agent of thep@ation, namely Computershare
Investor Services Inc.;

“Underwriters” has the meaning ascribed thereto in the firshgaaph of this Agreement; and
“Underwriting Fee” has the meaning ascribed thereto in subsectiaj{iB(

In this Agreement,to the best knowledge df means, unless otherwise expressly stated, anstateof
the declarant’'s knowledge of the facts or circumsta to which such phrase is related, after haviade
reasonable inquiries and investigations in conoactiith such facts and circumstances; atwl the
knowledge of the Corporatiorf or a similar expression means, unless otherwigwessly stated, a
statement as to the best knowledge of each of tief Executive Officer, Chief Operating Officer, ieh
Financial Officer and Vice President — Exploratafrthe Corporation about the facts or circumstarioes
which such phrase is related, after having madsoregble inquiries and investigations in connecith
such facts and circumstances.

In this Agreement, unless there is something irstligect matter or context inconsistent therewith:

(a) words used herein importing the singular numbeuthe the plural and vice versa, words
importing the use of any gender include all genders

(b) references herein to any agreement or instrumecityding this Agreement, are deemed
to be references to the agreement or instrumentvaaied, amended, modified,
supplemented or replaced from time to time, and sp8cific references herein to any
legislation or enactment are deemed to be refesettceuch legislation or enactment as
the same may be amended or replaced from timentg ind

(c) the division of this Agreement into sections, sehisas and paragraphs and the insertion
of headings are for convenience of reference onty @ not affect the construction or
interpretation of this Agreement. The terms “tigreement”, “hereof”, “herein”,
“hereunder” and similar expressions refer to thigge®ment and the schedule hereto and
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not to any particular section, subsection, pardgm@pother portion hereof and include
any agreement or instrument supplementary or angiiereto.

The following schedule is attached to this Agreetmehich schedule is deemed to be a part hereofsand
hereby incorporated by reference herein:

Schedule “A” — Subsidiaries
Schedule “B” — Opinion

2. Nature of Transaction

(@)

(b)

The Corporation understands that although the dffgpurchase the Offered Shares is
being made by the Underwriters as Purchaser, tiietimiters will endeavour to arrange
for substituted purchasers (collectively, tigubstituted Purchaser$) for the Offered
Shares in the Offering Jurisdictions, subject toeptance by the Corporation, acting
reasonably, of the Subscription Agreements, wiéhahligation of the Underwriters to so
purchase Offered Shares to be reduced by an amduct corresponds to the number of
Offered Shares being purchased by Substituted Bseck.  The Underwriters
acknowledge that, subject to the conditions coerthim Section 7 being satisfied and
subject to the rights of the Underwriters contaimedection 11, the Underwriters are
obligated to purchase or cause to be purchaseudf #tle Offered Shares and that such
obligation is not subject to the Underwriters beiable to arrange for Substituted
Purchasers.

Each Canadian Purchaser shall purchase the Offtaces under a Private Placement
Exemption. The Underwriters will notify the Coration with respect to the identity of
any Purchaser as soon as practicable and withvateideaving sufficient time to allow
the Corporation to secure compliance with all ratévregulatory requirements of the
applicable Offering Jurisdictions relating to theles of the Offered Shares. The
Corporation undertakes to file or cause to be fdédorms or undertakings required to
be filed by the Corporation and to pay all filirggk in connection with the purchase and
sale of the Offered Shares so that the distributibsuch securities may lawfully occur
without the necessity of filing a prospectus ordafering memorandum in Canada or
comparable document elsewhere. The Underwritedentekke to use commercially
reasonable efforts to cause Purchasers to comaledeit shall be a condition of Closing
in favour of the Corporation that the Purchaserspete and deliver to the Corporation)
any forms required by Securities Laws.

3. Underwriters’ Compensation

(@)

In consideration for the performance of their obtigns hereunder, the Corporation shall,
subject to the provisions of this Agreement:

)] pay to the Underwriters an aggregate fee (thederwriting Fee”) in an amount
equal to 5.0% of the Gross Proceeds; and

(i) issue to the Underwriters that number of compeosativarrants (the
“Compensation Warrants’) equal to 5.0% of the Offered Shares sold pursuan
to the Offering, each Compensation Warrant exebtesao purchase one
Common Share (each €6mpensation Sharé) at a price per share of $0.95 for
a period of twenty-four months following the ClogiDate.



(b)

The Underwriters may retain one or more registeyecurities brokers or investment
dealers to act as selling agent in connection Wighsale of the Offered Shares but the
compensation payable to such selling agent shalkhiee sole responsibility of the
Underwriters, and only as permitted by and in caamgle with all Securities Laws, upon
the terms and conditions set forth in this Agreetaand the Underwriters will require
each such selling agent to so agree.

4, Covenants of the Underwriters

The Underwriters covenant, severally and not jgintlith the Corporation that they will:

(@)

(b)

(c)

(d)

(e)

conduct activities in connection with arranging feurchasers of the Offered Shares in
compliance with Securities Laws and only to suchs&s and in such manner that no
prospectus, offering memorandum or similar documeeéds to be filed with or
delivered to any Securities Commission;

be appropriately registered under Securities Laygetmit them to distribute the Offered
Shares in accordance with Securities Laws;

not deliver to any prospective Purchaser any dootime material which constitutes an
offering memorandum under Securities Laws;

obtain from each Substituted Purchaser an execiuédcription Agreement in the form
agreed to by the Corporation and the Underwritetating to the transactions herein
contemplated, together with all documentation ay b& necessary in connection with
subscriptions for the Offered Shares; and

refrain from any form of general advertising or aftym of general solicitation in
connection with the Offering in: (A) printed medif general and regular circulation or
any similar medium, (B) radio, (C) television, d)(electronic media or conduct any
seminar or meeting concerning the offer and salkbh@fOffered Shares whose attendees
have been invited by any form of general solicitatior general advertising, and not
make use of any green sheet or other internal magkeocument without the written
consent of the Corporation, such consent to be lgnconsidered and not to be
unreasonably withheld.

5. Representations and Warranties of the Corporation

The Corporation hereby represents and warrantset&hderwriters (on their own behalf and on bebalf
each of the Purchasers) that as at the date hereof:

(@)

(b)

Incorporation and Organization: Each of the Caaion and the Material Subsidiaries
have been incorporated or continued and is a \aid subsisting company in good
standing under the laws of its jurisdiction of inporation and has all requisite corporate
power and authority to carry on its business as mowducted or proposed to be
conducted and to own or lease and operate the gpyopad assets thereof and the
Corporation has all requisite corporate power amttharity to enter into, execute and
deliver this Agreement and the Compensation War@artificates and to carry out the
obligations thereof hereunder.

Extra-provincial Registration: Each of the Corgmna and the Material Subsidiaries is
licensed, registered or qualified as an extra-prcigi or foreign Corporation in all
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(c)

(d)

(e)

(f)

(@)

(h)

jurisdictions where the character of the propertassets thereof owned or leased or the
nature of the activities conducted by it make Igirg, registration or qualification
necessary and is carrying on the business thamemdmpliance with all applicable laws,
rules and regulations of each such jurisdiction.

Authorized Capital: The Corporation is authorizedissue an unlimited number of
Common Shares and an unlimited number of non-vatoryertible shares, of which, as
at the close of business on December 2, 2013, 98B83 Common Shares and
22,543,918 non-voting convertible shares were &l outstanding as fully paid and
non-assessable shares.

Listing: The Common Shares are listed on the BExgbaand the Initial Offered Shares
and Compensation Shares and, if applicable, ther-BN@tment Shares, have been
conditionally approved for listing on the Exchangebject to the fulfillment of standard
conditions. The Corporation is not in default ofyaof the listing requirements of the
Exchange.

Certain Securities Law Matters: The Common Shareslisted only on the Exchange,
the Corporation is a reporting issuer or the edaivain each of the provinces of Canada
and is not in default of any requirement of theusiges Laws of any of such provinces.
The Corporation is not subject to the reportinguieaments of s. 13(a) or 15(d) of the
United States Securities Exchange Act of 1934, as amended.

Rights to Acquire Securities: No Person has amgeagent, option, right or privilege
(whether pre-emptive, contractual or otherwise)abdg of becoming an agreement for
the purchase, acquisition, subscription for oréssfiany of the unissued shares or other
securities of the Corporation or of the MateriabSdiaries, except for, as at the close of
business on December 2, 2013, an aggregate of13833% Common Shares which have
been reserved for issue pursuant to outstandirigraptwarrants, share incentive plans,
convertible, exercisable and exchangeable secuane other rights to acquire Common
Shares.

No Pre-emptive Rights: The issue of the Offeredr&&is not subject to any pre-emptive
right or other contractual right to purchase seémsigranted by the Corporation or to
which the Corporation is subject, except in conioacwith the Investor Agreement. In

that regard, each of Investissement Quebec anduBadnc. has confirmed that it shall
not exercise its “piggyback rights” or pre-emptivights pursuant to the Investor

Agreement in connection with this Offering.

Subsidiaries: The Corporation is the direct orirexct owner of all of the issued and
outstanding shares of the Subsidiaries, free armdrcbf all liens, charges and
encumbrances of any kind whatsoever. All of sublares in the capital of the
Subsidiaries have been duly authorized and valg#iyed and are outstanding as fully
paid shares and no person, other than the Corporati a Subsidiary thereof has any
right, agreement or option, present or future, iogeint or absolute, or any right capable
of becoming a right, agreement or option, for tnechase from the Corporation of any
interest in any of such shares or for the issuallotment of any unissued shares in the
capital of the Subsidiaries or any other securityvertible into or exchangeable for any
such shares. Other than Ashton and SDCI, no cthiesidiary of the Corporation has
any assets or liabilities that are material to @oeporation, is a party to any agreement
that is material to the Corporation or materiathe business of the Corporation and no
material revenues of the Corporation are derivedutjh such other Subsidiaries. The
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(i)

()

(k)

()

only material asset of SDCI is the Renard Diamor@jeet. The only material asset of
Ashton is its direct ownership of 85.4% of the uagtequity of SDCI.

