Court File No. M/M/114-12

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK
TRIAL DIVISION
JUDICIAL DISTRICT OF MONCTON

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF LANDDRILL INTERNATIONAL INC.

(A BRITISH COLUMBIA CORPORATION), LANDDRILL INTERNATIONAL LTD.
(A NEW BRUNSWICK CORPORATION), LANDDRILL ATLANTIC LTD.
(A NEW BRUNSWICK CORPORATION), LANDDRILL CONTRACT MINING
LTD.

(A NEW BRUNSWICK CORPORATION),

LANDDRILL INTERNATIONAL MEXICO S.A. DE C.V.

(A MEXICAN CORPORATION),

LANDDRILL INTERNATIONAL LLC (A MONGOLIAN CORPORATION) and
LANDDRILL INTERNATIONAL INC. (A BARBADOS CORPORATION)

TWELFTH REPORT OF THE MONITOR
April 24, 2013

INTRODUCTION

1. On August 31, 2012, Landdrill International Inc., a British Columbia corporation,
Landdrill International Ltd., a New Brunswick corporation, Landdrill Atlantic Ltd., a
New Brunswick corporation, Landdrill Contract Mining Ltd., a New Brunswick
corporation, Landdrill Mexico S.A. de C.V., a Mexican corporation, Landdrill
International LLC, a Mongolian corporation, and Landdrill International Inc., a
Barbados corporation, (collectively, the “Applicants” or the “Companies”), filed an
application with the Court of Queen’s Bench of New Brunswick (Trial Division) in
the judicial district of Moncton (the “Court”) to initiate proceedings pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, (the
“CCAA”).

2. On August 31, 2012, this Court made an order (the “Initial Order”) granting various
relief including the appointment of Ernst & Young Inc. as CCAA Monitor of the

Applicants (the “Monitor”) and imposing a stay of proceedings against creditors of
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the Companies until September 28, 2012. By Order (Re: Comeback/Extension
Motion) dated September 27, 2012 (the “Comeback Order”), the Initial Order was
amended to, inter alia, extend the Stay Period (as defined in the Initial Order) until
November 2, 2012. The Stay Period was further extended by the Court from
November 2, 2012, until November 13, 2012. On November 13, 2012, the Stay
Period was extended until February 15, 2013, subject to the Applicants filing a
revised cash flow projection by December 9, 2012, demonstrating that the Applicants
would have sufficient liquidity to continue to operate during the Stay Period. The
revised cash flow projection was filed on December 7, 2012, and demonstrated
sufficient liquidity to operate during the Stay Period. On February 15, 2013, the Stay
Period was further extended until and including April 8, 2013. By Court Order dated
April 8, 2013, the Stay Period was further extended until and including May 31, 2013.

PURPOSE

3.

This Twelfth Report of the Monitor (the “Twelfth Report”) is being filed in support

of'a motion by the Monitor for an order, among other things:

(a) Approving the sale of the Notre Dame Building and vesting the Notre Dame
Building in the Purchaser free and clear of all encumbrances (as those

capitalized terms are defined below); and
(b) Approving the payment of the Clarus Fees (as defined below).

The Twelfth Report is organized as follows:

(a) Introduction;

(b) Purpose;

(©) Terms of Reference;

(d) Sale of Notre Dame Building;
(e) Payment of the Clarus Fees; and

® Monitor’s Conclusions and Recommendations.



TERMS OF REFERENCE

5.

In preparing the Twelfth Report, the Monitor has been provided with, and has relied
upon unaudited historical financial statements, other unaudited financial information
and projections prepared by the Companies, the books and records of the Companies,
discussions with the management of the Companies (“Management”) and employees
of the Companies and other information from various sources. The Monitor has
assumed that the information it has been provided is accurate and complete. Except as
noted in the body of this Twelfth Report, the Monitor did not audit, review or
otherwise attempt to verify the accuracy or completeness of the information.
Accordingly, the Monitor expresses no opinion or other form of assurance with
respect to the information provided to the Monitor and presented in the Twelfth
Report or relied upon by the Monitor in preparing the Twelfth Report. Further, the
nature of the Monitor’s work completed in these CCAA proceedings will not
necessarily disclose errors, misstatements, irregularities or illegal acts, if such exist,

on the part of the Companies, or its officers or employees or in the information.

All references to monetary amounts in the Twelfth Report are in Canadian dollars

unless otherwise noted.

Capitalized terms not defined in the Twelfth Report are as defined in the Initial Order

and/or the Monitor’s previous reports.

Copies of the Twelfth Report and other court materials in these CCAA proceedings

may be obtained from the Monitor’s Website at www.ey.com/ca/landdrill.

SALE OF NOTRE DAME BUILDING

9.

The Initial Order

The Initial Order expressly provides for the conduct of a sale process and grants
certain additional powers to the Monitor. Paragraph 28(h) of the Initial Order

provides that the Monitor is directed and empowered to:

(h) Have and exercise sole and exclusive authority (in the name of and on behalf

of the Applicants), with the consent of the Senior Lenders, to dispose of
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redundant or non-material assets not exceeding $100,000.00 in any one

transaction or $1,000,000 in the aggregate;

The Notre Dame Building Sale Process

10.

11.

12.

13.

On November 14, 2012, the Court approved an asset purchase agreement (the “Major
APA”) dated November 6, 2012, between Landdrill Canada, Landdrill Mexico and
Landdrill Mongolia, as vendors, and Major Drilling International (“Major”), Major
Drilling de Mexico S.A. de C.V. and Major Drilling Mongolia XXK, as purchasers.
Pursuant to the Major APA, Major purchased substantially all of Landdrill Canada’s
operating assets (the “Canadian Assets”). However, Major did not purchase, inter
alia, the real property located at 75 Chemain Ontario, Notre Dame-du-Nord, Quebec,
JOZ 3BO0 or the building located thereon (collectively, the “Notre Dame Building™).

As described in the Fifth Report of the Monitor dated December 7, 2012, the Sixth
Report of the Monitor dated February 7, 2013, and the Tenth Report of the Monitor
dated April 3, 2013, the Monitor and the Applicants have been working to realize, for
the benefit of the Applicants’ stakeholders, the value of the Applicants’ remaining

assets, including the Notre Dame Building.

At the request of the Monitor, the Applicants obtained an appraisal of the Notre Dame
Building dated November 19, 2012 (the “Appraisal”) from a professional appraiser
located in Notre Dame Du Nord, Quebec, and provided the Appraisal to the Monitor
on or about November 26, 2012. Further, Management advised the Monitor that two
parties were interested in purchasing the Notre Dame Building and that Management

would need to provide them with a selling price.

On December 14, 2012, prior to the Notre Dame Building being marketed,
Management advised that an unsolicited offer for the Notre Dame Building had been
received by Management (the “Unsolicited Offer”). The Unsolicited Offer was
substantially less than the amount of the Appraisal as well as Landdrill Canada’s

historical cost of acquiring the land and constructing the building.
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15.

16.

17.

18.

19.
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Based on its discussions with Management and its consideration of (a) the Appraisal,
(b) the historical cost of the Notre Dame Building and (c) the fact that the party who
made the Unsolicited Offer would not be precluded from submitting another offer in a
sale process, the Monitor did not pursue the Unsolicited Offer. Instead, the Monitor,
with the assistance of Management, listed the building for sale with a local real estate

agent.

On the basis of the Appraisal amount and the historical cost, the Monitor, with the
assistance of the Applicants, listed the Notre Dame Building with Nathalie Durand
Courtier Inc. (the “Real Estate Agent™) on January 2, 2013.

As discussed at paragraph 25 of the Sixth Report, no offers had been received for the
Notre Dame Building by February 7, 2013. Accordingly, on the advice of the Real
Estate Agent and in consultation with the Applicants, the Monitor instructed the Real
Estate Agent on February 8, 2013, to reduce the list price of the Notre Dame
Building.

On March 1, 2013, following the list price reduction, a formal written offer (the
“First Offer”) was received for the Notre Dame Building. After consultation with
both Management and the Real Estate Agent, the Monitor rejected the First Offer as
providing insufficient consideration and instructed the Real Estate Agent to make a
verbal counter offer in an amount recommended by Management and the Real Estate

Agent. The verbal counter offer was not accepted.

On March 15, 2013, a second formal written offer (the “Second Offer”) was received
by the Monitor from the same party. The Second Offer was made on, and included a
number of the standard terms usually contained in, the standard “Promise to
Purchase” form of the Organisme d’autoréglementation du courtage immobilier du
Québec. The Monitor consulted with Management who recommended that the

Second Offer be accepted.

