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PRIORITY AGREEMENT

This Agreement dated for referonce _f~hgew 2.0 2092

exaculed by:
SPROTT RESOURCE LENGING PAATNERSHIP, a general
Fartnership farmed under the laws of Ontario (the “Suberdinator"}
ANDY:
LANDDRILL INTERNATIONAL INC., & company incomotated
under the faws of the Provinge of British Columbla (the
"Borrower”)
AND;
LANDDRILL [NTERNATIONAL LTD., a company incorporated
under the laws of the Province of New Brunawick {"Landdrill NB")
AMD;
LANDDRILL [NTERMATIOMAL IMC. a company incomporatad
under the laws of Barbades (‘Landdrill Barbadas™)
ANDy
EAMDDANLL MNTEANATIONAL MEXICQ, S5.A. de C.Y. a
company Incomporated undst the lawa of Mexico {“Landdrill
Mexica™
fisintly. and severally, the Borrower, Landdell NB, Lenddnll
Barkados and Landdiill Mexlco, the “Debtors™
in favaur of:

NORREP CREDIT OPPORTUNITIES FUND, LP, linfted partnership
formed under the laws of Alberta, {the “Lender”)

witnesses that for valuahle consideration each of the Subordinator and the Debtors covenant
and agrea with the Lender as follows:

1. DEFIMNED TERMS

1.1 Generad, Unless the context otherwise requires the terms deffned in Scheduts A
will have those defined meanings.

2. GRANT OF PRIORITY; SUBDRDINATION

2.1 General, For and In consideration of the payment to the Subordinaler of the

sum of Twe {§2.00) Dollars and gther good and valuabls consideration, the Subordinatar grants
priority to the Lendlar's Charges over the Subordinator's Charges with respect t the Lenders
Subject Property, and subordinates the Subordinator's Chargss to the Lender's Chatges with
respecl to the Lendsr's Subject Propeny. Tha Subordinator confirms that the Subordinatar's
Charges are hereby limited to securing indebtedness to a maximum of the Prichty Limlt and
related costs and oxpenses to which the Subordinator |5 entiled under the Subordinators
Security Docunmeants.
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2.2 Irrelzvant Events and Clreumstances. The grant of prisdty and subordination
rprevided far herain will apply In all svents and clrcumstances regardless of:

{a) the dales of axacution, delivery and registration of the Subordinators Sacutlty
Documsnts and the Lender's Securlty Documents, and the dates of creation,
attachment, parfaction and existence of the Subordinatar's Charges and the
Lender's Charges;

{3)] the daies of all past, presant and future advances, re-advances and other
extensians of credit made by the Subordinator or the Lender for tha bansflt of the
Debtars, and the dates of all other past, present and future llabliities Incurred by
tha Debiors In favour of tha Subordinator ar the Lendar;

is]] the dates of any pest, present ar future defaults by the Debtors under the
Subordinator's Security Documents or tha Lenter's Security Documents, and o
dates of crystallizatior of any fluating charges comprised {0 lhe Subordinator's
Lharges ar the Lender's Chargea;

{d) the datos any demands for payment are mads, the dales any naotices are glvan, .

and any fallure to make or give any such demands or notices;

L) any eonirary Intention sxpressed In the Lender's Security Documents, the
Subardinator's Securily Documents or any other documents; and

if) any priotity grantad by any principle of law or equity or any statute, Including the
Bank Actand applicable personal propeity securiiy leglslation.

2.3 Modiflcation of Subordinator's Security Documents, The Hghts, remadias
and powers of the Subordinater in connectlon with the Subordinator's Sécunity Dosuments are
hereby modiied in accordance with tha provisions hereo!, and the terms and conditlons of the
Subordinator's Security Documents are hareby modified accordingly.

a. REFAESENTATIONS, COVENANTS AND OTHER AGHEEMENTS

3.1 Beneficial Ownershlp, The Subordinator represents and warrants tha! it (s the
legal and bareflelal holder of the Subordinator's Securlty Documants and the Subordinator's
Charges, In each case free and clear of all Charges.

3.2 Authority to Subordinate. The Subcrdinaior has gond fight, full povesr and
fawlul authorily to enter intg this Agrcoment and to agres to the grant of priority and
subordination provided for hereln, and all necessary resolutions have basn passad and all other
necessary steps have baen taken to authorize the executlan and delvary of this Agraemant,

3.3 Further Assurancas, Each of the Subordinator, the Lender and tha Dabtors will
forthwith at all tmes, and at the Doblors’ sola expense, execute and deliver such Rirther
documents and do such other acts as redgulred in order to give effect to the intent of this
Agresment,

3.4 Indulgences, Esch of the Lender and the Subordinator may grant tims,
ranowals, extensicna, releases and discharmges le, acceplt compasitlons from and otheraiss deal
with tha Debtars ag [t may s=¢ fit, the whole without netizs to any ofher pary te this Agresmen
and without prejudice ta or in any way limiting or affecting the rights of the Lender under this

Agrecment.
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3.5 Amendment, Waiver and Terminatlon. Neither thls Agreement nor any
pravisioh hereof may be amanded, waived or terminated in any respect sxcept by an Insirumaent
in writing exgeutert by the party agahnst whom enforcement of the emondment, walser or
termination is sought, provided that no consent of or execution by tha Debtors will ba necessary
to ary stuch amendment, waiver or termination unless the mterssts of the Debtors are directiy
adversely affected Ihereby.

3.6 Neotlce Prior to Enforcement. Each of the Subordinator and the Letdsr will,
prior to making any demand for paymant cn the Daibtars or procesding o enforen a Charge,
give the other pary two business days' priar wrilten natice of auch demand or enforcement,
provided however that if either the Subordinator or the Lendar determizies in good faith that amy
defay In demanding payrant or snforcing its security would be prejudicfal lo sush notics, then it
nead only be given as soon as possible and In any event not later than the tYme 'he demand or
arfercament is made. Netther the Subordinater nor the Lender wilt ba fabie for any acoidenta!
amissian o provide nofice as requirad by this paragraph.

4. . INTERPRETATION

4.1 Geverning Law. This Agrasment will be govamead by the laws in offect in British
Columbfa.

4.2 Successors. This Agreement will enurs to the benefit of and be titding upon

the partlas ard their respective helrs, personal representatives, successars and permitted
asslons.

1.3 Severability. The invalidity o urenforceability of any provislon of this
Agresmeitt Wil not affact the remalning provisions or the remainder of the mpugned proviaion.

4.4 Numbker and Gender, LUnlass tho contaxt otherwise requires, wards importing
the singutar will Include the plurel and wee verza, and words Importing gender will include all

gendera,

4.5 Headings. Headings have besn Inserten for conveniencs of reference cnly and
are not ta affect interpretation.

1.5 Entire Agreement. This Agreement constltutes the entire agresment among the
paries with respect to the sublect matter hersof and supersedes all oral agreements,
undertakings and undarstandings among tha partles with respect lo the subject matter heraof.

4.7 Counterparts, This Agreement may be executed in any one or more
counterparts, each of which when deliverad will be deemed to be an ofiminal and all of which
tugethar will constitute one and the same document,

In witnesa whereol sach of tha Subordipator, the Lender and the Debtors have executad this
Agresment under sealatl _ an March , 2012,
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SPROTT RESOURCE LENDING
PARTNERSHIP, by its Managing Partner
SPRCTT LENDING CONSULTING LP, by its
Genara! Partner, SPROTT LENDING
CONBULTING 5P, INC,:

Par:

M . i ¥
Ners PO SR

Par;

_?Fl_imﬂ! B bRB. SprLTECL
he: VFL M‘-ﬁl#.ﬁ‘nw

In winess whareo!f the Debiors have
on March y 212,

Borrower:

LANDDRILL INFERNATIONAL INC., by its
authorized signatory:

Par:

Mame;
Title;
Landdrill NB:

LANDDRILL. INTERNATIONAL LTD., by its
autharized signatory:

Par:

Mame:
Title:

Landdri!l Bar 51

LANDDRILL INTERNATIONAL iNC. | by its
authorized signatory:

Fer:

Merne:

Title:

Landdrill Mexlen;
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procuted

this Agrsemant under szeal
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SPROTT RESOURCE LENDING
PARTNERSHIP, by its Managing Partner
SPROTT LENDING CONSULTING LP, by its
Goneral Partner, SPROTT LENDING
COMSULTING GP, TNC.:

Per;
Mame:;
Tifle:

Per:
Hame;
Tithe:

Barrowar;
LANDORILL INTERNATIONAL INC,, by iis

authorized mgpﬁtmy:—-"—? / ,;/:_
Per: e il

ﬁﬁn‘fa: = oo & ,{f?;/ﬂ"
itla: ¢ o

Land E:

LANDDRILL INTERNATIONAL LTD., by its
authorized signatary; _— .
i Ere

Far: P
Nams; Pl - WY X
Title: “f;".’f o

Landdrill Barbados:

LANDDGRILE INTERNATIONAL ING. , by Ms
agthorized signatory:

-~

Fer: e

MNama:
Tifler -
Z

RS




Landdrll Mexica:

LAMDDRILL INTERNATIONAL MEXICQ, da
GV by s authorized signateryr

___.,-o-""_':,‘.-:' - '}'-vy,

Per: e Lt
Name: Ca f/f_?’
Titla: Pt

NORREP CREDIT OPPORTUNITIES FUND,
LP, by fts general partner NORREP GRERIT
OPPORTUNITIES FUND ING.:

Par:

Mame:
Thle:

Par:

Narnz:
Tile:



Lanigddr|l Medes:,

LANDDRILL INTERNATIGNAL MEXIGO, He
C.V, by itd avthorized signatany:

Far

Name:
Tithe:

NORREP CREDIT OPPORTUNITIES FUND,

LP, by ita ganerzl partnar NORREP CREDIT

r

PPPORTY NiTI'E?.\;'I;JN ING.:

-

Par;

Mame!
Title

Par,

[ i
Titre:

-1




SCHEDULE A
DEFINED TERMS

“this Agreement”, “hereby”, “herain”, "hereof”, "harets” and “hereunder” refar ko the
whole of this Agreament, Including the attachments, all as amendad from tima to time, and not
to any subdlvislon hersof,

“Charge” means any Security Interest, mortgage, chargs (fixed or floating), pledge, hypothsc,
lien (statutory or otharwise), assignment, lease, option 1o purchass, canditional sale or other title
retention agreement, trust or other encumbrance of any nature, howewer arising.