Issue of Securities: At the Closing Time, all resaey corporate action will have been
taken to authorize the issue and sale of the QffSteares and the delivery of certificates
representing the Offered Shares and the Compensatarants and the Offered Shares
will be validly issued as fully paid and non-asséxds shares of the Corporation and the
Compensation Shares will be validly reserved feudnce upon due exercise of the
Compensation Warrants.

Consents, Approvals and Conflicts: None of themfiy and sale of the Offered Shares,
the execution and delivery of this Agreement or @mmnpensation Warrant Certificates
and the compliance by the Corporation with the @ions of this Agreement and the
Compensation Warrant Certificates or the consunanatiof the transactions
contemplated herein or thereby including, withauatitation, the issue of the Offered
Shares upon the terms and conditions set forthirharel the issue of the Compensation
Shares for the consideration and upon the terms cmdlitions set forth in the
Compensation Warrant Certificates do or will (iquee the consent, approval, or
authorization, order or agreement of, or registratior qualification with, any
governmental agency, body or authority, court, Ratguy Authority or other Person,
except (A) such as have been obtained, or (B) asamay be required under applicable
Securities Laws and the policies of the Exchange waifi be obtained by the Closing
Date; or (ii) conflict with or result in any breacoh violation of any of the provisions of,
or constitute a default under, any indenture, nam#g deed of trust, lease or other
agreement or instrument to which the Corporatioaryr of the Material Subsidiaries is a
party or by which it or any of the properties osets thereof is bound, or the constating
documents of the Corporation or any of the Mate8absidiaries or any resolution
passed by the directors (or any committee theraoghareholders of the Corporation or
any of the Material Subsidiaries, or any statuteaoy judgment, decree, order, rule,
policy or regulation of any court, governmentalbewity, arbitrator, stock exchange or
securities regulatory authority applicable to thergoration or any of the Material
Subsidiaries or any of the properties or asseteediievhich could have a material
adverse effect on the condition (financial or otfise), business, properties or results of
operations of the Corporation or any of the MateSigbsidiaries.

Authority and Authorization: The Corporation hadl torporate power and authority to
enter into this Agreement and to issue the Compiems®/arrant Certificates and to do
all acts and things and execute and deliver aludwnts as are required hereunder or
thereunder to be done, observed, performed or ee@eund delivered by it in accordance
with the terms hereof and thereof and the Corpamatias taken all necessary corporate
action to authorize the execution, delivery andgrerance of this Agreement and the
Compensation Warrant Certificates and to obsergk merform the provisions of this
Agreement and the Compensation Warrant Certificatescordance with the provisions
hereof and thereof including, without limitatiometissue of the Offered Shares for the
consideration upon the terms and conditions set fbeerein and the issue of the
Compensation Shares for the consideration and tioterms and conditions set forth in
the Compensation Warrant Certificates.

Validity and Enforceability: Each of this Agreemieand the Compensation Warrant
Certificates has been authorized, executed andedetl by the Corporation and each of
them constitutes a valid and legally binding obiiga of the Corporation enforceable
against the Corporation in accordance with its serm
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(m)

(n)

(0)

(P)

(@)

(r)

Public Disclosure: Each of the documents contaimedhe Corporation Disclosure
Record is, as of the date thereof, in compliancalimaterial respects with the Securities
Laws of the Offering Jurisdictions and did not @ntany untrue statement of a material
fact or omit to state a material fact required ¢oskated therein or necessary to make the
statements therein, in light of the circumstancaeden which they were made, not
misleading. The Corporation has not made any denfial filings with the Securities
Commissions or the Exchange that are still maiethion a confidential basis. There is
no fact known to the Corporation which the Corpiorahas not publicly disclosed which
materially adversely affects, or so far as the Gmpon can reasonably foresee, will
materially adversely affect, the assets, liabgitiecontingent or otherwise), capital,
affairs, business, prospects, operations or camdiffinancial or otherwise) of the
Corporation or the Material Subsidiaries or thdigbof the Corporation to perform its
obligations under this Agreement or the CompensaWéarrant Certificates or which
would otherwise be material to any Person intentiingake an equity investment.

Timely Disclosure: The Corporation is in complianevith all timely disclosure
obligations under the Securities Laws of the Offgrdurisdictions and, without limiting
the generality of the foregoing, there has not oecbany material adverse change in the
assets, liabilities (contingent or otherwise), tapaffairs, business, prospects, operations
or condition (financial or otherwise) of the Corgtbon or the Material Subsidiaries
which has not been publicly disclosed and nonéefdocuments filed by or on behalf of
the Corporation pursuant to the Securities LawshefOffering Jurisdictions contain a
misrepresentation at the date of the filing thereof

No Cease Trade Order: No order preventing, ceasinguspending trading in any

securities of the Corporation or prohibiting theue and sale of securities by the
Corporation has been issued and no proceedingsitfuer of such purposes have been
instituted or, to the best of the knowledge of @wporation, are pending, contemplated
or threatened.

Accounting Controls: The Corporation and its MatleBubsidiaries maintain a system of
internal accounting controls sufficient to provideasonable assurance that: (i)
transactions are completed in accordance with émem@l or a specific authorization of
management of the Corporation or any of the Mdt&idsidiaries, as the case may be;
(i) transactions are recorded as necessary toippraparation of consolidated financial
statements for the Corporation in conformity withan@dian generally accepted
accounting principles and to maintain asset acednility/; (iii) access to assets of the
Corporation and its Material Subsidiaries is petgditonly in accordance with the general
or a specific authorization of management of therp@amtion or the Material
Subsidiaries, as the case may be; and (iv) therdedoaccountability for assets of the
Corporation and its Material Subsidiaries is coragawith the existing assets of the
Corporation and its Material Subsidiaries at reabtsintervals and appropriate action is
taken with respect to any differences therein.

Financial Statements: The Financial Statemente baen prepared in accordance with
International Financial Reporting Standards applied a basis consistent with prior

periods (except as disclosed in such Financiale8tants), present fairly the financial

condition and position of the Corporation and itst®fial Subsidiaries as at the dates
thereof and the results of its operations for thequls then ended.

Changes in Financial Position: Since April 30, 20&8cept in respect of the Credit
Agreement:




(s)

(t)

(u)

v)

® neither the Corporation nor any of the Material Sdiaries has paid or declared
a dividend or incurred any material capital expaurdi or made any commitment
therefor;

(i) neither the Corporation nor any of the Material Sdiaries has incurred any
obligation or liability, direct or indirect, conggent or otherwise, except in the
ordinary course of business and which is not, ahithvin the aggregate are not,
material; and

(iii) neither the Corporation nor any of the Material Sdiaries has entered into a
material transaction.

Insolvency: Neither the Corporation nor any of katerial Subsidiaries has committed
an act of bankruptcy or sought protection from ¢heditors thereof before any court or
pursuant to any legislation, proposed a compromisarrangement to the creditors
thereof generally, taken any proceeding with respe@a compromise or arrangement,
taken any proceeding to be declared bankrupt ondiayp, taken any proceeding to have
a receiver appointed of any of the assets therbaf] any Person holding any
encumbrance, lien, charge, hypothec, pledge, ngetgéle retention agreement or other
security interest or receiver take possession of @nthe property thereof, had an
execution or distress become enforceable or leuigah any portion of the property

thereof or had any petition for a receiving orderbankruptcy filed against it. No

proceedings have been taken, instituted or, tokttevledge of the Corporation, are
pending for the dissolution or liquidation of theor@oration or any of the Material

Subsidiaries.

Auditors. The Corporation’s auditors are independeublic accountants as required
under Securities Laws, are qualified to act astatglof the Corporation under Securities
Laws and there has not been any “reportable ey@nithin the meaning of NI 51-102)
between the Corporation and the Corporation’s prteseformer auditors.

Audit Committee. The audit committee of the Cogtimm is comprised and operates in
accordance with the requirements of National Imsémt 52-110 -Audit Committees of
the Canadian Securities Administrators, each of mvhe “independent” within the
meaning of such instrument.

No Contemplated Changes: Neither the Corporatirany of the Material Subsidiaries
has approved, is contemplating, has entered injoagmeement in respect of, or has
knowledge of:

® the purchase of any property or assets or anyesitéinerein, or the sale, transfer
or other disposition of any property or assets my eterest therein currently
owned, directly or indirectly, by the Corporation the Material Subsidiaries
whether by asset sale, transfer of shares or otberw

(i) the change of control (by sale or transfer of sharesale of all or substantially
all of the property and assets of the Corporatiothe Material Subsidiaries or
otherwise) of the Corporation or any of the MateSiabsidiaries; or

(iii) a proposed or planned disposition of shares by sirareholder who owns,
directly or indirectly, 10% or more of the outstarglshares of the Corporation
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or a proposed or planned disposition of any ofdbtstanding shares of any of
the Material Subsidiaries by the Corporation.