Among other things, the Second Offer provided that the Purchaser had fourteen days

in which to provide proof of an undertaking by a lender to provide financing (as
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subsequently amended, the “Financing Condition”). On March 22, 2013, the
Monitor, based in part on the recommendations of Management, responded with a
counter-offer (the “Counter-Offer”) that: (a) amended the Financing Condition to
require that the Purchaser provide the Seller with proof that it has the funds necessary
to acquire the Property within seven days of the acceptance by both the Seller and the
Purchaser of the Purchase Agreement; (b) added a provision that the sale was to be
completed on an “as-is, where-is” basis; and (c) made Closing (as that term is defined
below) conditional upon obtaining Court approval of the Transaction. The Counter-

Offer was accepted by the prospective buyer (the “Purchaser’) on March 22, 2013.

The Purchase Agreement

20.

21.

22.

23.

The Monitor, on behalf of Landdrill International Ltd. (the “Seller”), and the
Purchaser entered into a binding promise to purchase (as amended, the “Purchase
Agreement”) on March 22, 2013, which contemplated that the Seller would sell and

the Purchaser would purchase the Notre Dame Building (the “Transaction™).

A copy of the Purchase Agreement, redacted to remove certain financial information,
is attached hereto as Appendix “A”. An unredacted copy of the Purchase Agreement
is contained in Confidential Appendix “A” hereto. The Monitor requests that
Confidential Appendix “A” be sealed by order of this Court pending closing of the

Transaction.

All undefined capitalized terms used in this section of the Twelfth Report shall have

the meanings given to them in the Purchase Agreement.

Purchase Price

Pursuant to Clause 4 of the Purchase Agreement, the Seller agrees to sell and the
Purchaser agrees to purchase the Notre Dame Building for the price set out in Clause
4.1 (the “Purchase Price”). No deposit was payable by the Purchaser. Clause 5 of the
Purchase Agreement provides that the Purchase Price is payable in part by an amount

to be obtained in the form of a new hypothecary loan in accordance with Clause 6.
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Clause 6.1 of the Purchase Agreement requires the Purchaser to obtain a loan, secured

by a mortgage, in the specified amount.

Terms of Sale

Clause 12.1 of the Purchase Agreement provides that the Notre Dame Building is
purchased and sold on an “as-is, where-is” basis. Clause 12.1 also provides that it is a
condition precedent to closing the Transaction that the Purchase Agreement be filed
with and approved by the Court upon its acceptance by both the Seller and the
Purchaser. Furthermore, Clause 12.1 requires the Seller to obtain Court Approval of
the Purchase Agreement and the Transaction within 14 days of the Seller’s receipt of

confirmation that the Financing Condition has been satisfied.

Closing Date

Closing is described at Clause 11 of the Purchase Agreement. Clause 11.1 specifies

that the deed of sale is scheduled to be signed on or before May 15, 2013 (“Closing™).

Termination

If the Purchaser fails to provide written confirmation of having obtained an
undertaking by a lender to provide financing, the Seller may terminate the Purchase

Agreement within five days of such failure.

In the event that no deed of sale is signed for the Notre Dame Building through the
fault of the Purchaser, the Purchaser agrees by Clause 7.6 to pay those amounts
otherwise owing from the Seller to the Real Estate Agent. Similarly, in the event that
no deed of sale is signed for the Notre Dame Building through the fault of the Seller,
the Seller agrees by Clause 10.10 to pay those amounts otherwise owing from the
Purchaser to the Purchaser’s real estate agent or broker. In the event that Court
approval is not obtained, the Purchase Agreement is null and void and each party will

be responsible for paying the fees, if any, of its own real estate broker/agent.

Pursuant to clause 10.8, in the event that the Purchaser or the Seller is notified before
the signing of the deed of sale of a defect or irregularity affecting the declarations or

obligations of the Seller under the Purchase Agreement, the Seller must notify the
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Purchaser in writing within 21 days that: (a) the defect or irregularity has been
remedied; or (b) that the Seller will not remedy the defect or irregularity. Should the
Seller decide not to remedy the defect or irregularity, or if no notice is received within
the 21 day period, the Purchaser may, within five days, notify the Seller that: (i) the
Purchaser intends to proceed to Closing notwithstanding the defect or irregularity; or
(i1) the Purchase Agreement is null and void. If the Purchaser declares the Purchase
Agreement null and void, all fees, expenses and costs reasonably incurred until that

time by the Purchaser and the Seller shall be borne by the Seller.

On April 2, 2013, the Purchaser sought an extension of the deadline for satisfying the
Financing Condition. The Monitor granted an extension by amending Clause 6.2 of
the Purchase Agreement to allow the Purchaser until April 19, 2013 to provide a copy
of a lender’s undertaking to provide financing. On April 17, 2013, the Purchaser
provided confirmation of financing to the Monitor. All conditions precedent to
closing, other than the requirement for Court Approval, have now either been

satisfied or waived by the Seller or the Purchaser, as applicable.

Pursuant to the Purchase Agreement, the Monitor intends to pay, for and on behalf of
the Applicants, the 5% real estate fee due to the Real Estate Agent on Closing from
the proceeds of sale, subject to the approval of this Court.

Searches of the applicable registries show that the Seller currently owes $0.55 in
respect of municipal taxes and as at Closing will owe an additional approximately
$202.85. The Monitor intends to pay the municipal taxes due in respect of the Notre
Dame Building for the period up to Closing from the proceeds of sale.

The Monitor intends to pay, for and on behalf of the Applicants, the amounts
contemplated in subsections 6(4) or 6(5)(a) of the CCAA out of the proceeds of the
sale of the Canadian Assets currently held by the Monitor and the proceeds from the
sale of the Notre Dame Building.



PAYMENT OF THE CLARUS FEES

33.

34.

35.

36.

As discussed in greater detail in the First Report of the Monitor dated September 26,
2012, and the Fourth Report of the Monitor dated November 6, 2012, the Applicants
engaged Clarus Securities Inc. (“Clarus”) prior to the commencement of these
CCAA Proceedings to solicit interest for the purchase of the Applicants or all or a

portion of their assets in one or more series of transactions (the “Sale Process™).

The engagement of Clarus is reflected in the engagement letter (the “Clarus
Engagement Letter”) dated August 2, 2012, addressed to and counter-signed by Mr.
Goguen as President & CEO of Landdrill International Inc., a copy of which is
attached hereto as Appendix “B”.

Among other things, the Clarus Engagement Letter specifies that, if a sale is
“consummated or announced” involving the Applicants or their assets, the Applicants
are required to pay Clarus 3% of the “total consideration™ (as that term is defined in
the Clarus Engagement Letter) as compensation for its services (the “Clarus Fees”).
The Clarus Engagement Letter also provides that the Clarus Fees are to be calculated

and put into escrow two days prior to closing and are to be paid upon closing.

As discussed in greater detail in the Second Report of the Monitor dated October 22,
2012, and in the Monitor’s other Reports filed in these CCAA Proceedings, Clarus
conducted the Sale Process that culminated in the Major APA. Among other things,
Clarus prepared a list of potential purchasers of the Applicants or of some or all of
their assets; established and maintained an electronic data room to permit potential
purchasers to conduct due diligence; prepared a summary of expressions of interest
received for the Applicants’ assets; and assisted the Monitor in evaluating those
expressions of interest. As noted in the Fifth Report of the Monitor dated December
7, 2012, the Canadian Transaction closed on November 20, 2012. As noted in the
Sixth Report of the Monitor dated February 7, 2013, the Mongolian Transaction
closed on December 21, 2012. As noted in the Eighth Report of the Monitor dated

March 5, 2013, the Mexican Transaction and the Torex Transaction were terminated.
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On November 26, 2012, Clarus issued an invoice (the “Canadian Invoice”) to
Landdrill International Inc. in the amount of $137,572.47, representing 3% of the
adjusted purchase price for the Canadian Assets plus HST. On April 22, 2013, Clarus
issued an invoice (the “Mongolian Invoice” and, together with the Canadian Invoice,
the “Clarus Invoices”) to Landdrill International Inc. in the amount of $28,319.72,
representing 3% of the adjusted purchase price for the Mongolian Assets plus HST.

The Clarus Invoices are attached hereto as Appendix “C”.

Copies of the Clarus Invoices have been sent to the Senior Lenders and the
Applicants. The Monitor is not aware of any objections to the calculation of the

Clarus Fees.

MONITOR’S CONCLUSIONS AND RECOMMENDATIONS

39.

40.

