
U N I O N  S E C U R I T I E S  L T D

Febnrary 16,2012

Stintrn Exploration Ltd.
Suite 102,295 Broadway
Winrripeg, MB R3C 0R9

Attention: Mr. Wayne Stebbe, President

Dear Sirs:

Re: Letter Agreement - Offering of Shares and C|NSX Listing Application

The following proposal, hereinafter referred to as the "Agreement" confirms that Union Securities

Ltd. (,.Union) *orrta be pleased to act as financial advisor and exclusive financing agent to Stinton

Exploration Ltd. ("Stinton" or the ooCompany"), with respect to an initial public offering (the
.,oflbring,,) comprised of a minimum of z,ioo,OOO to a maximum of 2,750,000 common shares (the
..Sherres'j at a price of $0.10 per Share to raise gross proceeds of $250,000 to $275,000 and pursuant

to a proposed listing on the CNSX.

Sen'ices to be provided bY Union

The assignment will inctude, but will not be limited to, completing any of the necessary work

required in connection with the Offering incluc

prospective investors. The Offering, and any filin

be nrade in the province of Manitoba and any other

"the Jurisdictions") deemed necessary by the Con

will place, on a commercially reasonable basis and subject to due diligence being satisfactory to

Unign and its counsel, the O-ffering with private and /or institutional investors in accordance with

listing requirements of the CNSX.

Info,rmation and Confidentiality

Exc:pt as Union may otherwise agree, all written or verbal advice or opinions provided by Union to

the -o.puny or its directors, 6ffir.rr, employees, consultants and advisors pursuant to this

Agr:ement ir for the exclusive benefit of the Company and shall not be disclosed by the Company or

bi eny of such other persons to any third party orcirculated or referred to publicly without the prior

written consent of Union.

The Company will furnish Union with such information (the "Information") concerning the Company

and its business plan that Union believes appropriate to its assignment and as is necessary to permit

Unicn to properly execute its role as finanCial advisor and financing agent. The Information will be

kep.. confi^dentiaiUy Union and its legal counsel, excepl. such of the Information that has been made

putti. or which the Company agreer rnuy be disclosed, or which Union is required by law to disclose.

The Company agrees that Union shall be entitled to rely without independent investigation on

infcrmation, data and advice provided by the Comp'any and its directors' officers' employees'
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consultants and advisors. Subject to applicable laws, the Company will keep Union fully informed of all

material changes concerning the Company during the tenn of this engagement and advised Union of any

circumstances or developments which might be relevant to the performance of this engagement.

Termination

The Company may terrninate this Agreement upon writtern notice (exclusive of the following paragraph)

to tbre otlier i,."y, at any time following the date of execution of this Agreement provided that if the

Conrpany terminates this engagement, otherwise than for breach of this Agreement by Union, the

Cor.pany shall pay the fees anaixpenses of Union incurred in connection with this engagement up until

such date, as contemplated in this Agreement.

Union may terminate its obligations under this Agreement and the obligations of the investors under any

subs,cription agreement by notice in writing to the Comparny at any time ifi

(a) an adverse "material change", as that terrn is defined by the Securities Act of British

Columbia" in the affairs of the Company occurs or is announced by the Company;

there is an event, accident, governrnental lavr or regulation or other occrrrence of any nafure

which, in the opinion of 
-Union, 

seriously' affects or will seriously affect the financial

markeis, or the business of the Company or;0n! subsidiary of the Company' or the ability of

Union to perform its obligations under this l\greement, or an investor's decision to purchase

the ofFered securities;

following a consideration of the history, business, products, property or affairs of the

Co,,,pun! or its principals, or of the state of'the financial markets in general, or the state of

the market for the Company's securities in particular, Union determines, acting reasonably,

that it is not in the interest of the purchasers to complete the purchase and sale of the offered

securities;

an enquiry or investigation (whether formal or informal) in relation to the Company, or the

Company-,s directo6 o. officers, is commernced by an ofFtcer or official of any competent

authority;

any order to cease trading (including communicating with -persons in order to obtain

.*pr"rrions of interest) in the securitieJ of the company is made by a competent regulatory

authority and that order is still in effect;

the company is in breach of any term of thir; Agreement;

the company does not provide union or its legal counsel with access to the company's

records or with documentation and/or infonnation on a timely basis to enable Union to carry

out its due diligence review of the company and its affairs so as to market the offered

securities in a timelY fashion;

Union determines that any of the representations or warranties made by the Company in this

Agreement or any of the information is fal'e or has become false in a material sense; or

union is not satisfied with its due diligence review.