(w) Insurance: The assets of the Corporation and oh é@daterial Subsidiary and the
business and operations thereof are insured aghisstor damage with responsible
insurers on a basis consistent with insurance édaby reasonably prudent participants
in a comparable business in comparable circumssasoeh coverage is in full force and
effect and the Corporation and each Material Sudnsichas not failed to promptly give
any notice or present any material claim thereunder

(€9] Taxes and Tax Returns: The Corporation and itseN&tSubsidiaries have filed in a
timely manner all necessary tax returns and noaceshave paid all applicable taxes of
whatsoever nature for all tax years prior to thie deereof to the extent that such taxes
have become due or have been alleged to be duamedthér the Corporation nor any of
its Material Subsidiaries is aware of any tax deficies or interest or penalties accrued
or accruing, or alleged to be accrued or accruingreon where, in any of the above
cases, it might reasonably be expected to resudinin material adverse change in the
condition (financial or otherwise), or in the eangs, business, affairs or prospects of the
Corporation or the Material Subsidiaries, and thee no agreements, waivers or other
arrangements providing for an extension of timehwispect to the filing of any tax
return by the Corporation or the Material Subsiésmor the payment of any material tax,
governmental charge, penalty, interest or fine regjaihe Corporation or the Material
Subsidiaries. There are no material actions, ,spitsceedings, investigations or claims
now threatened or pending against the Corporatioth® Material Subsidiaries which
could result in a material liability in respect ¢dxes, charges or levies of any
governmental authority, penalties, interest, fingssessments or reassessments or any
matters under discussion with any governmentalaityhrelating to taxes, governmental
charges, penalties, interest, fines, assessmentsassessments asserted by any such
authority and the Corporation and each of the Nelt&ubsidiaries have withheld (where
applicable) from each payment to each of the pteaad former officers, directors,
employees and consultants thereof the amount ¢&adls and other amounts, including,
but not limited to, income tax and other deductjaesjuired to be withheld therefrom,
and has paid the same or will pay the same wheriadtiee proper tax or other receiving
authority within the time required under applicatale legislation.

(y) Compliance with Laws, Licenses and Permits: Eddhe Corporation and its Material
Subsidiaries has conducted and is conducting tisenbss thereof in compliance in all
material respects with all applicable laws, rutegulations, tariffs, orders and directives
of each jurisdiction in which it carries on busisemd possesses all material approvals,
consents, certificates, registrations, authorirstiqpermits and licenses issued by the
appropriate provincial, state, municipal, federal adher regulatory agency or body
necessary to carry on the business currently chame or contemplated to be carried on,
by it, is in compliance in all material respectghnihe terms and conditions of all such
approvals, consents, certificates, authorizatipesmits and licenses and with all laws,
regulations, tariffs, rules, orders and directivesaterial to the operations thereof, and
neither the Corporation nor any of the Material Sdiaries has received any notice of
the modification, revocation or cancellation of, amy intention to modify, revoke or
cancel or any proceeding relating to the modifaratirevocation or cancellation of any
such approval, consent, certificate, authorizatgammit or license which, singly or in the
aggregate, if the subject of an unfavourable dewjsorder, ruling or finding, would
materially adversely affect the conduct of the bess or operations of, or the assets,
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liabilities (contingent or otherwise), conditiofindncial or otherwise) or prospects of, the
Corporation or the Material Subsidiaries.

Agreements and Actions: Neither the Corporationany of the Material Subsidiaries is
in violation of any term of the constating docunsetiereof. Neither the Corporation nor
any of the Material Subsidiaries is in violationasfy term or provision of any agreement,
indenture or other instrument applicable to it vislhiwould, or would reasonably be
expected to, result in any material adverse effecthe business, condition (financial or
otherwise), capital, affairs or operations of therfibration or the Material Subsidiaries,
nor is the Corporation or any of the Material Sdlzsies in default in the payment of any
material obligation owed which is now due and thisr@o action, suit, proceeding or
investigation commenced, pending or, to the knogéedf the Corporation or any of the
Material Subsidiaries after due inquiry, threatemddch, either in any case or in the
aggregate, might result in any material adversecefin the business, condition (financial
or otherwise), capital, affairs, prospects or ofiena of the Corporation or any of the
Material Subsidiaries or in any of the material gdies or assets thereof, or in any
material liability on the part of the Corporation any of the Material Subsidiaries or
which places, or could place, in question the wglidr enforceability of this Agreement,
the Compensation Warrant Certificates or any docuroeinstrument delivered, or to be
delivered, by the Corporation pursuant hereto ereto, or which questions the validity
of the securities comprising the Offered Shares.

Owner of Property: The Corporation or the MateBalbsidiaries, as applicable, is the
absolute legal and beneficial owner or optioneeanf] has good and marketable title to
or right or interest in, all of the material profyeor assets thereof as described in the
Corporation Disclosure Record, free of all mortgadeens, charges, pledges, security
interests, encumbrances, claims or demands whasaster than those described in the
Corporation Disclosure Record, and no other prgpeights are necessary for the
conduct of the business of the Corporation or amgtedal Subsidiary as currently
conducted or contemplated to be conducted save tbigh do not materially interfere
with the current or contemplated business thereeither the Corporation nor any of the
Material Subsidiaries knows of any claim or theiddsr any claim that might or could
adversely affect the right thereof to use, transfastherwise exploit such property rights
and, except as disclosed in the Corporation DisckofRRecord, neither the Corporation
nor any of the Material Subsidiaries has any resibdity or obligation to pay any
commission, royalty, licence fee or similar paymemtany Person with respect to the
property rights thereof.

Mineral Rights: The Corporation and the MateriabSidiaries hold either freehold title,
mining leases, mining claims or other conventiqmaperty, proprietary or contractual
interests or rights, recognized in the jurisdictiorwhich a particular property is located,
in respect of the ore bodies and minerals locatguaperties in which the Corporation or
the Material Subsidiaries has an interest as destrin the Corporation Disclosure
Record under valid, subsisting and enforceable ddcuments or other recognized and
enforceable agreements or instruments sufficienipeomit the Corporation or the
Material Subsidiaries to access such propertieseaptbre the minerals relating thereto;
all such property, leases or claims and all prgpdeases or claims in which the
Corporation or the Material Subsidiaries has artgréast or right have been validly
located and recorded in accordance with all apipleciaws and are valid and subsisting;
the Corporation or a Material Subsidiary has attessary surface rights, access rights
and other necessary rights and interests relatinghe properties in which the
Corporation or the Material Subsidiaries has aar@gt as described in the Corporation
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Disclosure Record granting the Corporation or thatévial Subsidiaries the right and
ability to explore for minerals, ore and metals fdevelopment purposes as are
appropriate in view of the rights and interest éerof the Corporation or the Material
Subsidiaries, with only such exceptions as do natenally interfere with the use made
by the Corporation or the Material Subsidiarieshaf rights or interests so held; and each
of the proprietary interests or rights and eachtl® documents, agreements and
instruments and obligations relating thereto reférto above is currently in good
standing in the name of the Corporation or the MatSubsidiaries.

Mineral Disclosure Documents: The Corporation kdaty filed with the applicable
regulatory authorities all reports required by I8t401 and all such reports comply in all
material respects with the requirements of NI 43:10he information set forth in the
Corporation Disclosure Record relating to the estes by the Corporation and the
Material Subsidiaries of mineral resources (i) Hmesen reviewed and verified by
“qualified persons” (as that term is defined undér3-101), (i) in all cases, the mineral
resource information has been prepared in accoedaitbh Canadian industry standards
set forth in NI 43-101, (iii) the method of estinmat the mineral resources has been
verified by individuals with mining experience, Xithe information upon which the
estimates of mineral resources were based, wdkgthnowledge of the Corporation, at
the time of delivery thereof, complete and accunatall material respects, and (v) there
have been no material changes to such informatinoesthe date of delivery or
preparation thereof.

Aboriginal Claims: There are no claims with redgecaboriginal rights currently, or to
the best of the knowledge of the Corporation, pamdir threatened with respect to any
of the material properties of the Corporation siitaterial Subsidiaries.

Property Agreements: Any and all of the agreemearid other documents and
instruments pursuant to which the Corporation @& Material Subsidiaries holds the
property and assets thereof (including an interesor right to earn an interest in, any
property) are valid and subsisting agreements, meats or instruments in full force and
effect, enforceable in accordance with terms tHemesither the Corporation nor any of
the Material Subsidiaries is in default of any bétmaterial provisions of any such
agreements, documents or instruments nor has atydafault been alleged, and such
properties and assets are in good standing undepiblicable statutes and regulations of
the jurisdictions in which they are situated, te thest knowledge of the Corporation and
its Material Subsidiaries, after due enquiry, athdes, licences and claims pursuant to
which the Corporation or the Material Subsidiariesives the interests thereof in such
property and assets are in good standing and laeréeen no material default under any
such lease, licence or claim and all taxes requicede paid with respect to such
properties and assets to the date hereof have fmdn To the best knowledge of the
Corporation and its Material Subsidiaries, aftee @unquiry, none of the properties (or
any interest in, or right to earn an interest iny @roperty) of the Corporation or the
Material Subsidiaries is subject to any right abtfirefusal or purchase or acquisition
right which is not disclosed in the Corporation @isure Record.

Permits and Zoning: Other than standard permitind regulations applicable to the
Corporation’s business operations, there are niagegsns imposed by any applicable
law or by agreement which materially conflict witthe proposed development,
construction, maintenance and operation of the RleBgamond Project. The Renard
Diamond Project is zoned and otherwise regulatedsstm permit the use of the site for
its intended uses and in accordance with applidalkle
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No Defaults: Neither the Corporation nor any af Material Subsidiaries is in default of
any material term, covenant or condition underrordspect of any judgment, order,
agreement or instrument to which it is a party @mhich it or any of the property or
assets thereof are or may be subject, and no basriccurred and is continuing, and no
circumstance exists which has not been waived, lwbanstitutes a material default in
respect of any commitment, agreement, documentttoer anstrument to which the
Corporation or the Material Subsidiaries is a pamyby which it is otherwise bound
entiting any other party thereto to accelerate thaturity of any amount owing
thereunder or which could have a material adveffseteupon the condition (financial or
otherwise), capital, property, assets, operation®usiness of the Corporation or the
Material Subsidiaries.