The Monitor believes that the sale process conducted in respect of the Notre Dame

Building:

(a) Was conducted professionally and relied, to the appropriate extent, on
professional advisors and appraisers and that appropriate updates were

provided to the Court, to Management and to the Senior Lenders;
(b) Was reasonable in the circumstances;

(©) Has resulted in the highest and/or best net realization available in respect of

the Notre Dame Building within a reasonable time frame; and

(d) Resulted in a Purchase Price to be received for the Notre Dame Building that
is reasonable and fair in the circumstances, including in view of the prevailing

market conditions in Notre Dame, Quebec.

The Monitor believes that the Clarus Fees should be paid in accordance with the
Clarus Engagement Letter from the Canadian Sale Proceeds and Mongolian Sale

Proceeds being held in trust by the Monitor.
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For the reasons enumerated in the Twelfth Report, the Monitor recommends that this

Court grant an order:

(@)

(b)

©

(d)

(e)

®

Approving the Purchase Agreement and the Transaction;

Vesting the Notre Dame Building in the Purchaser, free and clear of all

encumbrances;

Authorizing and directing either the Applicants or the Monitor to execute all
ancillary documents, resolutions, certificates and agreements necessary or in

the Monitor’s view desirable to approve and complete the Transaction;

Authorizing and directing the Monitor to pay the 5% real estate fee due to the
Real Estate Agent with respect to the Notre Dame Building on Closing from

the proceeds of sale;

Authorizing and directing the Monitor to pay the Clarus Fees from the
Canadian Sale Proceeds and Mongolian Sale Proceeds being held in trust by

the Monitor; and

Sealing Confidential Appendix “A” to the Twelfth Report.
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ALL OF WHICH is respectfully submitted this 24™ day of April, 2013.

ERNST & YOUNG INC.

In its capacity as the Court-appointed Monitor

of Landdrill International Inc., a British

Columbia corporation, Landdrill International

Ltd., a New Brunswick corporation, Landdrill
Atlantic Ltd., Landdrill Contract Mining Ltd.,

a New Brunswick corporation, Landdrill Mexico
S.A. de C.V., Landdrill International LLC,

a Mongolian corporation, and Landdrill International
Inc., a Barbados corporation,

Paul D. Hickey, CA*CIRP

Senior Vice President

Christopher Mediratta, CA, CIRP

Vice President
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[EB] EXAMEN DE DOCUMENTS PAR ACHETEUR

9.4 Cette promesse d'achat est canditionnelle 2 ce que 'ACHETEUR examine et vérifie les baux présentement en vigueur, les avis de renauvellement ainsi que
les dépenses afférentes 4 | IMMEUBLE, de méme que les documnents suivents :

Dans le cas d'un immeuble détenu en copropriété divise, cetle p d'achat est &g conditionnelle & ce que 'ACHETEUR examine et vérifie |2
déclaration de copropriété et le réglement de 'immeuble ainsi que toutes leurs madifications, les renseignements fournis pat [e syndicat des copropriétaires
<ls sont disponibles, les procbs-verbaux des assemblées des copropriétaires 1 du consell d'administration des dernigres annges, les
staus financiers de la copropriété, incluant I'état des sommes déposées au fonds de préveyance, ainsi que les documents suivants :

A cet effet, le VENDEUR devra remetire & FACHETEUR copie des doruments mentionnés d-dessus dansles jours suivant l'acceptation de la
présente promesse d'achat. A défaut de pouvair fournic une cople authentique de Ia déclaration de copropiriété, ure copie certifiée conforme par le Bureat!
{Ie la pull,:llidié des droits sera suffisante. Le VENDEUR devra également fournir una copie certifiée par le syndicat des copropriétaires du réglement de
‘immeuble. St

i PACHETEUR n'est pas satisfait de 'examen et de la vérification de ces decuments ou qu'il neles 2 ﬁai requs dans le délaf indigué et qu'il-veut réndre la
prisente promesse d'achat nulle et non avenue pour cette raison, il devra en aviser le VENDEUR, par. éqit, dans les jours suivant f'expiration du

délai mentionné ci-dessus.

La présente promesse d'achat deviendra nulle et non avenue & compier du moment de la réception de cet avis par Je VENDEUR. Dans fe cas olt FACHETEUR.
(aviseraft pas e VENDEUR dans le d&lai prévy ci-dessts, il sera réputé avoir renancé A la présente condition.

[TI DECLARATIONS ET OBLIGATIONS DU VENDEUR
10.1 Le VENDEUR déclare

Bire le seul propriétaire de 'MMEUBLE ou étre diment autorisé & signer ce contrat et 3 accepler toute entente visant  vendre I'IMMEUBLE ;

. que FIMMEUBLE ne fait pas 'abjet d'un contrat de courtage avec un autre courtier ou agence rd I'objet d'une entente visant & levendre, Iéchangerou.
1a Jouer, ou d'un droit de préemption en faveur d'un tiers;

3, quil est un résident canadien au sens de la Loi de Iimpdt sur le revenu et au sens de la Lei sur Jes impdts et n'a pas l'intention de modifier cette

résidence 4 défaut de quoi los dispositions des lois fiscales concernant la délivrance d'un certificat ou la rétention d'une partie du prix de vente seroat

AT .

. appliquées. <5
4, tuelIMMEUBLE ne fait pas Fobfet d'une entente visant 3 le vendre, Itchanger ou le louer, ou d'undroit de préemption en faveur d'un tiers, 4 Vexclusion
des autres indivisaires; 1 d
5. que les indivisaires:
[J bénéficient, le cas &chéant, du droit de préemption suivant (indiquer le délai et les conditions):

[ le VENDEUR s'engage 4 obteniit des indivisaires de Iimmeuble détenu en capropriété une renondiation éerite & exercice de leur droit de préemption

ou de retrait et & Ja remettre & VACHETEUR dans les jours suivant 'acceptation de la présente promesse d'achat, La récaption d'une tefle
renonciation dans ce délal aura pour effet de satisfaire plainement 412 présente condition. Adéfaut, par le VENDEUR, de remettre cette renonciation
4 FACHETEUR dans fe délai stipulé ci-dessus, la présente promesse d'achat deviendra nulle et.non avenue;

{0 ont renonch & leur drait de préemption ou, dans le cas ol les indivisaires ne bénéficient pas d'un droit de préemption, ont renoncé & leur droit de
retrait prévu A 'articte 1022 du Cade dvil du-Québec (indiquer Jes noms des indivisaires qui ont renonca a leur droit de préemption au de retrait):

1
Le VENDEUR en fournita la preuve & I'ACHETEUR dans les cing (5) jours suivant I'acceptation de la présente promesse d'achat;

V'OACID a pour mission d'dssures la pratection du public et &dite des formuiaires dars e but.
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6. que lIMMEUBLE n'est pas un immeuble visé a larticie 1785 du Code civil du Québec, <'est-3-dire & usage d'habitation, bati ou & bétir, dent fa vente
est faite par son constructeur ou par un promoteur 3 une personne physique qui I'acquiert pour l'ocauper elle-méme, que cette vente comporte ou non
& transfert & F'acquéreur des droits du vendaur sur le sol.
10.2 Le VENDEUR déclare également :
01 avolr remplj Iannexe Déclarations du vendeur sur Iimmeuble ov-L L1 i ;
ou
[Reffactuer les dédarations suivantes :

1. qu'il n'2 connaissance d'aucun facteur se rapportant a FIMMEUBLE qui soit susceptible, de fagon significative, d'en diminuer la valeur ou les revenus
au d'en augmenter les dépenses, sauf :

2, qu'iln'a requ aucun avis d'une autorité compétente indiquant que FIMMEUBLE n'est pas conforme aux lois et réglements eq vigueur ni auicun avis d'un
assureur 4 1a suite duquel il n*aurait remédié de fagon compléte au défaut y étant dénoncé, sauf 1 .