“Dehtors” includes the successors of any of the Debtors, whethar immediate or derivative.

“Debtors to Subordinator Liabilities" means all present and future debts and lisbilitics of the
Dabtors o the Subardinator;

“Dabtors to Lender Liabilities” means all prosent and future debts and labilitiss of any of the
Prabtors to the Lender,

“including” meaans including without |imitation.
“Lender” includes the successors and assigns of the Lendar, whether immediate or derivative.

“Lender’'s Charges"” maans all present and future Charges created by the Lender's Security
Documents with respect to any or all of the Lender's Subjsct Property.

“Lender's Security Documents”™ means all prasent and fulure security docurments In favour of
the Lander that create Charges with respact to any or all of the Lender's Subject Property, and
includes all related financing stataments and slmifar documents,

“Lender’'s Subject Property” means sach of the Debtors' present and afler-aoquired perscral
propery, excluding:

fi} all presant and after-acguired roal and personal proparty of Landdrill Mesdico:
{ii} all shares cwned by the Borrower in the capital of Landdrill NB;

(il allshares owned by Landdtill NB in the capital of Landdrill Barbadoes; and
{iv) all shares owned by Landdrll Barbados in the capital of Landdrili Maxico;

end any reference to "Subject Propety” will, unless ctherwise providad herain, ba deamed 1o
reter to the Lender’s Suljact Propersty as a whole or eny parts thareal.

“Priority Limit' meahs at any time the amaount of Four Million {$4,300,000) Dollars,

“Subordinator” includes the successars and parmitted assigns of the Subordinator, as tho
case may be, whether immedlate or durivative.

“Subordinator's Charges” means all pressnt and future Charges created by the
Subordinators Security Doguments with respect to any or all of the Suberdinator's Subject

Property,
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"Subordinatar's Securty Documents” means &ll present and fufure security documsnts in
favour of the Subordinator that create Charges with respect to any or all of the Subordinator's
Subjeat Proparty and includes all related financing statemenits and similar documents,

“Subordinator's Subject Property” means each of the Debtors’ pragsent and aftor-acyulrad
personal property, and any refarance to "Subordinator's Sublect Property” will unless otherwlse
provided be deemed fo refer to the Subordinator's Subject Property as a whole or any parls
thereof.
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PRIORITY AGREEMENT ADDENDUM

This Agreement dated for reference Mgt A , 2012

axpsttod by

SPROTT RESDURCE LENDING PARTHERSHIP, a gensral
rarnershic formad under the laws of Ontario {the "Subordinatar"}

AMDx
LANDDRILL INTERMATIOMAL INC. = company incorporated
under the laws of the Province of British Columbia (the
"Borrower")

MO
LANDDORILL INTERMATIOMAL LTD., & company incorporated
urder the laws of the Provincs of New Brunswick (“Landdrill NBY)

AMND:
LANDDRILL INTERMATIONAL INCG, a cumpany incorporaied
under tho laws of Barhados ("Landdrill Barbadeos”)

AMD:
LANDDRILL INTERNATIONA! MEXICQ, S.A. de C.V., a
company incorporated under the laws of Maxico (“Landdrill
Mexico")
{joinly and severally, the Borrowar, lLanddrll NB, Landdsill
Barbados and Landdrill Mexico, the “Dehtors")

in favour of;

NORREP CREDIT OPPORTUNITIES FUND, LP, limited partrership
formed under the laws of Alberta (the "Lender)

withesses that for valuable consideration each of the Subordinator and the Deblors covenant
and agres with the Lender as follows:

1. UACHGROUNKD

1.1 Tha partiee have entered g Friority Agreement dated the dato horeof (the "Prisrity
Agreement"). This Priorily Agreement Addendum ig made in furtherance of and Is supplemental
fe the Priority Agrasment. Capitalized terms used but net defined n this Priority Agreemant
Addendum have the meanings given to them in the Priority Agreement.

1.2 The Lender has agreed to advanse an $8,000,000 term loan {the "Loan '} in favour of the
Borrower pursuzsnt to a Cradlf Agreamert dated the date hereof {the "Cradit Agreameant").

1.3 As part of the Lender's overall sacurity package in suppert ths Loan, the Debtors have
granted the Lerdar's Charges ovor cerlain of the Dobtors’ assols located in the country of

Waxleo,



1.4 The lews of Maxlco do 1ot permit the registration of a second charge securly ntzres:
ovar the assets of a debtor in that country,

1.3 The Lender has agreed to advance the Loan to tha Borrower on the canditon that the
Debinrs and the Subordinator entar into this Agreemert to provide for, smeng ather things, the
amendment of the Subordinator's Charges in Mexico to permit the raglstration of the Lender's
Charges in Mexico as soon as roasanably pragticable after closing,

2. REGISTRATION OF LENDER'S CHARGES IN MEXICO

a1 Tha Subord'nator and the Debtors hereby agres to take work cooperatively and in good
faith with the Lendgr o amend the Subordinators Charges in Mexico to inciuds hoth the
Sithord nator and the Lencer as secured partles under the morgage, pledge and charge, as a
irst-ranking charge under the faws of Mexicn,

2.2 The Subordinater and the Lender each agrae that the terms of the amendad charges to
be made ir Mexlco will contalr such provisions 25 ars usual and customary in the context of
simflar structures undsr Mexican law, provided that nothing in this Agreament shall rogulrs
aither the Subordinator or the Lender fo execute of dellver any document that i has not
acprovod in its sole discration,

2.2 The Debtors agres to execute such documiants and agreements as the Lender and the
Subardinator may from time to tme require in erder to reasonably give effact to the provisionz of
this Pricrily Agreament Addendum.

2.4 The parties sgree that the Lender's Charges and the Subordinator's Charges shall be
subject in all cases to the terms of the Priority Agresmeant,

2.5  The parties agree that if the Lender's Charges have not baen registered and perfactad
undar the laws of Maexico to the satisfaction of tha Lender in its sule discretion on ar befors April
16, 2012, then at the Lender’s option there shall have oceurred an Event of Dafault under the
Credit Agreemant and the Lsnder shall thereafter be entifled to axsrcise all of rights and
remedies avatiable to it under the Credit Agreement and the Lender's Charges in connection

with an Event of Default.

3. INTERPRETATION

3.1 Thle Agreamant wi| be governad by the laws n effect in British Columbia.

3.2 This Agreement will erure to the benefit of and be binding upon the parties and thelr
respective heirs, persond. representa‘ives, successors and permitted assigns.

33  The invalidity or unenforceablilty of any provision of this Agreament will not affect the
remaining provisions ar the ramainder of the impugned provision,

a4 LInlzss the contaxt otherwlse requires, words importlrg the singular will include the plural
anc wice Varsa, and words impording gender will ircludse all genders.



A5  Thls Agreement may be sxacuted in any one or more countarparts, nach of which when
deliversd will be deamed 1o be an origiral and all of which together will constitute ore and the

sama documert.

In witness wheracof each of the Subordinator, the Lender and the Ceblors have exectted this
Agroamant undar spal at __ mawsw o0 March 2 M 201z,

SPACTT AESCURCE LENDING
PARTHNERSHIP, by its Managing Partnar
SPROTT LENDING CONSULTING LP, by Its
General Partnor, SPROTT LENDING

CDNEULW, ING.:
Par: ﬁ«-«

Mama; e FRr= o
Title: J

per: )

Mama: &jvjw!mm
Title: VP 20 b T

In whness wheraof the Debiors have oxacuted this Agresment under seal at
onMarch ____, 2012,

Bouawer:
LANDDRAILE INTERNATIONAL INGC., by its
autheorized signatory:

Fer:
MName:
Tihile:

Landdrill NE:

LANDDRILL INTENNATIONAL LTD., by its
authovized slgnatary:

Fer
Mame;
Titfe:




2.8 This Agreemert may be executed In any one of morg countarparts, each of which when
deliverec will be desmed to ke an ariginal and all of which togecher wi¥ constilute one and the

sEma docurnens.

In winess wheree! sach of the Subardinator, the Lender and tha Dabtors have excouted ‘his
Agreement unider seal at ar Merch AH2

SPROTT RESOURCE LENDING
PARTNERSHIP, by its Managing Partner
SPROTT LENGING CONSULTING LP, by Hs
General Fartner, SPROTT {_ ENDING
COMSULTING GP, {NG.:

Far:
MName:
Title:

Lar:
Mame:
Tillz:

reoowitness  whereod the Debtors have executed this  Agresment uader seal at
oh March , 2012,

Borrowsar:

LANDORILL MTERNATIONAL ING., hy its

autharized signator -
a%:—%“”

Per ;7%

Name

Tille;

Lainddritl NB;

LANDBRILL !NTERNATEUNALkTD by it=

authorlzed signatory: - p;v“
e 4“2-:-’* AR
Per: for " o

N'Iﬂme: E{;_f,»
Title:

PPy .




Landdrill Barbados!

LANDDRIL INTEF!N;UDN#L,H&IG hy its

authorized signa i

9 %” H
Par: - éj’: e
MNamea:

T.te:

Landdrill Mexico:

LANDDRILL INTERN ATJ-(—)NEI:_ME}(]CD de

C.¥., by [ts autho Einatory:
- Ci*% ’)-""54—&...
o =1

Mame: —
Title:

I withess whereof the Landar has sxecuted thiz Agreement under sesf at
on March |, 2012,

NORREP CREDIT OPPORTUNITIES FUND,
LP, by 1ts genaral partnier Norrep Credit
Coportunitles Fund inc.:

Per;
Mame:;
Tithe:

[*ar:
Mame:
Tit e




Eanddrill Barbados:

LANDDRILL INTERMATIONAL NG, |, by its
authorized signatory:

Par;
Marme:
Tltle:

Landdrill Mexico:

LANDDRILL INTERNATIONAL MEXICO, de
C.V., by its authorized signatory:

Par:
MName:
Title:

br: wilnoss whareol tho Londer has oxecuted this Agraement under sesl et o gina.
on March -1, 2012. )

NORREP CREDIT OPPORTUNITIES FLIND,
LP, by its general parther Norrep Credit

Oppertunities Fund ing.:
PR

Vi
Par: Lf' L 3 {MM
Mame: '
Titla:
Per: /
Marms;

Thla:







Sprott

Resource. Lengding Corp.