Environmental Compliance: Each of the Corporaéind its Material Subsidiaries:

)] and the property, assets and operations thereoplgoim all material respects
with all applicable Environmental Laws (which termeans and includes,
without limitation, any and all applicable interiwatal, federal, provincial, state,
municipal or local laws, statutes, regulationsatiess, orders, judgments, decrees,
ordinances, official directives and all authorinas relating to the environment,
occupational health and safety, or any EnvironmeAstivity (which term
means and includes, without limitation, any pastsent or future activity, event
or circumstance in respect of a Contaminant (wh&in means and includes,
without limitation, any pollutants, dangerous sabses, liquid wastes,
hazardous wastes, hazardous materials, hazardbstasces or contaminants or
any other matter including any of the foregoingdafined or described as such
pursuant to any Environmental Law), including, with limitation, the storage,
use, holding, collection, purchase, accumulatiogsseasment, generation,
manufacture, construction, processing, treatmetdpilezation, disposition,
handling or transportation thereof, or the rele@seape, leaching, dispersal or
migration thereof into the natural environment,uding the movement through
or in the air, soil, surface water or groundwater))

(i) does not have any knowledge of, and has not reg@img notice of, any material
claim, judicial or administrative proceeding, pewglior threatened against, or
which may affect, the Corporation or the MateriaibSidiaries or any of the
property, assets or operations thereof, relatingoto alleging any material
violation of any Environmental Laws, is not awafeany facts which could give
rise to any such claim or judicial or administratigroceeding and neither the
Corporation nor any of the Material Subsidiaries aay of their respective
properties, assets or operations is the subjeeingfinvestigation, evaluation,
audit or review by any Governmental Authority (Whierm means and includes,
without limitation, any national, federal governmenprovince, state,
municipality or other political subdivision of argf the foregoing, any entity
exercising executive, legislative, judicial, regolg or administrative functions
of or pertaining to government and any Corporatiorother entity owned or
controlled (through stock or capital ownership dheswise) by any of the
foregoing) to determine whether any material viokatof any Environmental
Laws has occurred or is occurring or whether amyedial action is needed in
connection with a release of any Contaminant iht énvironment, except for
compliance investigations conducted in the nornoairse by any Governmental
Authority;
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1),

(iii) has not given or filed any notice under any fedestate, provincial or local law
with respect to any Environmental Activity except the ordinary course of
business, does not have any material liability fwaecontingent or otherwise)
in connection with any Environmental Activity angl mot aware of any notice
being given under any federal, state, provincialogsal law or of any liability
(whether contingent or otherwise) with respect my &nvironmental Activity
relating to or affecting the Corporation or the gedy, assets, business or
operations thereof;

(iv) does not store any hazardous or toxic waste ottautes on the property thereof
and has not disposed of any hazardous or toxicewaskeach case in a manner
contrary to any Environmental Laws, and there areContaminants on any of
the premises at which the Corporation or the MakeBubsidiaries carries on
business, in each case other than in compliancalimaterial respects with
Environmental Laws; and

(v) is not subject to any material contingent or othiability relating to the
restoration or rehabilitation of land, water or artlger part of the environment or
non-compliance with Environmental Law.

No Litigation: Except as disclosed in the CorpmratDisclosure Record, there are no
actions, suits, proceedings, inquiries or invesiogs existing, pending or, to the
knowledge of the Corporation and its Material Sdiasies after due inquiry, threatened
against or which adversely affect the Corporatiothe Material Subsidiaries or to which
any of the property or assets thereof is subjé¢avaor equity, or before or by any court,
federal, provincial, state, municipal or other goweental department, commission,
board, bureau, agency or instrumentality, domestiforeign, which may in any way
materially adversely affect the condition (finah@aotherwise), capital, property, assets,
operations or business of the Corporation or theekt Subsidiaries or the ability of the
Corporation or the Material Subsidiaries to perfdira obligations thereof and neither
the Corporation nor any of the Material Subsid®iig subject to any judgment, order,
writ, injunction, decree, award, rule, policy ogudation of any Governmental Authority,
which, either separately or in the aggregate, reaylt in a material adverse effect on the
condition (financial or otherwise), capital, projyerassets, operations or business of the
Corporation or the Material Subsidiaries or thdigbof the Corporation to perform its
obligations under this Agreement or the Compensatarrant Certificates.

Non-Arm’s-Length Transactions: Each of the Corgioraand its Material Subsidiaries
do not owe any amount to, nor has the Corporatiothe Material Subsidiaries any
present material loans to, or borrowed any matesimount from or is otherwise
materially indebted to, any officer, director, eoy#e or securityholder thereof or any
Person not dealing at “arm’s-length” (as such termiefined in the Tax Act) with any of
them except for usual employee reimbursements angpensation paid in the ordinary
and normal course of the business of the Corporatial its Material Subsidiaries and
except as disclosed in the Financial Statementscef usual employee or consulting
arrangements made in the ordinary and normal canfrisasiness and except as disclosed
in the Financial Statements, each of the Corparaitd its Material Subsidiaries is not a
party to any contract, agreement or understanditigany officer, director, employee or
securityholder thereof or any other Person not idgaht arm’s-length with the
Corporation or the Material Subsidiaries. To thepoation’s knowledge, no officer of
the Corporation or the Material Subsidiaries andPReson which is an affiliate or
associate of any of the foregoing Person, is aicesff director, employee or consultant
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of, any Person which is, or is engaged in, a bgsimempetitive with the business of the
Corporation or the Material Subsidiaries which coodaterially adversely impact on the
ability to properly perform the services to be paried by such Person for the
Corporation or the Material Subsidiaries. No dffic director, employee or
securityholder of the Corporation or the MateriabSidiaries has any cause of action or
other claim whatsoever against, or owes any ammjrihe Corporation or the Material
Subsidiaries except for claims in the ordinary aondmal course of the business of the
Corporation or the Material Subsidiaries such as docrued vacation pay or other
amounts or matters which would not be materialht® €orporation or the Material
Subsidiaries.

Intellectual Property. The Corporation and eaclisoMaterial Subsidiaries owns or has
the right to use under license, sub-license orratise all material intellectual property
used by the Corporation and its Material Subsidgrin its business, including
copyrights, industrial designs, trademarks, traderets, know-how and proprietary
rights, free and clear of any and all encumbrances.

No Brokerage or Finder's Fee. Other than the Undtars, there is no Person acting or
purporting to act at the request of or on behalthef Corporation, that is entitled to any
brokerage or finder's fee in connection with thangactions contemplated by this
Agreement.

Transfer Agent. Computershare Investor Servicesdnits offices in Vancouver, British
Columbia has been duly appointed as the transfentaand registrar for the Common
Shares.

Full Disclosure. The Corporation has filed with a@bplicable regulatory authorities all
documents, including the Corporation Disclosure dRéc required under Securities
Laws, except for Form 45-106F1Report of Exempt Distribution to be filed pursuant to
the Offering. There is no material fact knownhe Corporation that the Corporation has
not disclosed to, or that the Corporation has valttitirom, the Underwriters, or which is
not publicly disclosed in the Corporation Disclasiecord.

Corruption. Neither the Corporation nor, to theoktedge of the Corporation, any
director, officer, agent, employee, affiliate othet person acting on behalf of the
Corporation or any of its Material Subsidiariesaiware of or has taken any action,
directly or indirectly, that violates in any matdrirespect theCorruption of Foreign
Public Officials Act (Canada), as amended, and the rules and reg@akiereunder.

Market Stabilization. Neither the Corporation oty of its affiliates has taken, nor will
the Corporation or any affiliate take, directlyiodirectly, any action which is designed
to or which has constituted, or which might reasbnée expected to cause or result in,
the stabilization or manipulation of the price ofyasecurity of the Corporation in
connection with the offering of the Offered Shares.

Minute Books. The minute books and records of @wrporation and the Material

Subsidiaries made available to counsel for the dmdiers in connection with their due

diligence investigation are all of the minute boaksl records of the Corporation and the
Material Subsidiaries and contain copies of alleriat proceedings (or certified copies
thereof or drafts thereof pending approval) of #areholders, the directors and all
committees of directors of the Corporation and Muegerial Subsidiaries to the date of
review of such corporate records and minute boakd there have been no other
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meetings, resolutions or proceedings of the shitehsy directors or any committees of
the directors of the Corporation or the MaterialbSidiaries to the date hereof not
reflected in such minute books and other record$ie minute books and corporate
records of the other Subsidiaries are not mataritde context of the Corporation and its
Subsidiaries, taken as a whole.

Material Contracts. The Corporation has made abhl to the Underwriter and its
counsel a correct and complete copy of each M&t€oatract. Each Material Contract
constitutes a legal, valid and binding obligatidntloe Corporation and/or each of its
Material Subsidiaries which is a party thereto, enuh full force and effect. There is no
default or event which, with notice or lapse ofédimr both, would constitute a default
under the Material Contracts on the part of thepGration or any Material Subsidiary,
or, to the knowledge of the Corporation, on thda paother parties thereto.

Employees. The Corporation and the Material Susgs are in compliance with all
laws respecting employment and employment pracgtitesms and conditions of
employment, pay equity and wages, except where sughcompliance would not
constitute an adverse material fact of the Corpamadr a Material Subsidiary or result in
an adverse material change to the Corporation\batarial Subsidiary.

Flow-Through Shares. Upon issue, each OfferedeShidr be a “flow-through share” as
defined in subsection 66(15) of the Tax Act andraseand will not be prescribed shares
or prescribed rights within the meaning of sec6@02.1 of the regulations promulgated
under the Tax Act.