3. queles baux dont le détail est décrit & annexe procurent des loyers rapportant au rioins
dollars { ) llement ;

4. Wavalr regu aucun avis d'un LOCATAIRE ou du conjoint d'un LOCATAIRE déclarant que I'"MMEUBLE, ou urie partle de celui-ci; sert de résidence:
famlliale, sauf:

5, qu'aucun avis susceptible de modifier les baux existafits i'a 1€ envoyé par I'une ou V'autre des parties, souf &

6. qu'aucun LOCATAIRE actuel ng hénéfide d'ovantages particuliers, de la part du VENDEUR, qui ne sont pas spécifiquement prévus par écrit dans les
baux, sauf ©

7. quaucune instance n'est en cours devant la Régie du fogement ou devant tout autre tribunal, sauf :

8. quel'|MMEUBLE :
3) [ fait partie OU [ ne falt pas partie d'un ensemble immobilier au sens de la Loi sur la Régle du logement {(LR.Q., ¢. R-8.1};

b) [ constitue une partie ayant &1 détachée d'un ensembsle immobiller au sens de la Loj sur 12 Régie du fogement {L.R.Q., ¢. R-8.1) & la sulte d'une
aliénation, sans avoir obtenu au préalable I'autorisation.de la Régie du logement ;
ou
0 R constitue pas une partie ayant té détachés d'un ensemble immobilier au sens de la Lot sur a Régie du logement {L.R.Q., ¢ R-8.1) & la suite
d'une aliénation, sans avoir obtenu au préalable lautarisation de la Régie du logement ;

¢ [ est assujetti OU [ n'est pas assujetti 4 la Loi sur la protection du territoire agricole ;

d) [ estun bien culturel OU I nest pas un bien culturel classé o reconnu et n'est pas situé dans un arrondissement histérique ou naturel, un site

histerique classé ni une aire de prataction, conformément a la Loi sur les hiens cutturels ;

0 est confarme OU [ west pas conforme aux (o et reglements relatifs 4 la protection de I'environriement ;

=

f) Bl est desservi OU [J n'est pas desservi par des services d'agueduc el d'égout ;

est raccordé OU [ n'est pas raccordé aux services d'aqueduc et d'égout;

a,

by &2 est desservi OU [J n'est pas desservi par des services d'&lectricité etiou de gaz naturel ;

i) [ estraccordé OU [J n'est pas raccords & des services d'éiectricité et/ou de gaz naturel ;
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9. qu'asa connaissance, un assureur [J a refusé OU [ 'a pas refusé d'assurer "IMMEUBLE en tout ou en partle ;

10. gue I'IMMEUBLE sera vendu libre de taus droils réels et autres charges, sauf les servitudes usuelles e1 apparentes dutilité publique, e1 que Je VENDEUR
se portera garant envers tout acheteur éventue! de toute viofation aux limitations de droit public qui grévent IMMEUBLE et qui échappent au droit
commun de [a propriété, sauf:

10.3 Le VENDEUR déclare IR ne pas avoir requ GU [ avoir recu un avis de cotisatica spéciale du syndicat des copropriétaires.

10.4 La VENDEUR déclare B ne pas avoir requ OU [T avair requ un avis de contravention du syndicat des copropriétaires qui pourrall avoir des répercussions
pour FACHETEUR. !

10.5 LIVRAISON DE I'IMMEUBLE — Le VENDEUR promet de vendre ITMMEUBLE & 'ACHETEUR et, 4 moains de stipulation contraire 3 la clause 12.1, s'engage
3 le livrer dans P'état ol if se trouvail lorsque ce demier I'a visit&:

10.6 DOCUMENTS DE PROPRIETE — Le VENDEUR foumira- & 'ACHETEUR un ban titre de propriété. LIMMEUBLE sera vendu libre de tous droits réels et
autres charges, sauf les servitudes usuelles et apparentes dutilité publique ainsi que celles déclarées aux présentes. Le VENDEUR se porte garant envers
FACHETEUR de toute violation aux limitations de droit public qui grévent I'IMMEUBLE et qui échappent au drait commun de la propriété.

Le VENDEUR fournira & ACHETEUR son acte d'acquisition ainst qu'un certificat de’localisation dérivant Fétal actuel de FIMMEUBLE ou, si celui-ci est
détent en coprogriété divise, de I'ensemble de la copropriété y compris a partie privative, ou 4 ditfaut, un certificat de localisation décrivant la partie
privative seulement, le cas 6chéant, reflétant toute rénovation cadastrale, tout nouveau certificat étant & 3 charge de FACHETEUR 5'il ne révéle aucune
modification par rapport au cettificat précédent, Le cas dchéant, le VENDEUR fournira également # I'ACHETEUR 1a convention d'indivision incluant le
téglement de coprapriété. A délaut de pouvoir fournir une cople authentique de la lon d'indivision, une copie certifiée conforme par le Bureau
de |a publicité des droits sera suffisante. De plus, le VENDEUR fournira & FACHETEUR, sur demande de ce dernier, les documents qu'il a en sa possession
concernant IMMEUBLE. Ces documents deyront tre transmis 2y notaire instrumentant mentionné & la davse 1.1,

~

FRAIS DE REMBOURSEMENT ET DE RADIATION =Les fraisfeliés au remboursement et 3 la radiation de toute méance garantie par hypothéque, priorité, ou

de tout autre droit réel affectant IMMEUBLE dant le palement e serait pas assurid par PACHETEUR, setnt & la charge du VENDEUR. Les frais reliés au

remboursement incluent toute pénafité pouvant étre exigible dans le cas d'un remboursement par ar_n_tii;ipatium

10.8 VICE OU IRREGULARITE ~ Advenant la dénonciation & ' ACHETEUR ou au VENDEUR, avant Ia signature de 'acte de vente, ¢'un quelcongue vicé u d'une
quelconque rrégularité atfectant les déclarations et les obligations du VENDEUR contenues & cette promesse d'achat, ce dernier disposera d'un délai
de vingt-et-un (21) jours & compter de la réception d'un avis &crit a cet effet pour aviset FACHETEUR, par écrit, qu'il a remédié, 3 Ses frais, au vice ou a
Iirebgularité soulevé ou qu'il n'y remédiera pas.

I'ACHETEUR pourra, dars les cing {5) jours suivant la réception d'un avis dy VENDEUR 4 Veffet qu'il n'a pas remédi¢ au vice ou & l'irrégularité, ou suivant
Iexpiration du délal de vingt-et-un 21) jours en ["absence de tout avis, aviser le VENDEUR par it -

a) qu'il achate avec les vices pu irégularités allégués, augquel cas les obligations du VENDEUR seront diminudes d'autant ;
ou

) quiil rend cette promesse dachat nulle et non avenue, auquel cas les horioraires, dépenses et frais alors raisannablement engagés par FACHETEUR etle
VENDEUR seront & 1a seule charge du VENDEUR.

Daris le cas ol I'ACHETEUR na se sarait pa prévalu des dispositions du patagraphe g) ou b) dans le délai stipulé, cette promesse d'achat deviendra nulle
¢l non avenue, auguel cas les honoraires, dépanses et frais alors engagés par |'ACHETEUR et le VENDEUR seront & leur charge respective.

10.9 INTERVENTION DU CONJDINT - i une partie de |'IMMEUBLE constitue la résidence familiale du VENDEUR, ou si son état mavimonial le rend nécessaire,
ce derniey s'pngage & remettre  FACHETEUR, dés I'acceptation des présentes, soit un document constatant le cansentement de son canjoint et, le cas
échéant, son cancours anst que I'engagement de ce defmier & intervenir 4 'acte de vente notarié aux mémes fins, soit copie d'un jugement l'autorisant
a2 vendre I'IMMEUBLE sans le consentement et le concours de son conjoint. A défaut, FACHETEUR pourra, par un avis écrit & cet effet, rendre la présente
promesse d'achat nulle et non avenue.

10.10 DOMMAGES - Le cas échéant, advenant que, par sa faute, aucun acte de vente ne se signe pour I'IMMEUBLE, le VENDEUR s'engage 4 dédommager
directernent I'agence au le courtier, [ié & TACHETEUR par contrat de courtage-achat, conformément aux régles ordinaires du droit, en Iui versant des
dommages-intéréts éguivalant A la réslbution que I'ACHETEUR aurait eu A lul payer.

10.41 DEMANDE DE RENSEIGNEMENTS AU SYNDICAT — Sous réserve de stipulatians contraires & la clause 12.1 ou a toute autre anaexe faisant partie
intégrante de la présente promesse d'achat, le VENDEUR déclare que les informations prévues au farmulaire ¢ Demande de renseignements au syndicat
des copropriétaires », anncx¢ 4 la présente promesse d'achat, n'ont pas fait Tobjet de changements depuis I'obtention de celle-ci.
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B DECLARATIONS ET GBLIGATIONS COMMUNES A LACHETEUR ET AU VENDEUR

11.1 ACTE DE VENTE — LACHETEUR et le VENDEUR signeront un acte de vente devant le notaire Marc-andré Manseau , 12 ou avant
le 30 avrdl 2013 . LACHETEUR cera proprittaire & compter de la signature de
I'acte de vente.

