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CLARUS

BECURITIES INC,

PERSONAL AND CONFIDENTIAL

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

Attention: Ronald Goguen, President & CEQ

Dear Mz, Goguen:

This letter confirms our agreement that Landdrill International Inc, and its subsidiaties
(‘you” or the “Company”) has engaged Clatus 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
seties of transactions, by merger, consolidation, reorganization, tecapitalization, restructuring,
leveraged buyout, sale of all or a portion of your business, securities ot assets ot any other business
combination.

Services. During the term of out engagement, we will advise and assist you in connection with
the planning, execution and closing of a sale. Our setvices may include, to the extent that you and
we agree necessary or advisable, assisting and advising you with respect to (1) petforming valuation
analyses, (2) identifying potential puschasets, (3) coordinating the auction ot other process by which
you will select the purchasers, (4) negotiating the agteements effecting the sale, (5) administering the
closing of the sale and, if requested, (6) rendeting 2 faitness opinion to your Board of Directots.

If requested by you, Clarus will render a faitness opinion to your Board of Ditectots with
tespect to the fairness from a financial point of view to the stockholdets 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 deliveting 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 purchasets, 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 Ditectors to finally consider the sale.

Our opinion and any written or oral advice provided by us putsuant 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
teproduced, summatized, described or refetred to, ot furnished to any othet 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/or 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
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description of ot teference to us or out opinion ot any summary of our opinion ot presentation is in
form and substance reasonably acceptable to us and ous 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)  Ifrequested, upon the delivety of our fairness opinion a cash fee of C$100,000.

(3) If a sale is consummated or announced with any patty other than Energold Drilling
Corp. (“Enetgold”) (in each case cither during the term of this engagement ot
pursuant to a definitive agreement enteted into duting 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 Enetgold, then the cash transaction fee will be $300,000. The fee
will be calculated and put into escrow two days ptiot to closing and will be paid upon
closing,

(4)  If a sale for which we would have been entitled to a fee is not 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 or payable, matket value of matketable
equity securities or interests, fair value of unmatketable equity secutities or interests, face amount of
straight and convertible debt instruments or obligations issued ot issuable to the Company or its
equity holdets (including option holders) or any entity affiliated with you or your equity holders
(including option holdets) 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 ot 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 futute payment obligations arising in connection with
the sale, including any amounts held back ot 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 wete
being acquired as of such time in an amount equal to the sum of any and all consideration paid,
payable, assumed and incurred by an acquiring party or any entity affiliated with an acquiting 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
Clatus 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 considetation is paid in the form of secutities, the value of such secutities,
for purposes of calculating the transaction fee, will be determined by the average of the last sales
ptices for such secutities on the five trading days ending five trading days prior to the date of the
consummation of the acquisition. If such securities do not have an existing public trading market,
the value of the securities and othet 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 othet broker, finder
ot advisot.

Reimbursement. You agree to reimbutse us petiodically upon request for our teasonable out-
of-pocket costs and expenses incutred in connection with this engagement, including travel,
reproduction, printing and similar expenses as well as the teasonable fees and expenses of out
outside legal counsel and any other outside professionals retained by us, whether ot not a sale is
consummated; ptovided, however, that this sentence will not affect the Company's obligations set
forth in Annex.A4,

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, Tetmination will not affect your obligation to
pay our fees or reimburse our expenses or your obligations described under “Other Engagements”
or “Indemnification”. If at any time before the second anniversaty of such termination a sale is
consummated ot you enter into a definitive agreement which later tesults in a sale, you will pay us
the cash transaction fee described under “Compensation” above,

Other Engagements. Priot to the second anniversaty of the tetmination of our engagement,
you will offer to us the right to act as sole book-ranning lead manager ot sole agent in the case of
any offering ot placement of securities. If we agree to act in any such capacity, you and we will enter
into an apptopriate form of underwiiting, placement agency, engagement ot other agreement
telating to the type of transaction involved and containing customaty fees, terms and conditions.
Such agreement may include certain indemnification, reimbursement and miscellaneous provisions,
but unless specifically covered by a sepatate agreement setting forth such arrangements, the
provisions in this letter agreement and the attached Aurex 4 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 Ammex /1. Your obligations in Amrex A will temain operative
regardless of any termination or completion of our services.

Miscellaneons. We are a full service secutities firm and, therefore, we may from time to time
effect ttansactions for our own account ot for the account of our customers and hold positions in
secutities or options on secutities of-the Company and other companies which may be the subject of
out services. This letter agreement will not limit or restrict our ability to lawfully engage in such
transactions with respect to either the Company’s securities 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,
officets, employees, independent accountants and legal and othet advisots and to promptly inform
Clatus if the Company is contacted by or on behalf of any patty concerning a possible sale. You
agree that all information provided by the Company will be complete and correct in all matetial
respects and will not contain any untrue statement of material fact or omit to state any material fact
necessary to make such information ot statetnent not misleading in light of the citcumstances under
which such information was provided or such statement was made. You also agtee that any
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ptojections ot other information provided to us, any prospective party to a transaction of any
governmental ot regulatory entity will have been prepated in good faith and will be based upon
assumptions which, in light of the citcumstances under which they are made, ate reasonable.

The Company acknowledges and agrees that we will provide our financial advice, written or
otal, exclusively for the information of your Board of Ditectors and senior management of
Landdiill, who will make all decisions regarding whethet and how to putsue any opportunity or
transaction, including the sale. Your Board of Directots and senior management will base theit
decisions on out advice as well as on the advice of legal, tax and other business advisors and other
factors which they consider appropsiate. Accordingly, as an independent contractor we will not
assume the responsibilities of a fiduciaty to you or your stockholders in connection with the
petformance of our setvices.