Qualifying Expenditures. The Corporation has resom to believe that it will be unable

to incur or be deemed to incur, on or after thesftip Date and on or before the

Termination Date or that it will be unable to renoe to the Purchasers effective on or
before December 31, 2013, Qualifying Expenditureari aggregate amount equal to the
Commitment Amount and the Corporation has no reés@xpect any reduction of such

amount by virtue of subsection 66(12.73) of the Aak

0. Covenants of the Corporation

The Corporation hereby covenants to and with theddariters (on their own behalf and on behalf & th
Purchasers) that:

(@)

(b)

(c)

the Corporation shall perform and carry out althd acts and things to be completed by
it as provided in this Agreement and in the Sulpsich Agreements and that are

necessary to satisfy its obligations hereunderthattunder, including the covenants to
be performed and carried out by the Corporatiosyamt to Section 5 of the Subscription

Agreements;

the Corporation will use its commercially reasoeabést efforts to maintain its status as
a reporting issuer not in default in each of thdefdig Jurisdictions in which it is a
reporting issuer or the equivalent for a periodveénty-four months from the Closing
Date other than in connection with a merger, anmfgan, arrangement, take-over bid,
going private transaction or other similar transactnvolving the purchase or sale of all
the outstanding common shares of the Corporation;

the Corporation will use its commercially reasoedist efforts to maintain the listing of
the Common Shares on the Exchange to the date whterenty-four months following
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(d)

(e)

(f)

the Closing Date other than in connection with agee amalgamation, arrangement,
take-over bid, going private transaction or othemilar transaction involving the
purchase or sale of all the outstanding commoreshairthe Corporation;

the Corporation will ensure that the Offered Shamed the Compensation Shares, when
issued upon the due exercise of the Compensatioravitg, will be listed and posted for
trading on the Exchange upon their issue, subgetansfer restrictions under Securities
Laws;

in the event any person acting or purporting tofacthe Corporation establishes a claim
from the Underwriters for any brokerage or ageneg fin connection with the
transactions contemplated herein, the Corporatiafi ;@demnify and hold harmless the
Underwriters with respect thereto and with respedll costs reasonably incurred in the
defence thereof unless such claim is made by angelgent appointed by the
Underwriters pursuant to subsection 3(b);

the Corporation shall, as soon as practicablejtssmmmercially reasonable best efforts
to receive all necessary consents to the transectiontemplated herein.

7. Conditions to Closing

The obligation of the Underwriters to purchase@ifered Shares on the Closing Date shall be subject
the following conditions, which conditions the Coration covenants to exercise its best effortsaeeh
fulfilled on or prior to the Closing Time and whidonditions may be waived in writing in whole or in
part by the Underwriters:

(@)

(b)

(c)

(d)

the Corporation will have made and/or obtainednbeessary filings, approvals, consents
and acceptances of the appropriate Regulatory Aitit® required to be made or
obtained by the Corporation in connection with Hade of the Offered Shares to the
Purchasers prior to the Closing Time as hereinetoptated, it being understood that the
Underwriters shall do all that is reasonably reegiito assist the Corporation to fulfil this
condition, subject to certain specified conditioasd exceptions contained in the
Conditional Listing Letter and the Corporationrdi with the Securities Commissions,
within 10 days from the date of the sale of thee@tl Shares, a Form 45-106F1 prepared
and executed in accordance with Securities Lawsaandmpanied by the prescribed fees
and fee checklist form, if any;

the Corporation’s board of directors shall haveharized and approved the execution
and delivery of this Agreement and the Compensat@arrant Certificates, the
acceptance of the Subscription Agreements, thénadliot, issuance and delivery of the
Offered Shares and all matters relating thereto;

there shall have been no adverse material changeeirbusiness, affairs, operations,
assets, liabilities or capital of the Corporatiamce the date of the Letter Agreement and
the Underwriters shall not have identified any esesentations or any items materially
adversely affecting the Corporation’s affairs whietist as of the date hereof but which
have not been widely disseminated to the public;

no order, ruling or determination having the effettsuspending the sale or ceasing,

suspending or restricting the trading of Common r&hain any of the Offering
Jurisdictions shall have been issued or made by Regulatory Authority and is
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continuing in effect and no proceedings, investiget or enquiries for that purpose have
been instituted or are pending;

the Corporation shall have accepted one or morscsipiions for Offered Shares from
the Purchasers;

the Underwriters shall have received an opiniontedlathe Closing Date, of the
Corporation’s counsel, Norton Rose Fulbright Canada and local counsel in any other
Offering Jurisdictionwhere the Offered Shares are sold (it being unoledsthat such
counsel may rely to the extent appropriate in theumstance (i) as to matters of fact, on
the representations, warranties and covenantseo€trporation and the Purchasers set
out in this Agreement and in the Subscription Agrerts and on certificates of the
Corporation executed on its behalf by a seniorceffiof the Corporation and on
certificates of the Transfer Agent, as to the idstapital of the Corporation; and (ii) as to
matters of fact not independently established,etificates of the Corporation’s auditors
or a public official), substantially in the formtathed as Schedule “B” hereto;

in respect of the Material Subsidiaries, the Undiens shall have received legal
opinions, dated the Closing Date, of the Corporégicounsel, Norton Rose Fulbright
Canada LLP, with respect to the following matters:

® the corporate existence of each such Material 8igvgi under the laws of its
jurisdiction of incorporation;

(i) as to the registered ownership of the issued atstamding shares of each such
Material Subsidiary; and

(iii) that each such Material Subsidiary has all requis@rporate power under the
laws of its jurisdiction of incorporation to cargn its business as presently
carried on and own its properties;

the Underwriters shall have received a favouralghnion in form and substance
satisfactory to the Underwriters, acting reasonadhifed within two days of the Closing
Date as to the Corporation’s title to the Renaraniond Project;

the Underwriters shall have received an incumbearadificate dated the Closing Date
including specimen signatures of the President @nef Executive Officer, the Chief
Financial Officer and any other officer of the Cargtion signing this Agreement or any
document delivered hereunder;

the Underwriters shall have received a certificdited the Closing Date, of the Chief
Executive Officer and the Chief Financial Officer the Corporation (or such other
officer or officers of the Corporation acceptaldetiie Underwriters, acting reasonably),
in their capacity as officers of the Corporatiord arot in their personal capacity, to the
effect that, to the best of their knowledge, infation and belief, after due enquiry and
without personal liability:

® the Corporation has performed or satisfied all dbmts on its part to be
performed or satisfied at or prior to the Closinm&;

(i) no order, ruling or determination having the effeftceasing or suspending
trading in any securities of the Corporation, oohbiting or restricting the
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(iv)

(v)

(vi)

(vii)

(Vi)

distribution of the Offered Shares has been mad@roceedings have been
announced, commenced or, to the knowledge of sfiders, threatened for the
making of any such order, ruling or determinatignalny securities commission
or similar regulatory authority or by any other qmtent authority, which has
not been rescinded, revoked or withdrawn, and wegedings for such purpose
are pending, contemplated or, to the knowledgbé®fQorporation, threatened,

the Corporation has made and/or obtained, at ar poi the Closing Time, all
necessary filings, approvals, consents and acoegtanf applicable regulatory
authorities and under any applicable agreement cmument to which the
Corporation is a party or by which it is bound aspect of the execution and
delivery of this Agreement, the sale of the OffeBfthres and the consummation
of the other transactions contemplated hereby ¢stiltip completion of filings
with certain regulatory authorities and the Exclafailowing the Closing Date);

the constating documents of the Corporation dedideat Closing are full, true
and correct copies, unamended, and in effect oddteethereof;

the minutes of the Corporation’s board of direct@isting to the Offering and
delivered at Closing are full, true and correctiesghereof and have not been
modified or rescinded as of the date thereof;

since the date of the Letter Agreement, there hemnbno change, event,
violation, inaccuracy, circumstance or effect oa torporation or its business
that (a) is or is reasonably expected to be mdliedaverse to the results of
operations, financial condition, assets, propertepital, liabilities (absolute,
accrued, contingent or otherwise), cash flow, inepfousiness, operations or
prospects of the Corporation and its businessntalsea whole, or that is or is
reasonably expected to be materially adverse ta@ahgpletion of the Offering,
or (b) results in any representation, warranty,ec@nt or acknowledgement of
the Corporation in this Agreement being incorracingapable of being satisfied
as required herein, as the case may be; and

there has been no material change in the busiadfssrs, operations, assets,
liabilities or capital of the Corporation; and

none of the Corporation Disclosure Record contamedisrepresentation as at
the time the relevant document was filed that lssimce been corrected;

the Corporation shall not have received any ndtiom the Exchange that the Offered
Shares shall not be accepted for listing on theh&mge;

final acceptance of the Offering by the Exchangaldhe subject only to the conditions
of the Exchange as set out in the Conditional histietter and any amendments thereto;

the Underwriters shall have received a certificdtstatus in respect of the Corporation;

the Corporation shall have received executed Igrkagreements from each of the
Corporation’s directors and officers as contempldig Section 8;
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(o) the Underwriters shall have received a certificiiten the Transfer Agent as to the
number of Common Shares issued and outstanding as date no more than two
Business Days prior to the Closing Date; and

(p) the Underwriters shall have received confirmatioonf the Corporation that the
Corporation is not on the defaulting issuer’'s lfet equivalent) maintained by the
Securities Commissions in the Offering Jurisdicsion which the Corporation is a
reporting issuer.

It is understood that the Underwriters may waivevhole or in part or extend the time for compliance
with any of such terms and conditions without paéje to their rights in respect of any other of the
foregoing terms and conditions or any other or sgbent breach or non-compliance, provided thaeto b
binding on the Underwriters any such waiver or egi@n must be in writing and signed by each of them

The Corporation agrees that the aforesaid legaliaps and certificates to be delivered at the @lpsi
Time will be addressed to the Underwriters and rttemiunsel and the Purchasers and that the
Underwriters may deliver copies thereof to suclses.