TERM SHEET FOR CREIT FACTLITY .
Dated: June 10, 2011 '

The following sets out possible tanms whersly Sprott Resource Lending Partnership may provide a credit tacllity
to Landdsll Intetnatioral Ing. {the “Transactlon"). This Tern Shest has been preparad for discussion pumpases
and, axcept for the paragraphs balow relating 1o privacy, confidentlality, negatiation, jurisdiction and the payment
of the Bonus, the Structuring Fee and the Lender's legal fees and other cul-of-pockat expenses, is not Imended to
te legally binding or to Imposs any obllgation o nagotlale definitive documentation or cormplata the Transaclion,

Mathing hetain shall Impass any obligatian on the Lender 1o make any advances lo (he Barrower,

BORRDOWER: Landdsill Intemalional Ing. (the "Borrower) TSXY: LDN

GUARANTOR; As requirad to support security -
Landari Intarmallonal Mexica, 8.A. de .Y, {the "Guarantor)
fthe Borower and tha Guerantors are collectively referred 1o hersin as the “Sradlt
Partfes"

LEAD LENDER! Sprott Ragourse Lending Partnership or its assignee (the "Lender’)

CONTACT; Andrew Steuter - 416-845-3305

PRINC|PAL AMOUNT!
CURAENCY:
SYNEICATION:

FACILITY:
USE OF FROCEEDS:

CLOSING DATE:

TERM:

PREFAYMENT:

Marinder Nagra — 504-480-8719

$4,000000
CADR (amy amounts funded in LS deallars will be repayble in the Canadian dollar
equivalant)

The Lender ressrves tha rght fo syndicete ths Facilty to othors at s sole
discrafion. The Lender shail consider third party enfities as recammended by Iha
Borrower a6 syndization parners on tenms consistent with the Lendsr's practice.

Brdga Loan Farility (the *Facliy")

The Borower will usa the proceeds of the Farility far the followlng:
1. as to 54,000,000 for the refinancing of axisting acguisilion dabi;
and fer no cthar purpose withaut the priot writhen consent of the Lender.

Clzaing lo acour Lpon tha satl=faclion or walvar of lhe contfillons precedent seat
forth belew, expected to ocour on or ghout July 20, or such other date as the
parttes may agres (the “Closing Uale"}.

Principal repayments will be required at the rats of 100,000 per manib, beitg 2%
ol the principal Bmount ol 1he Fazlliity. The Fecillty Ia due and payable fn full on or
bafore June 30, 2073, Al that Hime, Ihe Borrower and the Landar will have the
option, subjact to mutval consent, to extend the tamm of the Faclity under mutrely
mccaptable fees, pricing, terms and corndlions, Neither 1he Borrowar nor the
Lender will be shligated in any way ke gxtend tha term,

The Borower may prepay the Faclilty at any lime prigr {o maturty, wilhout penalty,
provided that such prepayment |s made on fhe lasl business day of a calendar
month and tha Borrewer has provided not less then ten (10) buslness days' prior
notles of s intention to prepay tha Facliy. .

Faollowing the Closing Data, H tha Borowar dieposas of any asests oltside the
ondinary .course of bueiness for pash procesds, or closes one or more equity

e o et i i
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-Reseurcalanding Corp,

SUHORDINATION;

SECURITY:

INTEREST:

Fagm)2 .
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fingncings, in excesa of $500,000, the Borrawer shal! pay the progeads lrom such
sale or finantlng, nét ol reasonable ealling cr linancing costs, to the Lender in
repaymant of 1he Facility.

T tha Borrower disposes ol any asaels in Mexlce outside of the crdinary courga of
business for proceeds other than cash, the Bormowsr shall grant 1o the Lendsr a
firsl ranking security intsrest in such proceeds.

Upoh the occurrenoe of a change of contral of Ihe Borrower, 1ha Facllity shall
become immadiataly payabla, [0 fufl,

Final documnentation shall Inctude resirfetlons on the Guarantar Incurring debt and
grarding o permitting securly interecls or olher encumbrances, subjecl to
permitfed debt and parmitted sncumbrances. The Lendat may require that c2rtain
permitted debt and permitzd encumbrances ba suberdinated ta the Facility and
thé Secuitty oh terms approved by the Lendar In wiling.

The Bemower shall deliver and shall causs its subsidiaries 1o deliver security (tha

"Secirrley™) ncluthng the lellowlhg:

1. Promizegry nolc in the principal amount of tha Fagilily.

2. Georgral Security Apgreement under whinh the Borower end applicebls
subsiciarles shall grant a first ranking sacurity Interest in favour of the Lendar
aver afl of lhe Borrgwer's and the applicable subsidiaries’ presant and after
acqulred parsonal property located 0 Mexlea,

3.. Ooneral Securfty Agreement under which Lhe Borrower snd eppltcable
subeidiarios shall granl e second ranking sacurity fntetest In favour of the
Lender over all of the Borrower's present and after-acguired persanel
rr::gerly, excluding equipment pledged as primary securly 1© aquiprment
Bnders.

4.  Guarantes of the Guarantar.

§. First lixed ond lloaking charge security and specliis reglstration against (he
present and after-acquired persocpal property located in -Mexico, Includlng
squipmer, Inveniory and accounls racelvabls.

g8,  Second fixed and floating charge secusity and gpecillz registration agalnst the
accounta reselvable of the Bomower,

7. Share Pledge Agreement under whioh the Borrower will pladge and grant a
secwity interegl in lavour of the Lender over all of the cemmon shares in he
capltal of all of e subsaldiaries legally ard benaliclally owned hy tha Borrowar
located in Mexfzo.

12,00%; (twalve parcent) par arnum, compountded monthly {effactiva annual rate of
12.68%:, payable monthly on the lasl businesa day of each month by way of pre-
autherlzed elecirantc debil.  Infersst not paid when dus shall be added 1o tha
principal amaunt of the Faclity and shall bear fverast from such due dale at the
rale set out above.
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Jesonsce Landing Cory,

BONUS:

STRUCTURING FEE:

ROLLOVER FEE:

CONDITIONS
PRECEDENT:
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In consideration: for entering fnty this Term Shoet, he Borrowar will make a bonus
payment o the Lender in the amount of $200,000 jthe “Bonus”), balng 5% of the
prncipal ameaunt of the Fasllity, payable In common shares in the caphal ol tha
Borrgwer Bt & price equal lo a 10% discount to the 10 day welghted average
closing price of the Berowoers commen shares as thoy trede on the TSX,
immediately prior 1o the date of execution of this Term Sheat (the '"Bonus
Sheres"). Bonus Sharas shall be sugject to a maximer hald petiod of 4 montha
and one day from their date of [ssus, If the Credit Parties satisty all condilions
precadent to the advanee of the Facliity as sst forh In the Faglity Agreement {as
deflned below) and the Lander falls to advance the Facility, the Lendar shell relum
tha Bonus o the Bomrowsr, In al! olher choumstances, the Bonus shal be non-
refundabis,

In consideration for the structuring end syndivakion of the Faciily, the Borrower wil)
pay o tha Lender & glustring fee in the amount of $40,000 (the “Structuring
Fae"), payable in cash concumently with the execulion ang delivery of this Temm
Sheat If the Cradit Pales salsty all sonditlans precadsnl to tha advange of the
Faclity as sel ferth [n the Facllty Agresment (as defined below} and the Lender
fails o advance the Facllty, tha Lendar shall rspay the Strucluning Fee to the
Bormmower. |n el other gircumataress, the Structuring Fee shall be non-refundsbia.

In considaration for advences autslanding, the Borawer shall pay ta the Tender, In
caeh, a fas of 23 of the principal amount culstanding on the fitst anniversary of Iha
Closing Data {the “Railover Fes"), :

The following are conditions p!‘acadant to 1he advanca of tha Facility:

1. Approval by thae |ender's pardnara;

2. Exacutlon, delivery and regiskation, as applicakls, of a definiive valid, Hnding
and enforceabla eradit agreamant {ihe ‘Facillly Agreement™) and Securnty
decumants, Including fegal oplnlons ard other doguments In suppert o the
satisfaclion of e Lander apd its counssl;

3. Safinfectory completion of all dua diligance by the Lender and its counsel of the

Cradit Parties and the collateral to be secured by 1ha Sacurity:

4. Review ol all maderial contracts of the Sredlt Paries;

8. Mo matarlal adveras change in the buslness operations, assats or ownarship of
Ihe Cradit Partice, intuding no pending or threataned lfgation proceadings or
invaatigatlona which could result in & matarial adverse effect;

6. Rscelpl of all applicable exchange and olher ragulatory approvals;

7. Tha Lender being comfortable wilh the value of the collaleral and {ts aklty to
support repaymenl of tha Facllity;

8, Review and acesptance of sl lsases, licences, permits, budgets end pro-
fonma financlals;

B. Any other specific provislons which may be tled to the use of procesds;

10, All repregentations and warranfles of the Borrower are frua snd accurats and
eowenants campleted prior la closing; and

1. Completlan an igsuance of [subordinated andiar convertbla] datd with
minlmum gross proceeds of $4,000,000;

12, Balistection of the Lendar that alf othar deiits of the company are in good
standing;

13, Complalion of fntercreditor documentation botween, foler &z, the Credit
Partiag, CIBC and Ihe Lender, aatlsfactory to tha Lendar,

14. Repayment ol any existng secured Indsbledness with securtty over assels in

hexbeo;

Salisfactton of the Lender that, prier o closing, the followlng squiprment

currenily In transtt shal! have amved in Mexlgo, cleared customs and have no

—
o
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Hescures Lending Carp,

._Papa.ld

LEGAL FEES AND
EXPENSES:

remalning assoclated payables (including dutles or skipping). one “44° fg sont
fram Ncaragua, two “UM2EDDT fgs senl from Canada and two “UM1500" fga
sant frotn Canads, and

18, Buch other gondltions precedent as lhe Lendar may racuire based on its due
diigenza review.