We do not provide accounting, tax or 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 our website
or in such newspapers and periodicals 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 agtee 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 agteement, together with Annex A, contains our entire agreement concerning the
proposed transaction and supersedes any prior understandings and agreemeénts. This letter
agreement will be binding upon and inure to the benefit of you, us, each Indemnified Person (as
defined in Aimex .A) and our respective successots and assigns and nothing herein is intended to
confer upon any petson, othet 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 atising out of or relating to this letter agreement (including any annex or exhibit)
will exclusively be submitted to an arbitrator for binding and conclusive resolution. The arbitration
will be in Toronto, Canada and will be administered in accordance with the provisions of the
Arbitration Aet, 1991 (Ontario), S.0. 1991, Chap. 17, subject to the following rules and procedutes.
The arbitrator will have the authority to permit discovety and to follow the ptocedures that he of
she determines to be appropriate. In all cases, howevet, the patties agtee and ditect the atbitrator to
adopt procedutes necessary to render a final decision within 180 days of the commencement of the
athittation. 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 enfoice this lettet agreement. You and we
consent to the non-exclusive personal jurisdiction and venue in the courts located in the Province of
Ontario, Canada fot putposes of enforcement of any arbitration awatd.

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

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

After reviewing this letter agreement, please confirm that it is in accordance with your
understanding and effective as of the date fitst set above by signing and retutning to us an executed
copy.

Very truly yours,

CLARUS SECURITIES INC.

oy o

Johp( Jentz, Man;’ging Didector

Accepted and Agreed as of the date set forth above:

LANDDRILL INTERNATIONAL INC.

o

Ronald G6gutn, President & CEQ
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Annex A

The Company will indemnify and hold harmless Clarus Securities Inc. (“Clarus”), its
affiliates, the directors, officers, employees and agents of Clarus and its affiliates, and each
other petson or entity, if any, controlling Clarus ot any of its affiliates (each, an “Indemnified
Person”), from and against any losses, claims, damages, liabilities ot expenses (including
actions, claims ot proceedings in respect thereof (collectively, “Proceedings™) brought by ot
against any pesson, 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 (i) advice or setvices rendered or to be réndered by any Indemnified Person
pursuant to the letter agreement, (i) the transactions contemplated by the letter agreement
ot (iif) any Indemnified Person’s actions ot inactions in connection with any such advice,
setvices of 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 agtees that no Indemnified Person will have any liability (whether direct ot
inditect, in contract or tort or otherwise) to the Company in connection with (i) advice or
services rendeted ot to be rendered by any Indemnified Person pursuant to the letter
agreemient, (if) the transactions contemplated by the letter agreement or (iii) any Indemnified
Person’s actions or inactions in connection with any such advice, services ot transactions,
except to the extent such liabilities are determined by a coutt of competent jurisdiction in a
final judgment not subject to appeal to have tresulted solely from the bad faith or gross
negligence of such Indemnified Person. The Company agrees that in no event will any
Indemnified Petson be liable or obligated in any manner for any damages (including, but not
limited to actual, consequential, exemplaty or punitive damages or lost profits) in excess of
fees actually received by Clarus from the Company pursuant to the section of this letter
agteement captioned “Compensation”, and the Company agrees not to seek ot claim any
such damages ot profits in any circumstance.

The Company also agrees to reimbutse each Indemnified Person, periodically upon
request, for all expenses (including fees and expenses of counsel) as they ate incusred by
such Indemnified Petson in connection with investigating, ptepating for or defending any
Proceeding (ot enforcing the letter agteement ot 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 Petson agrees to repay to the Company any
reimbursed expenses determined by a coutt of competent jurisdiction in a final judgment not
subject to appeal to have resulted from the bad faith ot 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 conttibute 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 intetests of the Company, its affiliates and its
stockholders on the one hand and the Indemnified Petson on the other in the matters

CLARUS




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

contemplated by the letter agreement as well as the relative fault of the Company, its
affiliates or its stockholders, on the one hand, and such Indemnified Person, on the other;
provided, howevet, that in no event will the Indemnified Persons as a whole be required to
conttibute an amount greater than the amount of all fees actually teceived by Clarus from
the Company pursuant to the section of this lettet 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
or proceeding in respect of which indemnification may be sought hereunder (whether ot not
any Indemnified Person is a party thereto) unless such settlement, comptomise, consent or
termination includes a release of each Indemnified Person from any liabilities atising 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 or on behalf of an Indemnified Petson, without such
Indemnified Person’s prior written consent.  No Indemnified Petson seeking
indemnification, teimbursement 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 tefetted to hetein.

The Company’s reimbursement, indemnity and conttibution obligations hereunder
will be in addition to any liability that it tnay otherwise have, and will inute to the benefit of
any successots, assigns, heirs and representatives of each Indemnified Person. Solely for the
putpose of enforcing the letter agreement, the Company heteby consents to petsonal
jutisdiction 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 Clatus’ setvices with respect
thereto,

In the event the Company proposes to engage in any sale, distribution ot liquidation
of all or a significant patt of its assets, or any merget or consolidation and the Company is
10t to be the surviving or resulting corporation ot entity in such merger ot consolidation,
the Company will give prompt prior notice theteof to Clatus and will make proper provision
in a manner reasonably satisfactory to us so that the Company’s obligations hereundet ate
expressly assumed by the other pasty or parties to such transaction.

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