The performance of the Corporation’s obligationsspant to this Agreement shall be conditional upon
the fulfillment of the Underwriters of the followgnconditions on or prior to the Closing Time andakh
conditions may be waived in writing in whole orgart by the Corporation:

(@) the representations and warranties of the Writers contained in this Agreement are
true and correct as of the Closing Time with th@edorce and effect as if made at and
as of the Time of the Closing; and

(b) the Underwriters shall have complied with alinbs and conditions of this Agreement on
their part to be complied with on or prior to thie€ing Time.

8. Restrictions on Further Issue or Sales

The Corporation agrees that, from the Closing Dat# 60 days following the Closing Date, thatitad

not authorize, sell or issue, or announce any fitento authorize, sell or issue, or enter into an
agreement to sell or issue, or announce any iemtith respect thereto, any Common Shares (inatudi
those that are convertible or exchangeable intor@@mShares) without the prior consent of Dundee, on
behalf of the Underwriters, which consent shall betunreasonably withheld or delayed, provided that
notwithstanding the foregoing, the Corporation nsgue Common Shares in connection with (i) the
exchange, transfer, conversion or exercise rightgpons to acquire Common Shares under the tefms
existing outstanding securities or existing agre@mer commitments to issue securities, includindeu
stock option plans or other incentive plans of @arporation, (i) an arm’s length acquisition for a
mineral property, and/or (iii) an equity and/or jed debt financing in respect of the constructbrthe
Renard Diamond Project.

The Corporation also agrees to use its best effortause each of the Corporation’s directors dficeos

to enter into agreements on terms and conditiofisfaetory to the Underwriters in which they will
covenant and agree that they will not, for a pedothmencing on the Closing Date and ending 60 days
following the Closing Date, directly or indirectlgffer, sell, contract to sell, lend, swap, or eit¢o any
other agreement to transfer the economic conseqaeof; or otherwise dispose of or deal with, or
publicly announce any intention to offer, sell, tant to sell, grant or sell any option to purchase
hypothecate, pledge, transfer, assign, purchaseatign or contract to sell, lend, swap or entéo iny
agreement to transfer the economic consequencesr ajtherwise dispose of or deal with, whether
through the facilities of a stock exchange, by @evplacement or otherwise, any Common Shares or
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other securities of the Corporation held by theireadly or indirectly, unless they first obtain tpeior
written consent of Dundee, on behalf of the Und#ens, which consent will not be unreasonably
withheld or delayed. Notwithstanding the foreggiagch of the Corporation’s directors and offiogils

be permitted to dispose of securities of the Cafion to the extent necessary to cover their pedsox
liabilities arising in connection with any grant§ equity-based compensation made to them by the
Corporation during such 60-day period.

9. Fiduciary

The Corporation hereby acknowledges that the Undlems are acting solely as underwriters in
connection with the purchase and sale of the Qff&teares. The Corporation further acknowledges tha
the Underwriters are acting pursuant to a contedctlationship created solely by the Letter Agreat
and this Agreement entered into on an arm’s lebgsis, and in no event do the parties intend tiat t
Underwriters act or be responsible as a fiduciarghie Corporation, its management, shareholders or
creditors or any other person in connection with activity that the Underwriters may undertake avén
undertaken in furtherance of such purchase ando$dhee Corporation’s securities, either beforeafter

the date hereof. The Underwriters hereby expredisisiaim any fiduciary or similar obligations tioet
Corporation, either in connection with the trangart contemplated by this Agreement or any matters
leading up to such transactions, and the Corpardi@eby confirms its understanding and agreenaent t
that effect. The Corporation and the Underwritegsee that they are each responsible for makinig the
own independent judgments with respect to any dwghsactions and that any opinions or views
expressed by the Underwriters to the Corporatiganding such transactions, including, but not kdit
to, any opinions or views with respect to the prizemarket for the Corporation’s securities, do not
constitute advice or recommendations to the Cotjmora The Corporation and the Underwriters agree
that the Underwriters are acting as principal antthe agent or fiduciary of the Corporation and no
Underwriter has assumed, and no Underwriter waluate, any advisory responsibility in favour of the
Corporation with respect to the transactions coptatad hereby or the process leading thereto
(irrespective of whether any Underwriter has adviee is currently advising the Corporation on other
matters).

10. Conflict

The Corporation acknowledges that the Underwrigic certain of their respective affiliates (i) astan
investment fund manager and a trader of, and déalesecurities both as principal and on behalitof
clients (including managed accounts and investrherds) and, as such, may have had, and may in the
future have, long or short positions in the se@msgibf the Corporation or related entities andnftone to
time, may have executed or may execute transaatiotiehalf of such persons, (ii) may provide regear
or investment advice or portfolio management sewvito clients on investment matters, including the
Corporation, (iii) may participate in securitieartsactions on a proprietary basis, including tatsns

in the Offering or other securities of the Corpamator related entities, and (iv) nothing hereiralsh
restrict their ability to conduct business in thdioary course and in compliance with applicablesa
The Corporation agrees that these divisions aniflatds may hold such positions and effect such
transactions without regard to the Corporationterests under this Agreement.

11. Termination of Obligations

If at any time before the Closing Time:

(@) there is a material change or a change in a mhfacdor new material fact shall arise or
there should be discovered any previously undisdomaterial fact required to be
disclosed, in each case, that has or would be &gbés have, in the sole opinion of the
Underwriters, a significant adverse change or éftet the business or affairs of the
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Corporation or on the market price or the valugh&# Common Shares or any other
securities of the Corporation;

(b) (i) there should develop, occur or come into eff@cexistence any event, action, state,
condition (including without limitation, terrorisnor accident) or major financial
occurrence of national or international consequestca new or change in any law or
regulation which, in the sole opinion of the Undeters, seriously adversely affects or
involves or may seriously adversely affect or imgolthe financial markets or the
business, operations or affairs of the Corporatiod its Subsidiaries taken as a whole or
the market price or value of the securities of@meporation, (ii) any inquiry, action, sulit,
proceeding or investigation (whether formal or mfial) is commenced or announced in
relation to the Corporation or any one of the @ffic or directors of the Corporation
where wrong-doing is alleged or any order is mageaby federal, provincial, state,
municipal or other governmental department, comimissboard, bureau, agency or
instrumentality including without limitation the ElRange or securities commission
which involves a finding of wrong-doing, or (iiing order, action or proceeding which
cease trades or otherwise operates to prevengstrict the trading of the Common
Shares or any other securities of the Corporasomade or threatened by a securities
regulatory authority; or

(© the Corporation is in breach of a material terrmditton or covenant of the Letter
Agreement (including the term sheet) or this Agreetmor any representation or
warranty given by the Corporation in the Letter égment or this Agreement becomes or
is false in any material respect,

the obligations of any Underwriter contained irsthigreement may be terminated by such Underwriter
in its sole discretion.

Any termination pursuant to the foregoing provisighall be effected by notice in writing delivelad
the Underwriters to the Corporation at its addi@s$erein set out. Notwithstanding the giving oy a
notice of termination hereunder, the expenses ddgeée paid by the Corporation shall be paid l&y th
Corporation as herein provided and the obligatiohthe Corporation under Sections 13 and 14 shall
survive.

In the event of a termination pursuant to and icoedance with the provisions hereof and notice frgavi
been given, as aforesaid, there will be no furiiasility on the part of the Underwriters underghi
Agreement. The rights of the Underwriters to terae its obligations hereunder are in additiorataj
without prejudice to, any other remedies they mayeh

12. Closing

Closing will be completed concurrently at the adcof Norton Rose Fulbright Canada LLP in the Gity
Montreal and Heenan Blaikie LLP in the City of Toto, or such other place or places as may be agreed
upon by the Corporation and the Underwriters, at@osing Time, provided that if the Corporatiors ha
not been able to comply with any of the condititmsClosing set forth under “Conditions to Closing”
prior to the Closing Time, the Closing Date mayeltended by mutual agreement of the Corporation and
the Underwriters, failing which, the respectiveigations of the parties will terminate without foet
liability or obligation except as set out undert®ets 13 and 14.
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At the Closing Time, the Corporation shall delitethe Underwriters:

(@) certificates in definitive form and/or book-entryly securities, duly registered as the
Underwriters may direct, representing the Offerbdrgs;

(b) the Compensation Warrant Certificates, duly registes the Underwriters may direct;
(© the requisite legal opinions, certificates and othediverables contemplated in Section 7;

(d) a direction addressed to the Underwriters directivey Underwriters to pay the Gross
Proceeds to the Corporation;

(e) payment of the Underwriting Fee;

() payment of the reasonable out-of-pocket expens#wediinderwriters, including the fees
and disbursements of counsel to the Underwritetgiest to and in the manner set forth
in Section 13; and

(9) such further documentation as may be contemplagesirh

against payment of the purchase price for the &fféshares by certified cheque, bank draft or wire
transfer to the Corporation as contemplated herein.

13. Expenses

Whether or not the Closing occurs, the Corporasiball pay all reasonable costs and expenses of or
incidental to the Offering, including, without litation, the costs and filing fees with respecthe t
private placement of the Offered Shares, the tisththe Offered Shares on the Exchange, the dost o
printing the certificates representing the Offe&thres (if any), the cost of registration and @sjivof
such certificates, the fees and expenses of thpoCation’s auditors, counsel and local counsel, the
reasonable fees and disbursements of the Understritgunsel and the Underwriters’ reasonable out-of
pocket expenses, except that the Corporation sialy pay the fees and disbursements of the
Underwriters’ counsel up to a maximum of $60,00Rcl@sive of applicable taxes). The fees and
disbursements of the Underwriters’ counsel anduhéerwriters’ out-of-pocket expenses shall be aid
Closing by the Corporation to the Underwriters upeitten direction from the Underwriters as to such
costs and expenses in a form acceptable to theo€dipn, acting reasonably.