It ary of the loreguing condifions precedsm are not satisf:ed or waived by the
Lender & wiitlng on or bafora duly 18, 2011, the Lender shalf have ro furthar
obligatian 1o ths Borewar haralnter and the Porrower shal) pay lo lha Lender ite
legef feea and olher oul-of-pockel expanses fordhwith,

Regardlesa of whather lhe above condilons are mat or the Facliity la sdvanced,
upien signing this Term Sheat, the Borrewar shall ba llabla for all of the Lendar's,
lege! feea {on a solicltor and own cllant basla) and othar pul-ol-pochkot oxpenses
ingurred in connecticn with its dua diligence review and the negolialion end
preparation of ihia Termra Shest and all refgied [a2n and securty documaniation
{colleciively, "Feea and Expenses”). Conturrently with the execulion and delivary
of this Term Sheel, the Borrowar shall daposlt with the Lendar a retalnar in the
gmaotnl of §100,002 (lha "Retalner"), Tha Retalnor is non-rafundaklo and shall be
epplled againsl Fees and Expencea. ([ al any time Fees and Expensas excear] tha
ameunt of the Retairer, the Lender will require the Borower to pay addilonal
Rutalner monies to cover those addittonel Fees and Expenses. Any excess
Retalnar aflar payment of all Fass and Expensss may be ratafhed by the Lentler
a5 addlionsl compensation for He due dilgenss raview and the negolialion and
praparation of this Term Shaat.
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e BOEONron Lending Borp,

COVENANTS,
REFRESENTATIONS
AND WARRANTIES:

TIMING;

NEGOTIATION:

Conventlonal covenants, rapresentations and warranties and defaull pravisions for

d sen or gecursd oredit facilty of this nature will apply, including the follewing:

1, A negatlya covenant on additional bormowing and granting of security by the
Cradit Parties.

2. The Borrower will deliver monthy consalidated linansial reponts and will
provida financlal summarias [ the Lendsr. Repors will copslst of balance
shoet and Income statement, and any other rapart that the Lendar may
reasonably require.

3. The Guaranir will daliver monthly financlal reports atd will provide finsnclal
summaries o the Lender. Repons wili conafat of balance sheet and incomea
staternents, statement of aged irada payables, statement of aged accounts
raca]l'-rabla, ad any olfer reperl the that the Landsr mey reasonably
require,

4, The Credit Partles will not entar inta any furiher debt obligaians withow the
prior wiitten consent of the Lender. If any of Iha Credit Paries armange for
subordinaled debt, the Lender will not unreasonably withhold approval,
provided that |he tetms of stich subordinated debt are getisfactary to the:
Lander.

L3 No changa in the constating documerts of tha Credit Parles.

&. Mo matatial paymetis lo eharshalders, atflilatos or exeetlivas (other than
nonmad safaries and bonuses consistent with past practice) withoul the prior
written consent ol tha Lander, which may not be unreasonably withhald.

. No shares of the Guarentor and no material assets of the Credit Partlas
shali ke trenuferred wilkout the consant of the Lender.

g, Wa malesral amendmeants, waivers or coneems to material conlracts w hout
the consent of tha Lendsr.

8, The Credlt Partias shall provida tha Landar with access to all of thelr books
and records and assola.

10, Gonnuad employmeant of the fellowing individuals wilh the Borrower and its
subsidisries: Ren Goguan, Sr., Derrck Wost, and Jake Buding.

1.  AlimHation on sscurad indebtadnass by the Berrowar and Itz subsldlaias of
$20,000,600 and a Imilatian of tetal indabledness by the Borrawer and its
subsidiares of $25,000,000.

=), acling tor the Lender will commance due diigenca and the preparalion of
FaclHy documantalon fofowing the execution and daliver of this Torm Shoat by
the Borrowar,

Tha Borrower agraes that unlil 4100 p.m. [Toronlo ime) on August 20, 2011 {the
“Explry Time"):

1. tha Borrower will cooparate In goed faith with the Lenders due diigence
requasts end provide eccess to its cotporats records, officers, and facilittes as
requirad and shall negotiate In good 1alth exclusively with the Lender with a view to
getiling and exacuting the Facilty Agreament, the Security and all supporting
documantation and epmplating the Transaation;

2 tha Borrower and i3 represenialives wil| immedialely eaass all exlsting
discussions and negotiatfons, i any, with all other persons In respect of any
potenlial aftemative finanaing ar any other transagtion the consummation ol which
would ar could reasonably expected ko Inerfare with or pravent the Transaclion
from closing or materially reduee 1he barsflt to the Lander theregi {collactively, an
"Alternative Transaction't; and )

3. the Borrower will nol, directly or indrectly, permit any of ite officars,
diractors, sharcholdess or reprosontafivas 1o solich, Infiets, or encourage
propozels ot offers from, or perticipate in negotialiors with, any third party, or
provide information 1o any third party relating to any Allemativa Tranzaction or o
the existznce of the Transaction,
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JRegourca Lendfng Copp,  ©

CONFIDENTIALITY;

JURISDICTION:

PRIVACY:

In respect of any proposal or offer relative to any Atemalive Transection, ke
Borrower;

i, shall pravide immediata notice lo the Lender of the terms thereof (togethar
wilh & copy thereof, IF In writhhg) {such nollce and copy to ba kept conlidential by
Ihe Langar); -

g shalf not respond thereto unless ite board of directors aciing on advice of
f's legal counse! detarmines hat such action la necesaary in order for such buard
to act in & manner censistent with its fiduslary dufies ard then enly 1o notity e
propesing o oflering party that tha bogrd s not [n a posiflan 1o respond thereto
unl!l aMer the Expiry Time; and

3. shall nol secept, recommend, approve or entor inko any sgreemeant to
implamant an Alternative Transantlun pror to the Exping Time or the earlier

© termination of the Bormwer's obligalions inder this Term Shaet. g

This Temm Sheet and the conterts hereln ara confldential and may not be
distlosed by the Gradlt Parfea except with the prior consent of Lender. The Credil
Parties shall not meniinn the name o the Lendar in any news refease or ciher
publle disglosure, except a8 required by law or applicable stock exchange rules or
pollcles, and in such cireumstances, only as may be approved by the Lender In
“writing.,

This Tern Sheet and tha Facllity Agraemeant end all documenls executed and
dulvorad In connection with tho Faclity shall be govemed by the laws of the
Province of Cntario. The Gredit Parties submit 10 tha non-exclsive jorzdiction of
the Courts of Ontarle and agres to ba bound by any suit, action or procesding
cewmimenced in such courts and &y any arder or fudgment rasulting lrom such suit,
aclion or proceeding but foregoing will In ng way Imit the Lenders dght tao
commence Suits, actions or proceedings in respeci of lhe Faclity or securly
provided undar e Facilfty [n &y furisdichion.

The undersfaned hereby consents o the sollectfon, use and disclosure of any and
all parsonal infarmation about the undarsigned by the Lander and its authorized
agents or olhar reprasanlalives, es may be necessary for the Lender 1o complate
its dus dillgence and to procead with the transactions ¢ontamplzied hersin, and
such other ccllectinn, uea and diselesurs of any and alf pereonal irdormation about
the undersigned as may be requirad or permited by law.

If you wish ta pureve discussion in accordance with Ihe foregaing, pleane sign whera indicated below and retum
Ihis Tarm Sheeat ir order that we may proceed with our due dillgence, the considaration of your raquest for
financing, and, f appacpriats, lhe preparation of the apprapriate documentation, the proposal set lerth in Lhis Term
Sheat 18 open kor accaptance untll 5:00 pm Easlarn time an Juna 14, 201,

Sinceraly yours,

SPACTT RESOURGE LENDING PARTHERSHIP,
by its Menaging Partner, Sprott Lending Censulling LP,
by [tz General Parrer, Sprott Landing Cansulting GF Ina.

L .Passls
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Altharized Signma'y

AGREED TC AND ACCEPTED
this day of June, 2011.

LANDDOAILL INTEANATIONAL INC.

‘Per

Authorlzed Signatory






BETWEENM;

AND:

CREDT AGREEMENT

THIS AGRETMENT js made as of the 2 i day of July, 2011

SPROTT RLESOURCY LENDING FARTNERSHIP, 2 general
rarmership formed under the laws of Ontario;
- f{the *Lender™}
LANDDRILL,  INTERMATIONAL INC., a1 company
- incorperated under the laws of the Provines of British Columbiz,
{tae “Burrower™}
LANDDRILL INTERNATIONAE  LTD, a1 company
inpetperated wnder the laws of the Province of New Brunswick,
(“Landdrill NB™)
LANDDRILYL, INTERNATIONAL INC, a  company

AN

WHEREAS:

incorporated wnder the Yaws of Batbados,

{"Landdrill Barbadesz"}

LANDDRILL INTERNATIONAL MEXICO, S.A. de CV.
conpany incorporated nnder the laws of Mexico,

O Taunddrill Mexivo™)
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The Lender bas agreed to lend to the Borrower and the Borrower has soreed tn

borrow from the Lender the aggregate principal amount of $4,000,000, on the terms and subject
to the conditions hereinafler set forth.

NOW THEREFORE THIS AGREEMENT witnesses that in eansideraticn of the
premises and the maigal covonants and agreemoents herein contained, the partiss agree as

follows:

1.