(b)

(c)

(d)

(e)

(h)

(i)

(0

(e)
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This Agreement will be superseded in its entirety by an agency agreement prior to the closing of the

Offer.ing. All confidentiality provisions shall continue in the event of a termination of this Agreement'

The ,ndemnity appended as Schedule "A" hereto is incorporated herein by reference, and forms a part of

this,\greement.

Cor;rcrate Finance Fee

ln cc,nsideration of the advisory services to be rendered b'y Union in connection with the Offering the

Company agrees to pay Union a Corporate Finance Fee of $25,000 + HST payable as follows:

0) S14,000 non-refundable fee comprising $12,500 + $t,500 HST upon signing this Agreement

(the "Initial Corporate Finance Fee"); and

r) the balance upon completion of the IPO Offering.

Selling Commissions

It is understood that Union may, as required, act

regil;tered investment dealers to participate in the Ofl

complete the Offering at no additional cost to the C

for rnaking invitations to the syndicate and for payir

group a selling commission.

Upon closing of the Offering, the Company will pay Union (a) a cash commission of l0o/o of the total

funcls raised from sales pursuant to the bff.ring unO (U) a non-transferable option to purchase within 48

months of the date of lisiing of the Shares, the number of Shares of the corporation equal to 10oh of the

total number of Shares sold pursuant to the Offering at a price of $0.10 per Share.

Expenses

Uni,rn will seek independent legal counsel and other advice prior to finalizing the Offering and will be

proyided a budget to cover reasonable legal fees incurredl in the process of finalizingthe Offering. In this

iegard, Union *ill r.q,rire an initial legal retainer in the amount of $10,000.00 (the "Legal Retainer")

against these costs.

It is understood that the Company will reimburse Urrion for all reasonable out-of-pocket expenses

incu rred in connection with this engagement. Reasonatlle out-of-pocket expenses include, but are not

limited to, reasonable legal, independent consultation., travel, telephone, and fax charges, couriers,

poslage, photocopying, meals, etc., including applicable HST. All expenditures relating to travel, or any

L*p,rnr. iother than professional fees) exceeding $2,000, will be communicated to the Company for

app,"oval in advanr. bf being incurred. Union will provide a periodic accounting of its costs and may

reqtrest additional funds as the assignment progresses.

Right of First Refusal

Union will have the right of first refusal in connection vrith any proposed brokered equlty financing for a

period of l2months from the Closing date of the Offering contemplated herein.
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Execution

If you are in agreement with the foregoing, please exeeute two copies of this letter, acknowledging your

acceptance, along with a $24,000.00 cheque payable to Union Securities Ltd. as a $14,000.00 Initial

Corporate Finance Fee and as a $10,000.00 retainer for due diligence counsel. Please feel free to contact

the undersigned of our Corporate Finance Group should you have any questions in this regard. We look

forward to working with you on this engagement.

Yours truly,

UMON SECTJRITIES LTD.

Stintcn Exploration Ltd. does hereby confirm and

agree to the foregoing.

Dateci this

Vice President, CorPorate Finance

Per:

l@''Sigp€sAutMry
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Schedule "4"

Standard Indemnification Agreement for union securities Ltd.

In consideration of providing professional servi

assistr the Company, the Company agrees to inde

and its affiliates (collectively "Union" or the "A

employees, partners, agents and shareholders o

herein referred to as an "Indemnified Person"),

losses, claims, damages, liabilities, obligations or expensr3s (collectively, the "Indemnifiable

Loss,'j incurred uy ealn indemnified person related to br arising out of any activities perfiormed

or r()le assumed in connection with the Agreement, wherther performed before or after the

execrntion of the Agreement to which this Indemnity is a Schedule.