14. Indemnity and Contribution

(@ The Corporation and its Subsidiaries or affiliabednpanies, as the case may be (collectively, the
“Indemnitor”) agrees to indemnify and hold harmless each @& tnderwriters and any
soliciting dealer group members and each of thdissliaries and affiliates, and each of their
respective directors, officers, employees and ag@utlectively, the Indemnified Parties” and
each, an Ihdemnified Party”), to the full extent lawful, from and against @&kpenses, fees,
losses, claims, actions, damages, obligations @tillities, joint or several, of any nature
(including the reasonable fees and expenses af tbgpective counsel and other expenses, but
not including any amount for lost profits) (colleely, “Losse$) that are incurred in
investigating, defending and/or settling any actisuit, proceeding, investigation or claim that
may be made or threatened against any Indemnifaety Hcollectively, the Claims”) or to
which an Indemnified Party may become subject bemtise involved in any capacity insofar as
the Claims arise out of or are based upon, direatlyndirectly, the engagement under this
Agreement together with any Losses that are induire enforcing this indemnity. This
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indemnity shall not be available to an Indemnifleakty in respect of Losses incurred where a
court of competent jurisdiction in a final judgmehtt has become non-appealable determines
that such Losses resulted solely from the fraudsgmegligence or willful misconduct of the
Indemnified Party.

(b) If for any reason (other than a determination aBaod, gross negligence or willful misconduct
referred to in the foregoing paragraph (a)) thaemnity is unavailable to an Indemnified Party
or is insufficient to hold an Indemnified Party irdess in respect of any Claim, the Indemnitor
shall contribute to the Losses paid or payableump sndemnified Party as a result of such Claim
in such proportion as is appropriate to reflect aoly the relative benefits received by the
Indemnitor on the one hand and the IndemnifiedyRartthe other hand but also the relative fault
of the Indemnitor and the Indemnified Party as vesllany relevant equitable considerations;
provided that the Indemnitor shall in any eventtdbnte to the Losses paid or payable by an
Indemnified Party as a result of such Claim, theam (if any) equal to (i) such amount paid or
payable, minus (ii) the amount of the fees recelvedhe Indemnified Party, if any, under this
Agreement.

(© The Indemnitor agrees that no Indemnified Partyl $taave any liability (either direct or indirect,
in contract or tort or otherwise) to the Indemnitmr any person asserting claims on the
Indemnitor’s behalf or in right for or in connedtiavith the engagement under this Agreement,
except to the extent that any Losses incurred bByltldemnitor are determined by a court of
competent jurisdiction in a final judgement (inrageeding in which the Underwriters are named
as parties) that has become non-appealable to teswidted solely from the fraud, gross
negligence or wilful misconduct of such Indemnifiedrty.

(d) The Indemnitor agrees that in case any legal pdiogeshall be brought against, or an
investigation is commenced in respect of, the Ingiton and/or an Indemnified Party and an
Indemnified Party or its personnel are requiredetstify in connection therewith or shall be
required to respond to procedures designed to eksdnformation regarding, in connection with
or by reason of the engagement under this Agreertrenindemnified Party shall have the right
to employ its own counsel in connection therewdihd the reasonable fees and expenses of such
counsel as well as the reasonable costs (inclugliingmount to reimburse the Indemnified Party
for time spent by its personnel in connection thdte at their normal per diem rates together
with such disbursements and out-of-pocket expeinsesred by the personnel of the Indemnified
Party in connection therewith) shall be paid byltidemnitor as they occur.

(e) The Underwriters will notify the Indemnitor promptin writing after receiving notice of any
Claim against any Underwriter or any other Indeienif Party or receipt of notice of the
commencement of any investigation which is basé@ectly or indirectly, upon any matter in
respect of which indemnification may be sought frdme Indemnitor, stating the particulars
thereof, will provide copies of all relevant docurtedion to the Indemnitor and, unless the
Indemnitor assumes the defence thereof, will kbegridemnitor advised of the progress thereof
and will discuss all significant actions proposékhe omission to so notify the Indemnitor shall
not relieve the Indemnitor of any liability whichet Indemnitor may have to an Indemnified Party
except only to the extent that any such delay wngior failure to give notice as herein required
materially prejudices the defence of such Claimesults in any material increase in the liability
under this indemnity which the Indemnitor would exrtivise have incurred had the Underwriters
not so delayed in giving, or failed to give, th¢io® required hereunder.

() The Indemnitor shall be entitled, at its own exgene participate in and, to the extent it may

wish to do so, assume the defence of any Clainviged such defence is conducted by counsel
of good standing acceptable to the Underwriterporixhe Indemnitor notifying the Underwriters
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in writing of its election to assume the defencd eataining counsel, the Indemnitor shall not be
liable to an Indemnified Party for any legal expensubsequently incurred by it in connection
with such defence. If such defence is not assupyethe Indemnitor, the Indemnified Parties,
throughout the course thereof, shall provide copdésall relevant documentation to the
Indemnitor, shall keep the Indemnitor advised @f pinogress thereof and shall discuss with the
Indemnitor all significant actions proposed. Icbulefence is assumed by the Indemnitor, the
Indemnitor throughout the course thereof will pdevicopies of all relevant documentation to the
Underwriters, will keep the Underwriters advisedtad progress thereof and will discuss with the
Underwriters all significant actions proposed.

(9) Notwithstanding the foregoing paragraph (f), angidmnified Party shall have the right, at the
Indemnitor's expense, to separately retain couofelich Indemnified Party’s choice, in respect
of the defence of any Claim if: (i) the employmefitsuch counsel has been authorized by the
Indemnitor, (i) the Indemnitor has not assumed dedence and employed counsel therefor
promptly after receiving notice of such Claim, o) counsel retained by the Indemnitor or the
Indemnified Party has advised the Indemnified Pé#gt representation of both parties by the
same counsel would be inappropriate for any reasafyding for the reason that there may be
legal defences available to the Indemnified Pattyctv are different from or in addition to those
available to the Indemnitor or that there is a tondf interest between the Indemnitor and the
Indemnified Party or the subject matter of the @lanay not fall within the indemnity set forth
herein (in any of which events the Indemnitor simat have the right to assume or direct the
defence on such Indemnified Party’'s behalf), predidthat the Indemnitor shall not be
responsible for the fees or expenses of more thanagal firm in any single jurisdiction for all
of the Indemnified Parties.

(h) No admission of liability and no settlement of akim shall be made by the Indemnitor or, if
applicable, any Indemnified Party without the priaritten consent of the Indemnified Parties
affected or the Indemnitor, as applicable.

0] The Indemnitor hereby acknowledges that the Undtswsr act as trustee for the other
Indemnified Parties of the Indemnitor's covenantgler this indemnity and the Underwriters
agree to accept such trust and to hold and enfarcie covenants on behalf of such persons.

()] The indemnity and contribution obligations of tlelémnitor hereunder shall be in addition to
any liability which the Indemnitor may otherwisevka shall extend upon the same terms and
conditions to the Indemnified Parties and shalblmling upon and enure to the benefit of any
successors, permitted assigns, heirs and pers@mksentatives of the Indemnitor, the
Underwriters and any other Indemnified Party. Tleedoing provisions shall survive any
termination of the Letter Agreement or this Agreatnar the completion of professional services
rendered under the Letter Agreement or this Agre¢éme

15. Underwriters’ Obligations

The Underwriters’ obligations under this Agreemsimll be several and not joint, and the Undervgiter
respective obligations and rights and benefitsurager shall be as to the following percentages:

Dundee - 60%
Scotia Capital Inc. - 30%
Desjardins Securities Inc. - 10%

If an Underwriter (a Refusing Underwriter”) does not complete the purchase and sale of fiered
Shares which such Underwriter has agreed to puechaseunder for any reason whatsoever, the other
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Underwriters (the Continuing Underwriters”) shall be entitled, at their option, to purchadebut not
less than all of the Offered Shares which otherwigrild have been purchased by such Refusing
Underwriterpro rata according to the number of Offered Shares to leen acquired by the Continuing
Underwriter hereunder. If the Continuing Underaridoes not elect to purchase the balance of the
Offered Shares pursuant to the foregoing:

(a) the Continuing Underwriter shall not be obligedpurchase any of the Offered Shares that the
Refusing Underwriter is obligated to purchase; and

(b) the Corporation shall not be obliged to sedsléhan all of the Offered Shares,

and the Corporation shall be entitled to termintgeobligations under this Agreement arising frdm i
acceptance of this offer, in which event thereldteino further liability on the part of the Corption or
the Continuing Underwriter, except pursuant to fhevisions of Sections 13 and 14 inclusive.
Notwithstanding the foregoing, the Refusing Undéevrshall not be entitled to the benefit of the
provisions of Sections 13 and 14 following suclmieation.

16. Notice
Any notice or other communication to be given bingey or by facsimile hereunder shall:

(@) in the case of notice to the Corporation, be adeeso the Corporation at the address appearing
on page 1 of this Agreement, Attention: Vice-Presid Finance and Chief Financial Officer, Fax
No. 604.983.3591, with a copy (for information posps only and not constituting notice) to its
counsel:

Norton Rose Fulbright Canada LLP
1 Place Ville Marie, Suite 2500
Montreal, Quebec H3B 1R1

Attention: Steve Malas

Facsimile: 514.286.5474

Email: steve.malas@nortonrosefulbright.com
(b) in the case of notice to the Underwriters:

Dundee Securities Ltd.
1 Adelaide Street East, Suite 2100
Toronto, Ontario M5C 2V9

Attention: Aaron Unger
Facsimile: 416.849.1380
Email: aunger@dundeecapitalmarkets.com

Scotia Capital Inc.
40 King Street West, §6Floor
Toronto, Ontario M5W 2X6

Attention: Jeff Richmond
Facsimile: 416.863.7117
Email: jeff.richmond@scotiabank.com
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Desjardins Securities Inc.
25 York Street, Suite 1000
Toronto, Ontario M5J 2V5

Attention: Vincent Metcalfe
Facsimile: 514.975.2115
Email: vincent.metcalfe@vmd.desjardins.com

with a copy (for information purposes only and oomstituting notice) to their counsel:

Heenan Blaikie LLP
Bay Adelaide Centre
333 Bay Street, Suite 2900
Toronto, Ontario M5H 2T4

Attention: Corey MacKinnon
Facsimile: 866.297.8750
Email: cmackinnon@heenan.ca

and if so given, shall be deemed to have been giwehreceived upon receipt by the addressee or a
responsible officer of the addressee if delivermdpne hour after being faxed and receipt confirmed
during normal business hours, as the case may e party may, at any time, give notice in writing t
the others in the manner provided for above of@dmange of address, facsimile number or email.