1.1

INTERFPRETATION

Definitions, Where used in this Agreement, each of the following words and

phrascs shall have the meanizgs set owi below:

()

(b

(e}

(d)
{e)
D

()

{n}

4

“Applicable Law™ means, at any time, with respect to sny Person, property,
fransaction, event or other matter, ss applicable, any law, rule, statute, regulation,
treaty, order, judgement or dectee, and any officlal request, Jivective, mile,
gutdeline, order, polivy, practize or other requirement of any Governmental Body
relating or appliedble at such time to such Person, property, transaction, event or
ather matter, and shall also include any imterpretstion therzof by any Person
having jurisdiction over it or charged with its administration or interpretation;

VAgguisition bt means all Indgbisdnesz owed by the Bormower or Gueranior
to Infilght, 3, de RE.L. de C.V,, including that arising under a (T%84, 988,000
promissory note dated Marchk 31, 2011, _

“Anthorization” means any authonzation, approval, consent, exemption, loenos,
permit, franchise or no-action letter from any QGovemnmental Body having
jurisdiction with respeet to any specified Person, propetty, transaction or event or
with respect to any of such Person’s Business Affaics:

“Domas Payment” kas the meaning set forth in section 5.2 below;

“Bonyg Shares” has the meaning set forth in section 5.2 below,

Musiness Affaias™ means the Bustness Assets, affairs, .labilities, financial
aondition and results of operations of 8 specified Porson or Persons,

“Business Assets” means the business, operations, nndertaking, property and
assets of n specified Person of Pewens (inchuding intetests held in the Capiel
Htock of another Person);

“Business Day” means & day, exeluding Satorday and Sunday, on which banking
institutions are open for business in both Totonte, Dntancn and Moneton, New
Bronswick;

“Capital Stock” means (i) common shaves, prefered ahares or other equivalent
cquity ftercsts (howspever designated) of capitel siock of a budy corpomte,
(i equity preferred of comimon interests in a limited lability company,

Gl _ W A MREER | 60N Mt alae) 4




{0}

(k)

(L)

{m}

{n)
(o}

-3-

{iif) membet or shareholder interssts in an unlimited company or unlimitad
Hahitity company, (iv) limited or general partnership intorosts in & partnership,
{v} any cther interost that confers the right to receive 2 share of the prefits and/or
losses of, or the distribution of assets of, sy Person, and (vi} any other intcrest
equivalent to any of the interests referred to in any of clavses (1), (H, {11}, {iv) and
(v} of thiz definition;

“Change in Low™ means the introdustion of, any change m, or the coming into
effect of, any Applicable Law (whether or not having fbe foree of law), or any
change in the interpretalion, administration or application thereof hy any
Goverrmental Body, or complisnce by e Eender with anpy Applicable Lavwr or
any order of any Govemmental Body (whether or not having the foree of law);

“Control®, “Controls" and “Conirolled” when wsed with respeet to any Person
means pessesvion, dicecly or indirectly, of the power to dircet or cuuse the
direction of the management or policies of such Person (whether - theangh
ovaership of Voting Capital Stock, by contract or otherwise);, provided that, in
any event and without lmitation, eny Person ar combination of Persots acting
joinfly or ia goneert which owns or own, directly or indirectly, 50% or more of
the Voling Cepital Stack having ordinary voting power for the election of the
directors of, or Persons performing similar functions tor, such Person will be
deemed to Contrel such Person {irrespeciive of whethor at the time any other
Capital Stoek of such Petson of any other ¢lass skall or might have voting power
uwpon the occurrence of any owlingencyy;

YDefawlt” means an ¢vent which, with the giving of notice ar the passage of tise
or the meking of any determination o any combination thoreof as provided for
herein, could become an Event of Default,

“Environmental Laws” means amy Appliveble Law which appliex to the
Business Affairs of ¢ither of the Borrower or the Guasantar rclating to the
onvitomment, or aoy past, present or future activity, event or circumstance in
respect of any Hazardous Materials {ineluding the uss, hancling, trangporiation,
production, disposal, discharge or storage thereof or the ters of any permit
issued therefpr or the environmental conditions on, vader or about aoy real
property of either of the Bommower ur the Guarantor Gncluding soil, proundwader
and indoor and ambient air conditions);

“Event of Default” means any of the events described in Sccton 9.1

“GAAP" means Generally Accepted Accovnting Principles, as established by the
Canadian Institute of Chartered Accountants ae of the date of this Apreemant;

“GE Entities” memns, collectively, GE Capeda Hguipmeni Financing (P, GE
Canada Leasing Services Companty, General Electric Crouda Equipment Finunce
3.7, GE Canads Asset Finaneing Holding Company, GE Technology Finance,
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(7]

{5}

{t)

vde

GE VFE Canade Limited Partnership and GE Capital Capsda Equipment
Finaneing & Leasing Compeny,

“Food Mexican A/R™ means those accounts receivasle of Landdrl) Mexico that
are lews than B0 days past the date the invoice was sent ot by Landdrill Mexico;

“Governmental Body” means, when used with respect to any Person or its
Businesy Affa’rs, spy governmont, pazliament, legislaturs, regulatory antharity,
agency, tibunal, department, commission, board, mstrimmentality, courl,
arbitration board or arhitrator or other law, regulation or rule making entity
{including a Minister of the Crown, any central bank, Supenntendent of Tnancial
Institutions or other compareble authority or agency) having or pinporting to have
jurisdiction on hehalf of, or pursuant to the lawe of, Canada or any country in
which such Person is incorporated, continued, amal gamatel, merged ar otherwiss
cregled or established or in which such Persom has an undertaking, camies on
business or holds proporty, or any provines, temitory, state, municipaliiy, dislrct
or politics] subdiviaion of any such eounity or of any such provines, territory or
state of such country;

“Guarantors” means Landdrill NB, Landdeill Barhados and Landdril] Mexico
and “Guaranier” means each of tem;

“Hnzardous MMaterials" means;

fa)  any oil, flammable substanves, explosives, radicactive materials,
harardous wastes or substances, toxic wastes or substances or any ofher
whstes, contaminents, hateriala or pollutants which:

(1} pose & hazard to aoy real propetty, ot te Persons on or about real
property; or

(ii]  coause any ragl properiy fo be in viclation of any Envircomental
Liaw;

b any chamical, material or substance defined as or included in the
definition of "“dangcrous goods™, “delelenions substance™, *“hazardous
substanees™, “hazardous wastes™, “hazardous materfals®, “exiramely
harardans weates™, “resiricied hazardous wasie”, or “tpxic sobstances™,
“waste™, “special waste” or words of similar import onder any Applicable
Law,

{c) gy other cliemical, material or substance, exposine to which is prohibited,
Limited or regulated by any Govemmenta] Body or which may or could
poze a hazard to the owners o occupants of any real property, or vaers of
waterways, of any other Porson coming upen any real proparty or adjecent
or surreunding water or property; end
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()

{w)

)

(%)

(z)

(aa}

(bb)

(o)

S5

{d)  any other chemical, material or substance which is constrned as having an
“arverse effect”, thirough impairment of or damags to the environment,
humat health or safety or property under any applisable Envirornmental
Lawr;

“Inceme Taxes” means tawes based on or measured by income or profit of any
natare ¢r kind, iecluding Canedian federal and provigeial income taxes and
incotne taxes of ooy foreign jurisdicion;

"Indebtedness” means, with respect to any person, indebtedness of such person
which waould, in accordance with generally accepted sccounting principles, be
classified wpon a balance sheet (and the notes therato} of snch person as lishilities;

“Litigatlon” meats any grievance, nvestigation, Btigation, lepal action, lawsnit,
ot other provecding (whether civil, administrafive, quasi-criminal ¢r criminal) by
ot hefore any Governmental Body,

“Lien” means any mortgage, pledge, lien, hypothecation, seourity interest,
encumnbrance, charge {whether fixed, tlooting or otherwise), lease Hnancing
{including by way of sals and lesae-back), title vetantlon, deposit of moneys under
any agreement or arrangement whereby such moneya may he withdrawn only
upon fulfitment of any condition as to the dischorge of any other indehtedness ar
ather pbligation to any ereditor, or right of or arrangement of any kind with any
ereditor to have its clalms satisfied pror to other credilors with ¢r from the
proceedy of Aoy praperties, assets or revenues of any i&nd cow ownad or later
acquired;

“Loan" means the loan of up to $4,000,000.4) to be mads available to the
Borrower by the Lender in accordance with the termes contained in this

Agreement;

"Yomn Advonce" means an advange of finds by the Lender to the Bomrower in
accordance with the provisions horeaf;

“Loan Documents” means, colleclively, (his Agrecment, the Security and gach
gther agreement, dovumsnl, cerlificate or instrument delivered to or for the
benefit of the Lander pursuant to or otherwise in vonnection with this Agresment
ot the Securiiy;

“Load Obligations” meuns the Loan, Bongs Fee and ether oblipations of the
Borrower owlng to the Lendse ineurred under or pursuant to this Agregment, and
any item or part of any thexeof;

“aterial Adverse Effect” means an effect which, (2] impairs, in a makerial
adverse way, the Borrower's ability to perform its Loan Obligations, ov (b)

prejudices, restricts or Tenders coenforeeable or ineffoctive, in a material adverse -

way, any of the rights intendad or putported to be granted wiwder or parsuant o
this Agreement ar the Security to or for the benefit of the Lander;
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(ddy  “Maturkty Date” has the meaning set forth In zection 5.4 below,

(ve) “Mexican A/R Repori” masns an aged accounts recevable repott Bsting all of
the accounts recelvable of Landdnill Mexico and including a totad for the amount
of Good Mexican AR,

{(fh  "Permitted Liens" meuns, u8 of any particular tinge in respect of any patlicular
asset owned by the Bomower or the Guarantors, any of the following:

(i) liens for taxes, assessments or goveminental charges or levies not af the
time duy and delinguent or fhe validity of which iz being contested in goad
faith at the time by the Borrower ar a Guarantor and in raapect of which
the Botrower or & Guarantor has set aside on its bocks reserves reasonably
songiderad by it fo be adequate therefor, and provided that the Lender i3
sutistied with the edequacy of such reserves;

(i) the lien of any judgment rendersd or daim filed against the Borrower or a
Cuarantor which it is contesting in good faith at the tirme and in respect of
which it has sct aside on its books reserves reasonably sonsidered by it to
be adequete therefor, and provided that the Lender i satisfied with the
adequacy of such reservea;