LACHETEUR et le VENDEUR consentent 3 ce que le courtier mentionné & la dause 2.1 transmette au notaire identifié di-dessus les informations contenues
au présent formulaire et & ses annexes, incluant tout document 'y rattachant, dans les délais indiqués par ce dernier;

11,2 OCCUPATION DES LIEUX - Le VENDEUR s'engage a rendre les lieux qu'il occupe disponibles pour I'accupation par’ACHETEUR a compter du
15 joure suivant le signature de l'acte de veote ) h g
DATE
et 4 [as Jaeser libres de tout bien non inclus & la présente promesse d‘achat ou qui n'est pas pris en charge par I'ACHETEUR, 4 défaut de quol ['ACHETEUR
pourra les faire enlever aux frals du VENDEUR. Advenant gue le VENDEUR quitte [IMMEUBLE avant cette date, il demeurera foutefois responsable de
maintenir les lieux dans l'état ol iis se trouvaient lorsque 'ACHETEUR les & visités,
11.3 REPARTITIONS —Au moment de la signature de I'acte de vente, toutes les réparlitions, relatives notamment aux taxes fonciéres générales

ot spéciales, atix réserves de comhustibles ainsi gu’aux revenus et dépenses affarents 3 I'lMMEUBLE seront faites :

[ 4 fa date de a signature ge F'acte de vente;
ou
3 la date de Focaupation.

I n'y aura aucuné répartition du fonds de prévoyance ou d'un autre fonds de fa copropribtd. Il y aura toutefois répartition des charges
[ payables mensuell ou périodig nt, La créance du syndicat ou découlant d'une décision adoptée par les
Indivisaires est payable par la partie propridtaire au moment od celle-cl devient liquide et exigible, peu importe 12 date de I'assemblée
des copropriétairas & laquelle 3 61é approuvée la dépense. La créance est liquide lorsqu'elle est déterminée ou connue et elle est exigible

lorsqu'elle est due ou peut dtre réclamée.

SF I'oceupation des lieux doit dtre postérieure & la signature: de I'acte de vente, une répartiilon relative & cette oceupation sera
effectude au moment de la signature de |'acte de vedte, sefon lz calcul qui suit : le VENDEUR devra payer un montant équivalant a

$ par mols, ¢alculé de la date de Ia signature de I'acte de vente jusqu'a la date d'occupation prévue
3 1a dause 11,2, en quise de compensation pour I'sccupation des lieux par le VENDEUR pendant cette période. Dans cette éventualité, les
frals de chauffage, d'électricité et d'entretien général des lieux occupés seront  la charge du VENDEUR, De plus, le VENDEUR devra fournir
 'ACHETEUR la preuve de souscription d'une police d'assurance - responsabilité, & ses frais.

11.4 RETRIBUTION DE CAGENCE OU DU COURTIER — INSTRUCTIONS AU NOTAIRE ~ 'ACHETEUR e1 le VENDEUR chargent de fagan irrévocable le

notaire nstrumentant de payer directement § ROYAL LEPAGE LIMOGES & ASS. 4
agence ou courtier du vendeur, le montant de la rétribution, prévi au contrat de courtage, consenti par le VENDEUR & méme les sommes
disponibles revenant au VENDEUR, aprés le paiement de toutes les créances prioritaires et hypothécaires ainsi que des honoraires et frais
du notaire pour la radiation de ces créances. Sur instructions de I'agence ou du courtier du vendeur, le notaire devra verser une partie de
cette rétribution A |"agence ou au courtier mentionné & la clause 2.1.

11.5 INCLUSIONS — Sent inclus dans Ia vente, les biens suivants :

Unités murales d'air climatisé, tout le contenu des b8timents et le
contenti sur le terrain lore de la visite par 1l'acheteur

lesquels sont vendus sans garantie (égale de qualité, aux risques et périls de I"ACHETEUR, mais devront étre en étal de forictichnement lors
de 2 fivraison de I''lMMEUBLE.

11.6 EXCLUSIONS ~ Sont exclus de la vente, Jes biens sulvanis |
Aucun

11,7 Confrats de service et de location visant les appareils et équipements devant &tre pris en charge par FACHETEUR

3 réservoirs de propane loués i Propane Nord-Ouest Val d'Or
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11.8 Blens faisant l'objet d'un contrat de vente & tempérament, de vante & 'a¢sal, de vanta avec faculté de rachat, de vente avec clause résolutoire, de crédit-
bail et obligations du VENDEUR devant étré prises en charge par 'ACHETEUR :

AUTRES DECLARATIONS ET CONDITIONS

Vente sans garantie légale de quallts, aux risques et périls de 1l'acheteur mals avec
121 garantia des titres.

Conditionnelle & ce que le vendeur fournisse un certificat 'de localiaation conforme et 3 ses
#raip dans las 30 jours suivent 1'acceptation de la promesse d'achat. Dans le cas oU
1'acheteur ne se déclare pas satlsfait de 1 da ce do t, 11 pourra raendra pulle at
‘non-avenue la présente promesge d'achat par écrit au vendeur dans las 2 jours sulvant
ltexplration de délai mentionné ci-haut. Dans le cas ol l'acheteur n'avigerait pas le
‘vendeur dans le délal prévu ci-dessus, il sera réputé aveir renoncé & la présente condition.

Coriditionnelle & ce que la promesse d'achat solt déposée et acceptée par le tribunal, Le
vendaur aura .14 jours sulvant l'acceptation de la présente promesse d'achat pour cbtenii-
11autérisation du tribunal & vendre 1'immeubls sinon la promeese d!achat deviendra nulle. et
non-avenue suivant ce délal.

KB Annexes

13 Les disposttons apparalssant aux: désignées ci-d font partle intégrante des présentas !
Annexe Dédarations du vendeur sur lmmeuble DV-|_{ - Annexe immeuble locatif AL |_E_| ) |
Annexe Fina P | Derande de renseignements au syndicat des copropriétaires DRCOP-| AL
AnnexagénéraleaG-l_1 1 1 1 | ‘log et baux - liste détaillée LD | | | Autrele):

REH CoNDmONS DACCEFTATION

14,1 LACHETEUR et le VENDEUR déclarent que leur consentement nest le résultat d‘aucune représentation ou condition qul n'ast pas écrite &

cette promesse. UACHETEUR s'oblige irrévacablement jusqu'aw __ 20 mars 2013 L4313 h oo .Sile
VENDEUR I'accepte, pendant ce delal, cette promesse constituera un contrat liant juridiquement PACHETEUR et le VENDEUR jusqu'a sa parfaite exéeution,
Si fe VENDEUR né I'accepte pas, dans ce délal, cette promesse deviendra nulle et non avenue, Tout refus par le VENDEUR aura pour effet de rendre
la présénte promesse nulle et non avenue, Toute contre-proposition par le VENDEUR aura le méme effet qu'un refus,

B INTERPRETATION

151 A moins que le contexte ne s'y appose, tout mot éuit au masculin comprend aussi le féminin, etvice versa, et tout mot éqit au singulier comprend aussi
le-pluriel, et'vice versa.

15.2. Le présent convrat et son exécution sont régis par les lois du Québec.

Il! CLAUSE D'ARBITRAGE (OPTIONMNELLE)

164 A T'exception des réclamations de la juridiction de la Cour du Québec, division des petites créances, au sens du Code de proctdure civile du Québec,
5i PACHETEUR et le VENDEUR appasent leurs paraphes dans les cases ci-dessous, tout différend découlant du présent contrat devra dtre soumis a
V'arbitrage, & Vexclusion des tribunaux. Le différend sera soumis & un arbitre unique nommé de consentement par les parties, La décision liera les parties
ot sera finale et sans appel. Sauf incompatibilité avec la présente clause, les dispositions du Cede civil du Québec et du Code de procédure civile du
Québec en matiére d'arbitrage sappliquent.

ACHETEUR | ACHETIURT VEHDEUE 1 VINDEUA2

LOACIQ 3 powr mission d'assurer [ protection du public et édite des inrmmulaires dans ce but
@ -] d' | jion thu courtage immobilier du Québsec. 2012, Tous drolts de reproduction réservis, sau accord ek, 0 1 3
" Pourinlormalion: Info DACIG | TEL: 450 462-9800 ou 1 B3 440-7170 : Téléc.; 450 676-7801 § Info@ouciq.com | www.gaciq.com PAG 0 8
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lﬂ SIGNATURES

ACHETEUR - LACHETEUR recamalt evol lv, compris & concamyt & Cetta
promantd; y Compria 58S Ansxes. »t e avoir rqu ople.