17. Public Announcements

If the Underwriters so request, the Corporatiorlishelude a reference to the Underwriters andrthalie

in the Offering in any press release or other pubbimmunication issued by the Corporation related t
the Offering. The Corporation shall provide thederwriters with a reasonable opportunity to reveew
draft of any proposed announcement and an opptyttmiprovide comments thereon. Provided the
Offering is completed and the Underwriters areindireach of any material provision of this Agreene
the Underwriters shall be permitted to publish, their own expense, such advertisements or
announcements relating to the services providagspect of the Offering in such newspapers or other
publications as the Underwriters consider apprigria

18. Time of the Essence

Time shall be of the essence of this Agreementeady part hereof.

19. Further Assurances

Each of the parties hereto shall cause to be dbreueh acts and things or execute or cause to be
executed all such documents, agreements and ateguments as may reasonably be necessary or
desirable for the purposes of carrying out the igioas and intent of this Agreement.

20. Assignment

Except as contemplated herein, no party heretoasaign this Agreement or any part hereof withoet th
prior written consent of the other parties hereBubject to the foregoing, this Agreement shallreria
the benefit of, and shall be binding upon, the @oxpon and the Underwriters and each of their
respective successors and legal representatives)yathing expressed or mentioned in this Agreensent
intended or shall be construed to give any othesqueany legal or equitable right, remedy or claimder
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or in respect of this Agreement, or any provisiopgatained in this Agreement, this Agreement and all
conditions and provisions of this Agreement beinignded to be and being for the sole and exclusive
benefit of such persons and for the benefit of thewoperson except that the covenants and indexarufi

the Corporation set out under the heading “Indeyhrghall also be for the benefit of the Indemnified
Parties.

21. Counterpart and Electronic Transmission

This Agreement may be executed in any number ohteoparts, including by facsimile or portable
document format (pdf), each of which when executeall be deemed to be an original and all of which
together shall constitute one and the same document

22. Entire Agreement

The provisions herein contained constitute therentigreement between the parties relating to the
Offering and supersede all previous communicatisapresentations, understandings and agreements
between the parties including, but not limitedttes Letter Agreement, with respect to the subjeaiten
hereof whether verbal or written.

23. Governing Law

This Agreement shall be governed by and constraedctordance with the laws of the Province of
Ontario and the federal laws of Canada applicdigesin.

24, Survival of Warranties, Representations, Covenantand Agreements

All terms, warranties, representations, covenants agreements herein contained or contained in any
documents delivered pursuant to this Agreement Bnaonnection with the transactions herein
contemplated shall survive the purchase and saleedDffered Shares and will continue in full forred
effect for the benefit of the Underwriters and/foe tCorporation, as the case may be, regardlessyof a
subsequent disposition of the Offered Shares oriawvgstigation by or on behalf of the Underwriters
with respect thereto for a period ending on the dadt is two years following the Closing Date.

25. Severability

If one or more provisions contained herein shail, &ny reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity,gdligy or unenforceability shall not affect any eth
provision hereof, but this Agreement shall be camst as if such invalid, illegal or unenforceable
provision or provisions had never been containedihe

26. Language

The parties hereto confirm their express wish that Agreement and all documents and agreements
directly or indirectly relating thereto be drawniaghe English language.

Les parties reconnaissent leur volonté expresdagpeésente convention ainsi que tous les docunents
contrats s'y rattachant directement ou indirecterseient rédigés en anglais.

27. Acceptance

If this letter accurately reflects the terms of thensaction which we are to enter into and if stezms
are agreed to by the Corporation, please communigeteptance by executing where indicated below
and returning a signed copy of this Agreement éoldhderwriters.
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Yours very truly,

DUNDEE SECURITIESLTD.

/sl ““Aaron Unger”’
Per:

Authorized Signing Officer

SCOTIACAPITAL INC.

/sl ““Jeff Richmond™
Per:

Authorized Signing Officer

DESJARDINS SECURITIES INC.

/sl “Vincent Metcalfe”
Per:

Authorized Signing Officer

The foregoing accurately reflects the terms of the transaction which we are to enter into and such terms
are agreed to with effect as of the date provided at the top of the first page of this Agreement.

STORNOWAY DIAMOND CORPORATION

/sl ““Zara Boldt™
Per:

Authorized Signing Officer
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SCHEDULE “A”

SUBSIDIARIES
Name Jurisdiction of incorporation Percentage of voting shares
or organization owned by the Corporation
Ashton Canada 100% direct
SDCI Canada 100% direct and indirect

Ashton Mining (Northwest
Territories) Ltd.

Northwest Territories

100% indirect

Ashton U.S. Diamonds Inc. Delaware 100% indirect
Ashton Great Lakes Inc. Michigan 100% indirect
Contact Diamond Corporation Ontario 100% direct




SCHEDULE “B”

FORM OF OPINION

The Corporation is a corporation existing underfdaeral laws of Canada and has all requisite
corporate power and capacity to carry on businessw conducted by it and to own, lease and
operate its properties and assets.

The Corporation has all necessary corporate poneicapacity to enter into the Agreement and
the Compensation Warrant Certificates and to istge Offered Shares, the Compensation
Warrants and the Compensation Shares and to peifsrabligations set out in the Agreement
and the Compensation Warrant Certificates and eat¢he Agreement and the Compensation
Warrant Certificates has been duly adopted, exdcated delivered by the Corporation and
constitutes a legal, valid and binding obligatiohtlee Corporation enforceable against the
Corporation in accordance with its terms.

The Corporation is authorized to issue an unlimitachber of Common Shares and an unlimited
number of non-voting convertible shares, of whmh the date hereof (and prior to the Offering),
141,896,833 Common Shares and 22,543,918 non-vatimyertible shares are issued and
outstanding as fully paid and non-assessable shares

The form and terms of the certificates representimgCommon Shares have been approved by
the board of directors of the Corporation and confaith the provisions of th€anada Business
Corporations Act and the constating documents of the Corporation.

Computershare Investor Services Inc. has beenapgpinted as the transfer agent and registrar
for the Common Shares.

The execution and delivery of the Agreement andGbepensation Warrant Certificates, the
issuance of the Offered Shares, Compensation Warramd Compensation Shares and the
fulfilment by the Corporation of its obligations der the terms of the Agreement and the
Compensation Warrant Certificates do not and vatl result in a breach of, and do not create a
state of facts which after notice or lapse of timndoth, will result in a breach of, or constitate
default: (a) under any applicable laws of the Rroeiof Ontario or the federal laws of Canada
applicable therein or any term or provision of #nticles or by-laws of the Corporation, or (b) of
any resolutions of the directors or shareholdeth®iCorporation.

The Corporation is a reporting issuer under theuBes Laws in each of the Offering
Jurisdictions and is not shown as being in defaultthe list of defaulting reporting issuers
maintained by the British Columbia Securities Cossitin, Alberta Securities Commission,
Ontario Securities Commission or autorite des mesdmanciers.

All necessary corporate action has been taken &éyCirporation to authorize the issue of the
Offered Shares and the Offered Shares have begliyvakued as fully paid and non-assessable
common shares of the Corporation.

The Compensation Warrants have been duly creatdsaned with the attributes contemplated
by this Agreement and the holder thereof is emwtitle the benefits, subject to the terms, of the
Compensation Warrant Certificates. The CompensaBbares have been duly allotted and
reserved for issuance to the holder of the Compiems®/arrants and the Compensation Shares,
when issued upon the exercise of the Compensatiarrais in accordance with the terms
thereof, will be duly issued as fully paid and rassessable common shares of the Corporation.



10.

11.

12.

13.

No prospectus or registration is required and fimgfi proceeding, approval, consent or
authorization is required to be made, taken orinbthby the Corporation under the Securities
Laws to permit the issue by the Corporation of @Diered Shares and the Compensation
Warrants and the purchases and sale of the Offnates as contemplated by this Agreement.

No prospectus is required and no filing, proceedagproval, consent or authorization is required
to be made, taken or obtained by the Corporatiosyaunt to Securities Laws to permit the first

trade of Offered Shares, Compensation Warrants @mgénsation Shares in the Offering

Jurisdictions, provided that such trade is madeutin a registrant registered in the appropriate
category under Securities Laws who complies witthdaws, or in circumstances in which there
is an exemption from the registration requiremeotsSecurities Laws, provided that the

conditions of Section 2.5(2) of National InstrumdBt102 —Resale of Securities are satisfied.

No prospectus or registration will be required aodther document will be required to be filed,

no proceeding will be required to be taken and pyor@val, permit, consent or authorization of

any regulatory authority will be required to be aibed under Securities Laws to permit or in

connection with the issue and delivery by the Cmafion of the Compensation Shares upon the
exercise of Compensation Warrants in accordancén wie terms thereof to holders of

Compensation Warrants in the Offering Jurisdictions

The Offered Shares issued to Purchasers are “fioough” shares as defined in subsection
66(15) of the Tax Act and the Offered Shares do cwistitute, as at the Closing Date,
“prescribed shares” for the purposes of the daéfinitof “flow-through share” in subsection

66(15) of the Tax Act.
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