(itiy  undstermined or inchoats Yens and charpms incidenta! to current
construction or repairs or current cperations which have nol at the dme
been filed pursnant to law against he Borrower or a Guarantor or which
relate b obligations not due or delinguent;

fiv)  martme, warshoussmen's, woodsmen'a, caziers’ and other gimilar liens
which relaie to obligations not doe or delinguent;

(v} the encumbrance resylting from the deposit of cash or oblipations zs
secunity when the Borrower or a Ouarantor is required to do so by a
Goverpmental Body or by normal business practics in sonnsction with
eontracts, lcences or tenders or sfmilat seatters in the ordinary course of
business and for the purpose of carrying on the same or to secure workers'
cumpensation, surcty or appeal bonds on b svoute custs of Ntigation when
required by law;

(wvil  public and statutory chligations which are not due or delinquent, and
seeurity given to a public uidlity or any Govermmental Body when required
by auch utility or pther suthorlty in connection with the operations of the
Borrower or a Guarantor,

(vii) oasements, rigits-of-way or similar rights in real property granted to or

reserved by other Peraons which de not mmaterially impair the usefulness in
the Businsss Affrirs of the Bezuwer or & Guarantor of such real property;
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(viil) rights reserved to or vested in any Govemnmental Body by aty Iease,
licsuce, franchize, grant, permit o statutory provisien fo terminate any
lgase, licence, franchise, grant of pommit, or to require anomal or cther
periodic payments 43 a comdition of the continnance thereof:

{i%)  reservations, limitations, provisos aad conditions expressed in any oviginal
grant from 3 Govormmental Bady of roal proportyy,

(%)  Purchass Money Obligations;
(i}  Liensin favour of any Senior Londer; and
{xil} Liens expressly consenled to in wriling by the Lender,

{p)  “Person”™ means an individusl, corporation, cstato, partpership, frust, joint
venture, othor legal entity, vaincorporated azacciation or Governmental Body,

{ht)  “Purchase Money Obligetion” means indebtedness of & Person incureed or
asamned t0  finasce the acquisition, construction or installalion of, er
improvernents to, any property, provided that such indeltedness is incurred or
assurted  substantially concurrently with, saeh  acguisition, construction,
installation or improvement, and inclades eny extenaion, renewal or refinding of
any such indebiedness ap long as the pringipal amount thereof outstanding on the
date of such extensiun, ranewal or refucding is not ineressed;

{y “Registration” means any nolice to or filing, recording or registration with any
Governmental Body baving jurdsdiction with respect to any apecificd Person,
transaction or event, or any of sach Petson's Business Affhirs;

{iiy  “Rolover Fee” has the meaning set forh in seotion 5.3 below;

{kk} "Seeurdiy” moang the seourity deseribed n Article 10 herenf, #l] other security
given heramder and all other secunity given by any person af any Hme o seeure
the Loan and the ramzining obligations of the Borrowsr to the Lender bereunder

or atiy part thersof;

(M “Seninr Lender" means, collzetively, Canadian Tmperial Bank of Comimerce and
the (JE Entities,

(mm) “Specified Rigs™ means, cofleetively, the following dvilling rigs;

fi) one Boart Longyear 44 drilling rig with serinl mumtrer 1Y -44-3, sent
ilom Micaragua o Mexlco,

{ify  teo Usnage Marcobte ne. 2500 drilling rigs with serinl mambers
BG6a466A347227 and 46288466, sent from Careds to Mexico,
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i) two Usinage Marcolte Tne. 1500-01 dnlfing gs with serial
pumbers STM1590-3 and STM1 3004, sent from Canada ro Mexico,

{(nn)  “Taxes” means all laxes of eny kind or nature whatsoever including capital taxes,
rezlty texes (inchiding wiility charges which arc collectible Ifkee realty taxas),
business taxcs, property flensfer tuxes, Income Taxes, sates taxes, custom duties,
payroli texes, stamp tanes, toyaltes, duties, and elf fees, dedoctions and
withholdings imposed, levied, eollected, withheld or assessed as of the date hercof
or at aity titne in the future, by any Governmental Body of or within Canada or
Mexice, or any other jurisdiction whatspever having power o tax, together with
penaliies, fines, additions to tax and inferest thereon;

(oo}  “Veliog Capital Steck” means Capital Stock of a Person which carries voting
righits or the right 1o Contrel such Person under any circumstances, provided that
Capizal Stock which carries the dghi to vole or Control conditionally upoh the
happening of an cvent shall not be considered Voting Capital Stock undl the
orcurrence of such svent and then ouly during the continnance of such vight to

vate or Control,
1.2 Curtency, Al rofirences to dollars or currency in this Apreement are 1o Canadian
dollara.
1.3 Goverping Law, This Agreemnent chall in all respects be governed by and be

constried in aceordance with the tews of Dritish Cohunbia and the laws of Canada applicable
thersin. Subiect to Artiele 11, each party hereto:

() irrevocably and unconditionally submits to and accepts the exclusive jurisdiction
of the courts exercising jurisdiction in British Columbia, and sny court that may
hear appeals from any of these eourts, tor any proceeding in connection with this
Agregment, subject to fhe right to enforce s judgement obtained in any of those
courts o any other furisdiction; and

{b)  mrevocably waives any objection o the venue of any lepel process commenced in
the courts of British Colwnbiz on the basis that the process has been bronghi in an
inconvonient forum.

14 Severability. If any one or more of the provistons contedoed in this Agreement
shonld be invalid, iflegal or vnenforecable in any respeet in any jurisciction, the validity, legality
am) enforeeability of sueh provision or provisions shall net in any way be affected or impaired
theyedry in any other jursdicton wud the yalidite, legabty and enfoeseabillly of the remaining
provisions contained herein shall 2ot In any way be affected or impaired thereby.

L5 Extended Meanings, In the Loan Documetits, except to the extent the context
gtherwize requires; {a) any relerence to an Articls, a Section, a Schedule or an Exhibit is a
reference to #n arncle or section therenf, or a sshedule or an exhibit thereto, respectively, and 1o
a subsection or A clause iz, unless otherwise stated, a referencs to a subsection ot 4 clause of the
Sccton or subsscton In which the zeforencs appears; b)) the wonds "hersof,™ “herein,”
“herete,” “hereunder” and the like mean and refer fo this Agteement or any other Loan
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Docament 25 2 whole and not merely to the specific Article, Scetion, subsection, parsgraph or
chause in which the respective werd appears; {¢) the meaning of defined tenns shall be wqually
applicablo bo both the singular and plural forms of the terms delined; {0} ibe words “including,”
“includes” and “include™ shall be deemed 1o be followed by the words #without limitation;™
(e} references to agreements and other contractusl instroments shall be deemed to inolede al}
subsequent amendments and other modificarions thereto, but only to the extent szch amendments
el other maodificutions are not prohibited by the teens of the Loan Documents: () references to
statutes qr regutations are to be construed as including all statutory and regulatory provisions
cangolidating, amending, supplementing, interpreting or replacing the statutz or repulation
referred fo; (g} any table of contents, captions and headings are for convenlence of reference only
anel shall pat affect {he constuetion of this Agresment ot any ofher Loan Docunent; and (h) in
the computation of periods of fime from a specified dute to v Tater spacified date, the word
“fram® means “from and includieg”; the words “te” and *antil? cach mean %4 bt
excluding”; and the word “through™ means “tu and including.™

1.6 Headinizg, The headitgs to the cluuses of this Agréement are inserted for
convenience ouly and shatl not affect the construetion or interpretation hereof, The terms “this
Agresment”, "hereof”, “hercunder” and similar expressions refer to this Agresment and not to
sny particular Attiele, Section, Sussection, paragraph, subparagrapl, clause or other portion
tiereof and include any apreemnent supplemental hereto, Save as expresshy provided herein,
references hovwin o Articles and Sections are to Articles and Section of this Apreermant,

1.7 Aceounting Terminelogy and Practices. All accounting terms not defined in this
Agreement shall have thoze meanings penerally ascribed to them in sccordance with GAAP,
Where financial dafa {5 to bo submilicd perspant to this Agreement, or the character or amount of
ary asset or liability or item of revenue or expense Is required to be determined, or any
consolidation or other aseounting computation is required to be made, for the puposes of this
Apreement gnd any other Losn Docnment, including the comtents of any certificgte fo bo
delivered hersunder, such determination, consolidztion or computation shall, snless the porties
cthorwise agree or fhe context otherwise require, be made in accordance with GAAP applied on
& eonsigteat basis, :

18 Eer Aonmm Calculations, Tnless otherwise stated, wherever in this Agresment or
any other Loan Docoment reference is made to a tate of interest "per ancum" or a sinilar
expression {8 used, such juterest shall be caleulated using the nominal mte method, and nist the
effective rate method, of calenlation and on the basis of a calendar vear of 365 days or 306 days,
gs the caso ay be.

2 LOAN
2.1 The Loan  SBubject 1o the terms and conditions hercof, the Londer shall make the

Loan availshle to the Romower by way of [ecan Advances of up to a maximum agprepate
pancipal amauant of $4,000,000.0( in ascordanes with the terms and conditions set forth herein,

22 Use of Proceeds. The Borrower covenunts and agrees with the Lender that the
Loan will be vsed exclusively by the Botrower 1o reducs the Acyuisition Debit, and for no other
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purpose whatsoever without the express written conasent of the Londer (which consent may be
unreasonably withheld by the Lender in its sole diseretion).

2.3 Fonds. Fach Loan Advance shell be advanced in Canadian dollurs, by direct
deposit or wite transfer, to the account set out by the Borrower in 2 written notice to the Lender.