REPONSE DU VENDEUR ~ Le VENDEUR recannalt avor hu et comphi et
promasse, y Lompris ses pANEKES, €LEn avaif regu copie.
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FORMULAIRE OBLIGATOIRE
CONTRE-PROPOSITION A UNE PROMESSE D'ACHAT

NTation
U QUEREL

 isilential gu & une comee-prupositisg a uoe

P 10EnTIFICATION DES PARTIES

drill Internstionpal LID - ___ e e s e
1 g

oo

CORTRE-PROP03AKTY REFMOANTY

X VENDEUR [ ACHETEUR O vENDEUR X ACHETEUR

tei-apnes appiié « MICONTAE-PROPOSANT »j {erapnd: »ie REPONDANT o)
4

X mobiricaTions

P2.1 Par la présente, le CONTRE-PROPOSANT promwt B0 de vendre OU [} 'acheter Immeuble ou lds lieug siués & adresse suivanie:
75 Cch. Ontaria N

e-du-Noxd J0%Z

alitule: Promesse d‘achat PA | G1-[ 05 81 0715 3] (Gi-aprés appelse « la PROMESSE oy

{c-aprés appelé «'IMMEUBLE »), aux conditions apparaissant au formula
avec les modificatons ci-dessous.

P2.2 CONTRE-PROPOSITIONS PRECEDENTES - Toute contre-proposition précédenie, faitz par Fune ou l'autre des parties, est nulle et nan avenue.
P2.3 MODIFICATIONS

P2.31  PRIX - Le prix d'achat meniionné 3 la clausa. - BsUmodifié et sera de

dollars { S}

“que 'ACHETEUR convient de payer entiérement lors de a signature de Facte de vente,
Le cas échéant, les modalités relatives au mode de paiément et au nouvel emprunt hypothacaire seront ajustdes d'autant,

P 23,2 ACTE DE VENTE - L'scte de verie sers signé le ou zvantle __

@

P 2.3.3. OCCUPATION DES LIEUX~ Les licux seront disponibles pour occupation & compter du.
E) _h

o

P 234 AUTRES MODIFICATIONS

CLauge 6.2: L'scheteur aura 7 joure pour présenter une preuve qu'il a les fonds ndcessairés
pour acquérir 1'immeuble,

Clause 12.1: Vente sans garantie légale de gualité, aux risquee et périls de l'acheteur. Aucune
garantie sur la conformité de )'immeuble avec les lols etfou réglementation en vigueur. Il sera
de la responsabilité de l'acheteur de faira la vérification des titres et d'une telle
conformité & scs frais, L’acheteur renonce & Lous recours en cas de probléme de titres et/ou de
non conformité.

Conditionnelle & ce que, une fois la promesse d'achat acceptés par les deux parties, sgolt
déposée et acceptée par le tribunal. Le vendeur aura 14 jours guivant la réception de la preuve
de financement de l'acheteur pour phtenir l'acceptation du eribunal. Dans le cas ou la
tribunal refuse la promesse d"achal mecept@e par Ie Vvendeur, celui-ci davra ramettre par derit

~w————1'avia-de-refus—h-}'acheteur-dans+leg—2-jourg puivant-le-dsloi-oi-d —k o doYa:
réception d'un tel avia de refus du tribulal la promesse d'achat acceptéc par le vendeur
deviendra nulle et non-avenue sans pénalité et/ou xecours juridique pour 1l’une ou 1'autre des
parties,

ion ('3gurer 3 Lrotaciion du pud e of edite des farmulaires dan v
d fon gu courtage immabilion ta Juédac, 2012 1o 2 1201 gducton iéserves, seuf accond ecein,
@ 1504629500 0 1 $00 440-7170 1 1€ 60 ASNFVE-TAOT  iNOETIC CORT  werew QAT COm CP 7 7 O 3 3 P
lPstaer,t
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P 2.3.4 AUTRES MODIFICATIONS (SUITE)
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O P2.4 CONTRE-PROPQSITION A UNE DEUXIEME PROMESSE D'ACHAT - La presente contre-groposition esi conditionneile a l'annulavon d'une prennere
promesse d'achat déja accaptée par fe VENDEUR. Advenant i'annulation de ladile premiece momcsse d'achat, le VENDEUR devra en aviser 'ACHETEUR
par éciit, et ce, d'icile - S - e Tous les délais contenus a
la PROMESSE commenceront a couril 3 comptar de la reception de l’avls eqril |Ju ‘JENDI:UR Dans le cas ol le VEI\DEUR Waviserait pas FACHETEUR &
l'intérieur du délai et de la maniere prévue ci-haut. [a présente contre-propasilion deviendra ulle e1 non avenue.
{La présente condition fera partin intégrante de la présenta contre-proposition uniquement $i elle est cochée.)

P2.5 Les disposizions apparaissant & I'Annexe e = e OO paATtiE intégrante des présentes.
P2.6 AUTRES CONDITIONS - Toutes las autres canditions de la PROMESSE demeurent inchangens

P2.7 CONDITIONS D'ACCEPTATION — Le CONTRE-PROPQSANT et le REPONDANT déclarent que leur consentement n'est le résultat d'aucune repidsentation
ou condition qui a'est pas €crite § cetie contre- Drupnsmun Le CONTRE-PROPOSANT <'oblige irrévnrablement jusqu'a 18 h 00, ,

le 25 mars 2013 _ Si le REPONDANT Facceple pendant ce délai, cetle cantre- proposition
constituera un contrat liant \urm‘quemenl Ie CONTRE-PROPOSANT et e REPONDANT jusqu'a parfaite exécution. Si ls REPONDANT ne l'accepte pas dans

ce délai, cetle conlre-praposition deviendra nulfle et non avenuz, Tout refus par le REPONDANT aura comme eflet de rendre la présente
tontre-proposition nulle et non avenue. Toute contre-propasition par le REPONDANT aura le méme effet qu'un refus.

B sienatures

CONTRE-PROPOSANT — Le CONTRE-PROPOSANT recanmaii weoir h, compiis et REPONSE DU REPONDANT ~ Le REPONDANT 1econaaii awoir hu e comptis celie
Consentiv A cetie contre-proposition et en avait requ copiz, Lonlte-preposition el en aveir requ copie.

i déclarz

2 1.- ;j ’,_I_. ‘—o TuACCERTER Y QU n RETUSER W
sigm:-a Vs L=l it
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0 pis CONTRE-PROPOSITION A UNE DEUKIENE PROMESSE TACHAT - 13 jetsante P 31 coneitaamae A Tarmulatian dued préciae
proenezse daciuat G4 accaplin Je VENDEUR, Adveram ‘arqulinion di ledite presniié peoniesie Sachar |y VENGEUR davia en avuies FACHETEUR
pat el prie, Cidde. . S e . Tous s deLys contezs 2
13 PROMESSE copumenteeon b courw & complor d T acezien 08 Feed et s VENDEUR. Davs 1p caa 0w b VENDEUR of'avviacan pas TATHETEUR &
Viterieui du diLsi o1 de s ranthee prévun o-hdai, b pretanid conre-propotiion Beyandra nule Bt non s,
{a presente copditian fae gartle intégrantc de la présents conlre-propesition uniquemeat i alle a5t cocheed
93,8 1e5 s appamanant § Fnoeed — e » . ... Toarpacte stégrente des préirenics.
F2.6 AUTAES CONDITLONE -~ Toules e 3utrm contihans tle 1 PROMESSE demutent inchang2is
P27 CONDITIONS CACZEFTATION- L2 CONTRE-PROPOSANT et le REFONDART aédiarant que leur consenismoend et e resalian d'autune tepseniation
o Coahiny dui mast pas #cilie § €ati qonfre-pronasiion L CONTREFROPOSANT yoblige Wrbsatablimeat g A€ . B0,
je 2% pars 2032 b .. Sl REPONDONT Fevcepie gerdact ot &l saxte gantr prognttion
condiioea el Hant {uridiguement te CONTEEPROPCSANT ¢51¢ REPONDRNT jusgu’a patlaite pidaition Sile REPOTIOARNY vt Feczacse pok dant
18 M8, celte fuAVE-poBORion dirvlectia pudie B 00N avien. Taul rehus par te REPONDANT aura comme oftel de rendra ta prinents
comte-propostuen nulle 81 pon avenus, Toute contre-propostion par & REPONDAHT auta I8 mime effet gu'on refus.
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CLARUS

SECURITIES INC.

PERSONAL AND CONFIDENTIAL

August 2, 2012
Landdrill International Inc.
160 MacNaughton Avenue
Moncton, New Brunswick E1H 319

Attention: Ronald Goguen, President & CEO
Dear Mr. Goguen:

This letter confirms our agreement that Landdull International Inc. and its suhsidiaries
(‘you” or the “Company”) has engaged Clarus Securities Inc. (“we” or “Clarus”) to act as its
exclusive financial advisor in connection with the possible sale of the Company in one or more
series of transactions, by merger, consolidation, reotganization, recapitalization, restructuring,
leveraged buyout, sale of all or a portion of your business, secutities o assets ot any other business
combination.