The Company will not be responsible for any Indemnifiable Loss of any Indemnified Person

which is, and no Indemnified Person shall have

or otherwise) to the Company, except for dama;

by c,r on behalf of the Company which are d

competent jurisdiction to have resulted from a
pers,tn dishonestly, illegally, in bad faith or through gross rregligence or wilful misconduct'

Union agrees to notiff the Company pron

commencement of any investigation or pro

Agreement in respect of which indemnificatic

failure by Union to do so shall not relieve tl

hereunder, except to the extent that such fail

Conrpanyb abiliiy to reduce the amount of the Indemnifiable Loss. Union shall, and shall use

its reasonable efforts to, cause other relevant Indemnified Persons to, co-operate with the

Conrpany in responding to any such investigation or defending any such proceeding.

Upon the assertion of any claim against or the comnlencement of any investigation or

proceeding involving any Indemnified Person the Company may, and shall if reasonably

iequ.ested by un Indemnified Person, participate in such action, investigation or proceeding and

assume the defence of any proceeding in respect of which indemnification may be sought

hereunder, including the 
-employment 

of counsel of the Company's selection who are

satisifactory to the A[ents, acting rlasonably, the fees and tlisbursements of which counsel shall

be lnid Uy tne Company. Upon such assumption, Union shall provide such assistance and

docrrrmentation relating io the investigation oi pror..ding as the Company may reasonably

reqtrest. In any investigation or pro."-ditrg the defence of which the Company has assumed,

any tndemnified person shall have the right to participate and to retain its own counsel, the fees

and disbursements of which shall be paid by such Indemnified Person unless (i) the Company

and the lndemnified person have agreed in writing to the retention of such counsel; or (ii) both

the Company and the Indemnified Person at rub3"ct to the investigation or are parties to the

pro,:eeding and the representation of both by the same counsel would be inappropriate due to,

or could glve rise to, actual or potential differing or conflic;ting interests between them.

The Company shall not be responsible for any settlemenl of any proceeding effected without

its prior written consent, but shall indemniff each tndenrnified Person from and against any

Indrlmnifiable Loss incurred by reason of any sefflemefi made with its consent or any final

judgement in favour of the plaintiff. The Company will not, without the prior written consent

tf i_lnion (not to be unreasonably withheld or delayed), settle, compromise or consent to any

judl3ement or decision in any prlceeding in respect of rn'hich indemnification may be sought
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hereurnder unless such settlemen! compromise or consent includes an unconditional release of

each lndemnified Person from all liability arising out of such proceeding.

If fol. any reason (other than a determination based on dis,honesty, illegality, bad faith, gross

negligence or wilful misconduct as contemplated herein) the indemnification provided hereby

is unavailable to an lndemnified Person or is insuffrcient to hold an lndemnified Person

harmless, the Company shall contribute to the Indemnifiable Loss incurred by the tndemnified
persgn in a proportion appropriate to reflect not only th,e relative benefits received by the

Company on-the one hand and all Indemnified Persons on the other hand, but also the relative

degnies of fault of the Company and of all lndemnified Persons and any other equitable

coisiderations, provided that the Company shall in any event contribute to the amount paid or

payable by any lndemnified Person as a result of an Inde,mnifiable Loss any excess of such

amount over the amount of the fees actually received by the Agents and all affiliates pursuant

to thr: Agreement.

ln connection with or as a result of the Agreement, Union or an affiliate may also be engaged

to act for the Company in one or more additional capacitiesr, and the terms of the Agreement or

any such additional engagement may be contained in one or more separate written agreements,

inclurding the agency agreement, and may be modified frorm time to time by agreement of the

parties. fnir iiAemnity shall apply solely to the Agreement, and to any modification of the

ir*, thereof, which shall remain in full force and effect following the completion or

termination thereof. This indemnrty shall be binding on and enure to the benefit of the

Conrrpany and each Indemnified Person and the respective successors, assigns, heirs and

pers,:nal-representatives of each of them, and to the extent necessary or appropriate may be

enforced by Union as trustee for any other lndemnified llerson. This indemnity shall be in

addirion to any.ight" that any tndemnified Person may have at common law or otherwise'