3. : CONINTIONS FRECEDENT TO ANNWANCE OF THE LOAN

il (onditions Precedent to [nan Advance, Ou or before a Loan Advance, the
following conditions shall be met by the Borzower to the satisfaction of the Lender:

{x) the Borrgwer shall have deliverod to the Lender certified copies of the constating
dovomonts for each of the Borrower and the Guonrontors nod a1l emendmeonts

thereto, and certified copies of the required resclubons of the directors of the

Borrower and the Guarantors suthorizing the transactions contemplaled
hereunder; all in form and substasce satisfactory to the Lender:

(b} 8]l Loan Docurnents shall have besa exccuted and delivered and all filings,
remstrations and recordings and lepat opinions necessary or desirable in
sonnesion therawith shall have besr made;

(&) completion of all due dilgence on the Bomower and Gueranters to the satisfaction
of the Lender and its logal counsel, including a veview of all:

(i} material contracts of the Boreawer and Guarantors,
(i)  leases, licences and permits;
(i tadgots of the Bormower and Guarantors, and
{i‘..'} pro-forma financlal stetements of the Bormower and Guarantors,
d)  the Lender shall have recelved such search results, cerbificates and other
documents, as the Lender shall ressonably require, confirming that the Buginess

Assets of gach of the Bowrower and the Guarantors are free and chear of all Lisns,
save and except Tor the Security and the Permitted Licns;

fe) resaipt of all applicable stock exchangs and ofhf:: rogulatory approvals to the -

completion of this Agresment;

3] receipt of walitcn confitmavion by the Bomower and Guarantees that afl
representations and warranties of each of them horcunder ars trud and correct as

of the date of the Loan Advance;

{2y  completion of an issuance of convertible debt of the Borrower having a minimem
groag proceeds to the Bowrower of 54,000,000,
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fh)  receipt of cvidenee satistactory to the Lender of the repayment of any debt that is
seoured by a Lice charging Pusincss Asscls of the Borrower or the Guaranters
that are fogated in Mexico and that any related dischargea have hoon fled or wo
held by the Batrower or its _egal counsal on trust conditions that are acceptable to
the Lender

(i) reesipt of evidenee satisfactory to (he Leader that the Specified Rigs have arrived
in Mexico, huve cleared customs and have no associated Liens or payables
{incliding duties and shipping costs),

(}  awaiver by Canadian Imperial Benk of Commerce of any outstunding breach of
covenant by the Borower or Landdrilt NB; aud

ik)  much ndditional evidence, documents and tndartakinga as the Lender may regnost,
acting reasunsbly, to complete the transactions contsmplated hereunder and
regzonable evidenes of compliange with the conditions set farth in this Agreement
shall have been furnished fo the Lender.

32 No Cbligntion to Advance. Notwithstanding the foregolng, the Lendar shall not
he required to make 2 Loan Advance at any time if:

ia) a Diefault has oovcurrod that s cortinuing

(b}  the Lender is pot satisfied, acting reasonably, as to the acenrcy aor enmpleteness
of the material delivered ta it as a condition precedent to auch Loan Advance;

{¢)  the Lender Is not satisfled, acting reasonably, that such Loan Advance is being
used solely for the purpose set aut in Section 2.2;

{d}  in the opinioe of tha Lender, there hag been any Material Adverse Change in the
business, assets or finaneial condilion of the Barrower or the Guarantors; or

{c} there is any action, procesding or investigaion pending or threatened agaiost the
Barrower ot the Guaramtors.

The Lender shetl promptly advise the Bomower if i i3 not prepared to make the Loan Advance
and specify the reasons therefor,

3.3 Waiver, The conditions set forth in Secticn 3.1 ars inserted for the sole bensefit of
fhe Lender and may be waived by the Lender, in whols or in patt (with ar without terms or

conditicns).

4. TYIDENCE OF INDERTEDNESS
4.1 Account of Record, The Borrower herchy appointz the Lender ae its duly

authorized agent to record each of the advancos of principal of fhe Loan to the Bowrawer,
tepayments of such principal and paymunty of interest and such other information as may be
required to crloulate the resulting unpald batanes of the Indebfedness of the Borrawer 1o the

DV AREZS R 652000 LIBDTE040.4



- 12

Lender from fime to tme All records made by the Eendet in respoct of pdvanees and repaymeonts
of printipal end payments of intepest on the Loan shail, absant mentfest error, be admigsthle in
Aty procoudings vs prima facie evidence of the amovnt of the Indebtedness of the Borrower to
the Leonder, The Londer shall, if roquested, promptly advisc the Borower of any such records
and provide a eopy thereof to the Bormower.

4.2 Eromigsory Note, The Borrower will, prior to any Loan Advance, daliver to the
Lender a promissory note svidencing ihe apgrepate amount of such Loan Advance, in the fotm
atlached hezeto s Schedube “AY,

A INTEREST, FEES AND MATURITY DATE

51 Intercst. Interest will accrue on the principal amount of the Loen Advence, |

togother with all accrued but unpald intetest, the Rollover Fez and all ather sums dve and
payabie from time o thee pursuant to the tarms of this Agrecrent from the date of Advance at
the rate of twelve percent (12%4) per anmom, calculated daily and compeounded menghly
{cffective annual rato of 12,6894, both Before and after maturity, defaulr or judgment, and be
pavable by the Borcower to the Lender monthly on the best Rusiness Day of every month by
way of pre-antherized electronic debit.

5.2 Bonus Puyment, In consideration of the Lender issuing a Torm Sheet dated Junc
10, 2011 to the Barrower, the Borrower will make a peynent equal to the greater of $260.000
and an amcunt eqoal to 5% of the Loan (he “Bogus Payment') to the TLender, and the Bonus
Payment will be payable in comunoa shares in the capital of the Borrower at a price equal to a
10% discount to the ton day weighted average closing price of the Borrawet's common shares
traded on the TEX stock exchangs for the ton days immediarely prior to June 10, 2011 (the
“Bonuy Shares™.  The Borrower will take nli steps necessary or desivable ta ansure that the
Bonus Shares are subject to a hold perjod of four months and one day from the date of isaue of
the Bonus Shares.

5.3 Roflover Fee. On the firal anniversary of the Loan Advance, the Bormower will
pay to the Lender a fee in ao amount equeal to 2% of the outstending balwce of the Loan as of
thel date (ihe “Rollover Fee™)

54 Maburity of Town. The Lean will mabore and the outstanding balance together

with ail accrued but unpaid interest, any napaid fees and all other gums due and payabls from
fime to thne pursuant to the torma of this Agreoment will be immediately due and payablo by the
Borrower to the Lender on the earliest of:

(2)  JolyBEE 2013; and

by the oooutrense and continrance of an Bvent of Default if not _curad within the
porivd gpoeificd (o this Agreement;

as the case moy he, the “Matwrity Date™);
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55 Maximom Rate of Refurn. 1 any provistom of this Apeement would oblige the
Borower to make any payment of interasl or ather amount payable o the Lender in ari ameunt
or calculzted at a rate which would be prohibited by lew or wouold resalt in 4 receipt by the
Lender of “intercst™ at 6 “oriminal rate” (as such {etmy are construed under the Crintinal Code
(Cenada}), then, notwithstanding such prorviston, such amonnt or rate shall be deered to have
been adjnsted with retroactive effiect to the maximum amount or rats of interest, as the case may
ke, &5 would not be so prohibited by Law ar so result in a receipt by the Lender of “interast” st a
“oriminal rate”, sach adjustment to be effected, to the extent necessary (bt only to the extent
neeessary} (1) first, by reducing the amoent or rate of interest; and (i7) thereafter, by reducing any
foes, commissions, premiums and ether amounts required to be paid to the affected Lender which
would corstitele itterest for purposes of Seotion 347 of the Crimingl Code {Canada).

fi, REPAYMENT OF PRINCIPAT

.1 Hepayment o) Maturity. The Borrower shall ropay the outstanding balance of the
Loan on the Materity Date.

6.2 Mandatory Repayment on Sale. If fhe Bowrower or any Guarantor sells or

oflierwise disposes of any its Business Assets outside of the ordinary course of husiness, or
cloges One or more cquity financings, the Dorrower and the Goatantors, as applicable, wili pay or
couse t0 be paid to the Londer ailf prosecds from such sale, disposition or financing, net of
reasonable selling or financing costs, up to the full amoeunt of the outstanding halance of the
Loan, to be applied oa account of the Loan.

6.3 Iandator ments of Principal hefore Maturity. The Boorower shall make the
following payments in reduction of the ontslanding balance of the Loan, wnconditionally and
without set-off, counterclaim or, to the extent pormitted by applicable law, other defense, and
free and clear of and withont reduction tor or on account of, any present and futore tancs or
withhieldings, and all liabilities with respect thereto:

(a) oo the last Business Day of each and every mooth, conunencing on Awgnst 31,
2011, the Butrower will pay to the Lender the zum of $1G0.000: and

(h)  on the earlier of the 15" day after each month-end and Hve days after detivery of
the Moxican AR Repord, the Borrower will pay 1o the Lender the amoun? by
which the Good Mexican AR is less than (en “A/R Shoctfall Payment™) the
lower of

) $2,000,000; and

{ii)  the previous lowest amount of Good Mexican AR as showt on a Mexican
AR Repurt,

By way of example:

- July Good Mexican AR is $2,100,000 —no AR Shortfall Payment required
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- Agpusi Good Mexdcan AR 1s §1,800,000 — a $200,000 A/R, Shortfall Payment
required

- Septemnber Good Mexican AR iz 32,200,000 - no AR Shorifall Payment
requirad _

- Cotober Good Mexicar AR is $1,500,000 - no A/R Shorttail Peymaont ceqnired
- Movember (Good Mexican AR is $1,700,000 - a $100,000 AR Shortfall

Paymient regquirad
6.4 Prepayment. The Borrower may prepay all or any portion of the Loan, upen 10
deya peior written notee.
6.5 Marmer of Payments. All payments to be made by the Bamower to the Lender

under thiz Agreement shull he made in Canadian dollare for vales an the day soch mnowt is
dve and, if such day iz not-a Bosiness Day, on the Business Day next following, by wire transfer

or direet. dleposit in immediately available funds to such aoceund of the Lender as the Lander may

direct from e ke time,

7. REPRESENTATIONS ANTI WARRANTIES

71 Borpower Reprosentetions. Eech of the Borrower and the Guatantors rapresents
ond warrants az follows 1o the Lender and acknewledmes and conflrmaz that the Lender is relying
upem sueh represeatations and wareantics:

[a) Existenice and Good Standing. Bach of the Borrgwer and the Guarantors i3 &
corporation dyly and validly incorporated, cuganized and cxisting under the kaws
of its jurisdiction of incorporation and has the legal capacity and right thereunder
ta carry on its business and to own ils Busingss Assets and has the vight to carry
on ite buzineze and to own ite Buginess Aseels in each pther jurisdiction in which
it camrics on husiness or where any of its Business Assels are located, except for
therse olfeer furisdichiuny whers Tailore o have such right has not and would not
reasonably be expected to have a Materiel Adverse Effect.

fb}  Authority, Fach of the Bowower and the Guararters has the legal capncity and
nght to enter into thiy Ajreetnent and the Security to wlich it {g 4 party and do all
gete gnd thingy and epxecuts and deliver sll ageeements, doownenfs and
instrumnents ps Are required thersunder to bo done, observed ot performod by it In,
aecordance with the termes and conditions thereaf,

{c}  Due Authorization. Each of the Bomrower end the Guanantors has taken all
necasmanry action to euforize the execution and delivery of cach Loan Document
tcr which it i & party, the ercation and perfonnancs of it obligations thereunder
rhd the consumrnation of the fransactions contemplated thereby.