Services. During the tetm of out engagement, we will advise and assist you in connection with
the planning, execution and closing of a sale. Our services may include, to the extent that you and
we agree necessary or advisable, assisting and advising you with respect to (1) petforming valuation
aualyses, (2) identifying potential purchasers, (3) coordinating the auction or other process by which
you will select the purchasets, (4) negotiating the apreements effecting the sale, (5) administering the
closing of the sale and, if requested, (6) rendering a fairness opinion to your Board of Directors.

If requested by you, Clarus will render a fairness opinion o yout Boatd of Ditectors with
respect to the fairness from a financial point of view to the stockholders of the Company or the
Company, as applicable, of the consideration to be received in the sale, as of the date of the opinion.
Our opinion will be in scope, form and substance as we consider appropriate and will be addressed
solely to your Board of Ditectors. In connection with delivering our opinion, our review of the
Company and any purchaser will be limited to publicly available information and information
provided to us by the Company and (if appropriate) by such purchaser or purchasers, and you
acknowledge that we will not be requited to independently verify such information. We will render
our opinion at the meeting of your Board of Dircctors to finally consider the sale.

Our opinion and any written or oral advice provided by us pursuant to this engagement will
be treated by the Company as confidential, will be solely for the information and assistance of the
Company and its advisors in connection with their consideration of the sale and will not be
reproduced, summarized, described ot refetred to, or furnished to any other party or used for any
other purpose, except in each case with our prior written consent. We understand you may request
that our opinion be disclosed in a registration statement and/ot a proxy statement. You may
disclose the opinion and refer to it provided that we expressly approve all statements in such
documents relating to us or the opinion and provided that the opinion is reproduced in full and any

Corporate Finance
Exchange Tower, 130 King St. West, Suite 3640, Toronto, ON MSX 1A9 Phone 4163432777 Fax 416.343.2799
www.clarussecurities.com



Landdrill International Inc.
August 2, 2012
Page 2 of 7

description of or reference to us or our opinion or any summary of out opinion or presentation is in
form and substance reasonably acceptable to us and out legal counsel.

Compensation. In connection with this engagement, the Company agrees to pay Clarus the
following fees:

(1) A non-refundable cash engagement fee of C$25,000 on the date heteof.
(2)  If requested, upon the delivety of out faitness opinion a cash fee of C$100,000.

(3) If a sale is consummated or announced with any party other than Energold Drilling
Corp. (“Energold”) (in each case eithet during the term of this engagement or
pursuant to a definitive agreement entered into during the term of this engagement), a
cash transaction fee of 3.0% of the total consideration (as defined herein). If a sale is
consummated with Energold, then the cash transaction fee will be $300,000. The fee
will be calculated and put into escrow two days prior to closing and will be paid upon
closing.

(4)  Ifasale for which we would have been entitled to a fee is ot consummated, one half
of any termination, break-up, topping, or other fee or of the value of any option you
receive.

“Consideration” means the sum of (1) the cash paid ot payable, market value of marketable
equity securities or interests, fair value of unmarketable equity securities or interests, face amount of
straight and convertible debt instruments or obligations issued or issuable to the Company or its
equity holders (including option holders) or any entity affiliated with you or your equity holders
(including option holders) in connection with the sale, (2) the amount of indebtedness of the
Company or any of its subsidiaries assumed, retired or defeased, directly or indirectly, by any
purchaser or purchasers or any of their respective affiliates in connection with a sale, (3) any
amounts paid by the Company to repurchase shares or dividends paid after the date of this
agreement, and (4) the fair value of contingent future payment obligations arising in connection with
the sale, including any amounts held back or placed in escrow. If the sale of the Company results in
the sale of control of the Company, consideration will be calculated as if all of the Company were
being acquired as of such time in an amount equal to the sum of any and all considetation paid,
payable, assumed and incurred by an acquiring party ot any entity affiliated with an acquiring party
and consideration then payable divided by the percentage of the Company acquired through such
date. The amount of any sale Consideration will be reasonably estimated by the Company and
Clarus prior to the public announcement of the sale and determined as of, and any unpaid portion
of the transaction fee will be paid by the Company at the time the sale is consummated. If any
portion of the aggregate consideration is paid in the form of securities, the value of such securities,
for purposes of calculating the transaction fee, will be determined by the average of the last sales
prices for such secutities on the five trading days ending five trading days prior to the date of the
consummation of the acquisition. 1If such secutities do not have an existing public trading market,
the value of the securities and other non-cash consideration will be the mutually agreed upon fair
market value on the day prior to the consummation of the sale.
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Our fees will not be reduced by any obligation that you may have to any other broker, finder
or advisor.

Reimbursement. You agree (0 reimburse us periodically upon tequest for out teasonable out-
of-pocket costs and expenses incutred in connection with this engagement, including travel,
reproduction, printing and similar expenses as well as the reasonable fees and expenses of our
outside legal counsel and any other outside professionals retained by us, whether or not a sale is
consummated; provided, howevet, that this sentence will not affect the Company's obligations set
forth in Annex A.

Term. Upon 30 days notice eithet of us may terminate our engagement, the term of which
will cease as of the effectiveness of such termination. Termination will not affect your obligation (o
pay our fees or reimburse our expenses or your obligations desctibed under “Other Engagements”
or “Indemnification”. If at any time before the second anniversary of such termination a sale is
consummated or you enter into a definitive agreement which later results in a sale, you will pay us
the cash transaction fee described under “Compensation” above.

Other Engagements. Prior to the second anniversary of the termination of our engagement,
you will offer to us the right to act as sole book-running lead manager or sole agent in the case of
any offering or placement of securities. 1f we agree to act in any such capacity, you and we will enter
into an appropriate form of underwriting, placement agency, engagement or other agreement
relating to the type of transaction involved and containing customary fees, terms and conditions.
Such agreement may include certain indemnification, reimbursement and miscellaneous Pptrovisions,
but unless specifically covered by a scparate agreement setting forth such arrangements, the
provisions in this letter agreement and the attached Annex .1 will apply to each such transaction.

Indemmification. Because we will be acting on your behalf, you agree to indemnify us and
related persons as set forth in Awmmex 1. Your obligations in Amnex A will remain operative
regardless of any termination or completion of out setvices.

Miscellaneons. We are a full service securities firm and, therefore, we may from time to time
effect transactions for our own account or for the account of our customers and hold positions in
securities or options on securities of the Company and other companies which may be the subject of
our services. This letter agreement will not limit or testrict our ability to lawfully engage in such
transactions with respect to either the Company’s sccuritics or any other entity’s securities.

In connection with this engagement, you agree to furnish us with any and all information
about the Company, the proposed transaction and reasonable access to the Company’s directors,
officers, employees, independent accountants and legal and other advisors and to promptly inform
Clarus if the Company is contacted by ot on behalf of any party concerning a possible sale. You
agree that all information provided by the Company will be complete and correct in all material
respects and will not contain any untrue statement of matetial fact or omit to state any material fact
necessary to make such information or statement not misleading in light of the circumstances under
which such information was provided or such statement was made. You also agree that any
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projections or other information provided to us, any prospective party to a transaction or any
governmental or regulatory entity will have been prepared in good faith and will be based upon
assumptions which, in light of the circumstances under which they are made, are reasonable.

The Company acknowledges and agrees that we will provide out financial advice, written or
oral, exclusively for the information of your Board of Directors and senior management of
Landdrill, who will make all decisions regarding whether and how to pursue any opportunity or
transaction, including the sale. Your Board of Directors and senior management will base their
decisions on our advice as well as on the advice of legal, tax and other business advisors and other
factors which they consider appropriate. Accordingly, as an independent contractor we will not
assume the responsibilities of a fiduciary to you or your stockholders in connection with the
performance ot our services.

We do not provide accounting, tax ot legal advice, and you are authorized (subject to
applicable law) to disclose any and all aspects of any potential transaction to the extent necessaty to
support any Canadian income tax benefits expected to be claimed with respect to such transaction,
without us imposing any limitation of any kind.

You agree that we may, at our option and expense, place an announcement on out website
or in such newspapers and petiodicals as we may choose, stating that we have acted as exclusive
financial advisor to the Company in connection with any publicly announced sale relating to this
letter agreement. You also agree that, if we so request, press releases announcing actions taken by
the Company in connection with this engagement will acknowledge us as the Company’s exclusive
financial advisor.

This letter agreement, together with Annex A, contains our entire agteement concerning the
proposed transaction and supersedes any prior understandings and agreements. This letter
agrcement will be binding upon and inure to the benefit of you, us, each Indemnified Person (as
defined in Aunex A1) and our respective successors and assigns and nothing herein is intended to
confer upon any person, other than you, us, each Indemnified Person and out respective successors
and assigns, any rights, remedies, obligations or liabilities.

This letter agreement is made and will be construed under and in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein without refetence to any
principles of the conflicts of laws.

Any dispute arising out of ot relating to this letter agreement (including any annex or exhibit)
will exclusively be submitted to an arbitrator for binding and conclusive resolution. The atbitration
will be in Totronto, Canada and will be administered in accordance with the provisions of the
Arbitration Act, 1991 (Ontario), 8.0. 1991, Chap. 17, subject to the following rules and procedures.
The arbitrator will have the authority to permit discovery and to follow the procedures that he or
she determines to be appropriate. In all cases, however, the parties agree and direct the atbitrator to
adopt procedures necessaty to rendet a final decision within 180 days of the commencement of the
arbitration. 'The arbitrator will have no power to award consequential (including lost profits),
punitive or exemplary damages. The forum fees and other costs of the arbitration will be advanced
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equally by the parties, but the arbitrator will direct, as part of his or her final award, that the
prevailing party recovers its reasonable attorneys' fees, costs of arbitration, prejudgment interest and
any other out-of-pocket costs reasonably incurred to enforce this letter agteement. You and we
consent to the non-exclusive personal jurisdiction and venue in the coutts located in the Province of
Ontario, Canada for purposes of enforcement of any atbitration award.

Any waiver of any right or obligation hereunder must be in writing signed by the party
against whom such waiver is sought to be enforced. Time is of the essence under this letter

agreement. Any amendment hereto must be in wtiting signed by you and us.

After reviewing this letter agreement, please confitm that it is in accordance with your
understanding and effective as of the date first set above by signing and returning to us an executed

copy.

Very truly yours,

CLARUS SECURITIES INC.

e Qo Qut

Joh}‘ Jentz, Man}’ging Di)’ector

Accepted and Agteed as of the date set forth above:

LANDDRILL INTERNATIONAL INC.

g

Ronald G6gueh, President & CEO

By
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Annex A

The Company will indemnify and hold harmless Clarus Secutities Inc. (“Clarus”), its
affiliates, the directors, officers, employees and agents of Clarus and its affiliates, and each
other person ot entity, if any, controlling Clarus ot any of its affiliates (each, an “Indemnified
Person”), from and against any losses, claims, damages, liabilities or expenses (including
actions, claims or proceedings in respect thereof (collectively, “Proceedings™) brought by or
against any person, including stockholders of the Company, and the cost of any investigation
and preparation therefor and defense thereof) (collectively, “Losses”) arising out of or in
connection with (1) advice ot services rendered or to be rendered by any Indemnified Person
pursuant to the letter agreement, (i) the transactions contemplated by the letter agreement
ot (iff) any Indemnified Person’s actions or inactions in connection with any such advice,
services ot transactions; provided, however, that the Company will not be obligated to
indemnify for any Losses of any Indemnified Person to the extent such losses are
determined by a court of competent jurisdiction in a final judgment not subject to appeal to
have resulted solely from the bad faith or gross negligence of such Indemnified Person. The
Company also agrees that no Indemnified Person will have any liability (whether direct or
indirect, in contract or tort or otherwise) to the Company in connection with (i) advice or
services rendered or to be rendered by any Indemnified Person pursuant to the letter
agreement, (ii) the transactions contemplated by the letter agreement or (iii) any Indemnified
Person’s actions or inactions in connection with any such advice, services or transactions,
except to the extent such liabilities are determined by a court of competent jurisdiction in a
final judgment not subject to appeal to have resulted solely from the bad faith ot gross
negligence of such Indemnified Person. The Company agrees that in no event wil any
Indemnified Person be liable or obligated in any manner for any damages (including, but not
limited to actual, consequential, exemplary or punitive damages or lost profits) in excess of
fees actually received by Clarus from the Company pursuant to the section of this letter
agreement captioned “Compensation”, and the Company agtees not to seek or claim any
such damages or profits in any circumstance.

The Company also agrees to reimbutse each Indemnified Person, periodically upon
request, for all cxpenses (including fees and expenses of counsel) as they ate incurred by
such Indemnified Person in connection with investigating, prepating for or defending any
Proceeding (or enforcing the letter agreement or any related engagement or commitment
agreement), whether or not in connection with pending or threatened litigation in which any
Indemnified Person is a party. Each Indemnified Person agrees to tepay to the Company any
reimbursed expenses determined by a court of competent jurisdiction in a final judgment not
subject to appeal to have resulted from the bad faith or gross negligence of such
Indemnified Person.

If for any reason the foregoing indemnification is unavailable to any Indemnified
Person or insufficient to hold it harmless, then the Company will contribute to the amount
paid or payable by such Indemnified Person as a result of such Losses in such proportion as
is appropriate to reflect the relative economic interests of the Company, its affiliates and its
stockholders on the one hand and the Indemnified Person on the other in the matters
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contemplated by the letter agreement as well as the relative fault of the Company, its
affiliates ot its stockholdets, on the one hand, and such Indemnified Person, on the other:
provided, however, that in no event will the Indemnified Persons as a whole be required to
contribute an amount greater than the amount of all fees actually received by Clarus from
the Company pursuant to the section of this letter agreement captioned “Compensation’.

The Company will not, without Clarus’ prior written consent, settle, compromise,
consent to the entry of any judgment in or otherwise seek to terminate any action, claim, suit
ot proceeding in respect of which indemnification may be sought heteunder (whether or not
any Indemnified Person is a party thereto) unless such settlement, compromise, consent or
termination includes a release of each Indemnified Person from any liabilities arising out of
such action, claim, suit, or proceeding. The Company will not permit any such settlement,
compromise, consent or termination to include a statement as to, or an admission of, fault,
culpability or a failure to act by ot on behalf of an Indemnified Person, without such
Indemnified Person’s prior written consent. No Indemnified Petson seeking
indemnification, reimbursement or conttibution under this agreement will, without the
Company’s prior written consent, settle, compromise, consent to the entry of any judgment
in ot otherwise seek to terminate any action, claim, suit or proceeding referred to herein.

The Company’s reimbutsement, indemnity and contribution obligations hereunder
will be in addition to any liability that it may otherwise have, and will inure to the benefit of
any successors, assigns, heits and representatives of each Indemnified Person. Solely for the
purpose of enforcing the letter agreement, the Company hereby consents to personal
jutisdicdon and venue in any court in which any Proceeding is brought. The provisions of
this Annex A will survive any termination of this letter agreement, the consummation of any
transaction contemplated thereby or the other completion of Clarus® services with respect
theteto.

In the event the Company proposes to engage in any sale, distribution or liquidation
of all or a significant part of its assets, or any meiger ot consolidation and the Company is
not to be the surviving or resulting corporation or entity in such merger or consolidation,
the Company will give prompt prior notice thereof to Clarus and will make proper provision
in a manner reasonably satisfactory to us so that the Company’s obligations hereunder are
expressly assumed by the other party or parties to such transaction.

If any term, provision, covenant or restriction herein is held by a court of competent
jutisdiction to be invalid, void or unenforceable or against public policy, the remainder of the
terms, provisions and restrictions contained herein will remain in full force and effect and
will in no way be affected, impaired or invalidated.
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INVOICE

November 26, 2012

Landdrill International Inc.
160 MacNaughton Avenue
Moncton, New Brunswick E1H 319

Attention: Ronald Goguen
President and CEO

Pursuant to the Financial Advisory Engagement Letter, dated August 2, 2012:

Our fee: $121,745.55
HST (13.0%) $15,826.92
Total $137,572.47

Please make cheque payable to:
Clarus Securities Inc.
Exchange Tower
130 King Street West, Suite 3640
P.O. Box 38
Toronto, Ontario M5X 1A9

GST # 85597 5447 RT0001



CLARUS

SECURITIES INC.

INVOICE

April 22,2013

Landdrill International Inc.
160 MacNaughton Avenue
Moncton, New Brunswick E1H 3L9

Attention: Ronald Goguen
President and CEO

Pursuant to the Financial Advisory Engagement Letter, dated August 2, 2012:

Our fee: $25,061.70
HST (13.0%) $3.258.02
Total $28,319.72

Please make cheque payable to:
Clarus Securities Inc.
Exchange Tower
130 King Street West, Suite 3640
P.O. Box 38
Toronto, Ontario M5X 1A9

GST # 85597 5447 RT0001