(d)  Due Execulion. Each of the Bomower and the Guerattors bas duly cxesuted wnd
delivered sach Loan Document to which it is a party.
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(g)

(h)

G

{k)

iy

=I5

Enforceshility. Ilach Loan Document to which the Borrower and the Guarastors,
or apy of thom, i5 3 patty constitutes & vaild and legally binding obligation
enforceable agamst the Borrower and the Guarantors in accordarce with its terms,
subject only to banlrmptoy, insolvency, winding-up, dissolutiun, reorganization,
arvanigement of othor stamtes or judicial decizions affecting the enforcement of
creditors” rights (i general and general principles of equity.

Absences of Litigation, There is no existing, pending or threatened Litigation
against any of the Bomower or the Guarantors that, if adversely determined
agaiogt either of them, either alone or when sggregsted with all other such
Litigation, has or would rcasonably be expecied o have a Matcoal Adveise
Effect.

Firapcial Seatewnants.  Hach financisl report and finanedal statement of the
Borrowe: of the Guarantors delivered to the Lender pursuat to or it connection
with this Agreement hag been preparcd in accordance with GAAP and presents
fairly in sl muterial revpects the finrneial information and the financial eondition
and resulis of operations of the Borower or the Guarantors contained therein ag at
their respactive preparation dates.

Accuracy of Information. Mo information farnished by the Borrower or the
Guaranioty to the Lender as required by any of the Loan Dociments containg any
material migstatement of fact, or omits to stato a material fact, necessary fo make
the statements contained theredn not misteading, in light of the circrmatances in
whick fheyw were made znd gy of the dale made,

Mo daterigl Adverse Chanpe,  Sings March 31, 2041 consolideted fnanckal
statements of the Bozrower provided to the Levder, there has been no fact, event,
state or condition, or any change in any fact, event, state or condition that bas or
would reasonably be expected to have a Material Adverse Effece.

Complisnes with Laws, Each of tho Betrewer and the Guarsators is in
compliasnee in all material respects with all Applicebls Lews, except for any non-
compliance whict haz net and wenld not reasomably he expected to have a
farerial Adverse Effect oh the Bomowet ané the Goaranors or any of them,

Mo Defanlt or Event of Dofaplt. No Default has occurmed which has not bemn
either remedied (or otherwise censed to be continuing) and ne Event of Defauli
has occurred which has not been expressly waived by the Lender in writing,

Taxes. Each of the Borrower and the Guarantors has:

{i} deliverad or caused to be delivered all returns for Income Taxes, rovalty
pavments and other Taxes which ate now dus to the appropriste
Governiitental Body,

iy oald and dissharged all Taxes payable by it when due;
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(HiY  made provicion for appropriate amoonts in regpect of any Taxes Jikely to
b exigilie in sccordance with GAAP;

{ivy  withbeld and collocied all Taxes required o bo withheld and collected by
it end vemitted sueh Tazes to the appropriate Governmental Bady; and

(%}  paid and discharged all obligations incidental to any stztutory lien or
deemed trust imposed upon it by Applicable Law (including obligations
respecting  wapes,  vacalion  pay, workers’  compemsgtion  and
nnenployment insurance) which, if unpadd, might become 2 Lica on any
of its Business Aasets,

exoepl o the extent that 4 failure to do any of the fhregoing has not and wanld pat
reasonably be expected fo have a Materfal Adverse Effect, and nn assessmont or
appeal 15, to its knowlcdge, being asserted or processed with reapect to aty
material Taxes, - -

{m) Solvency. Each of the Borrower and the Guarantors iz (i) Solvent, and (i) doss
not heve wireasonably small capital so carry ouf it business a5 conducted and as
propescd to be condoctad,

~{m) Environmental Lawa, To the bect of the knowledze of each of the Borrower and
the (Fuarantors, the Business Assets and the operetion of the Business Affairs of
ench of them, sre in complizncs i all material respects with Bovirenmental Laws.

7.2 Repetition of Representations and Watranties, The representations and warranties
made in Section 7.1 shall be deerncd 1o he repeated by the Barrower and the Cuarantors on tho
date of the Loan Advance and the representations and wartanties made hersin shall be deemed to
be cepoated by the Bomrower and the Guarantors on the date of any other Logs Advance by
reference to the facts and circumstances then existing.

g, COVENANTS
8.1 Affinmative Covenanfs, So long a5 any Loso Obligetions remain payable, the

Borower covenants and aprees with the Lender ¢hat if will duly perform and comply with, and
twhere the context so admits) i will cause the Guacantors to duly perform md comply with, each
of the following affirmative covenants:

fa) Punctual Peyment, The Borrower will duly and punchrally pay each sum payable
by it wnder this Agreernimt af the lime and place and in the maoner provided for in
this Apresment.

(b Bxistence and Conduct of Business. Tach of the Borrower and the Guarantors

will maintair in good standing and full foree aod effect e legal existenss in its
present jurisdiction, of incorporation ¢r formstion and obisin, meintain and
preserve all material Authorizations, Registrations, rights and qualifications
necessary, rs well as tha jegal capacity necessary, to cary on its Business Affairs
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and own its Buginess Assete in each jurisdiction in which it earrigs on business or
owng ary Business Assets, Each of fhe Bormower and the Guarantors will earry
or its Buginess Affaims in e proper manner in accordance with prudent industey
standards, unless non-cumpliance swould not reasonably be expected to have a
Materiat Adverse Effect,

Complisnce with Applicable Laws. Each of the Borrower and the Grarsniors will
cumply 1o all material respecis with all Applicable Laws,

Financial Records. Fach of the Bomower and the Guzrantors will maintain
complate recesds and baoks of apsount,

Financial Sratements and Other Information.  Each of the Borrower and the
Choarantors will deliver or caose 1o be delivered do the Lender

(1) within 90 days afler the ond of the fiscal voar of the Borrower, the annual
sonsolidated financial staterments of the Borrower approved by its board of
directors, and nudited by its Aoditors (without qualification relating to
alrility to continue 33 2 going concern, & Memited scope of examdnation or
independence), prepaved in accordance with GAAP;

{i1) within 90 days after the ead of each Guarandor's fiscal year, the annuul
consolidated financin] statements of each Guazantor, approved by irs board
of dircotors, properod i acegrdance with GAAP by its Auditors on s
revi o ergagemhent basts;

(fii}  within 60 days after the ¢hd of cach of the first thoee fiscal quarters of the
Borrower's fiscal year, the unaudited quarterly consolidmted and
uncongolidated Joancial staternents of the Bormower for ita current fiscal
vear to such fiscal quarter end, signed and appraved by a senior officer or
direetor of the Borrower, prepezed in aceordance with GAAP (subject to
anngal audit adiustments and in respect of such consclida‘ed staterments,
the nbeence of note disclozure) consisting in each case of 4 balance sheet
atd statements of income and retained earmings {or deficif) and of changes
in financial positicn;

{iv)  within 10 days aftor the end of ench month, monthly financizl reports and

financigl summarles of the Guarantors consisting of 1 balance sheet end
incoma setemnents, statements of aged frade payables and a Mexican AR

Repaort;

(v within 10 days after fhe end of cach month, moathly consolidated financinl
zeports apd financial summaries of the Borrower, consisting of & balance
sheet and iheome statcment; and

from time to time, such additions] information regarding the Buslness Affairs of
the Bomrower and the Cuarantors as the Lender may reagonably request.
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the Lender, the Borower and each Guarantor, as applcable, will not:

(D) permit any change in the legel or beneficial ownership of the shares of the
Guarantars;

(i)  redeem or purchess any of the Guarsntors' shares of reduce its capitel;

(iify  permitthe Guarantors to guarantes, endorss or otherwise bécome surety
for or upon the obligatioe of any other firm or Ferson,

{iv)  permit the Guarantors to enter into any merger, amalgamation,
vonsalidation or acguisition; or

(v treate, incur o assume or permit the creation or ingurrence of any
mortEREe, charge, lien ov encombrance ot any of the Business Assets of
the Guarantors, other thun purchase money security on assets purchaszed
o a deferred purchase basis;

Mitice of Litigation. Bach of the Bomewer and the Guarantors will give notiee to
flia Lender 88 soom as it obtzins knowledge of the commencement of any
Likigation or disputc affecting cither of them or any of their Business Affeirs that,
either alone or wwhery aperegated with all other such Litigation, has or would
reasonably be expected to have o Material Adverse Effeet,

Notieo of Governmental Agtion. Each of the Ropawer snd the Quarantors will
give notice to the Lender 15 200u as it obtains kmowledge of any Applicable Law

that is proposcd, introdused or applied by any Governmental Body which has or
would reagonahly ba expected to have a Matetdal Advergo Effoct,

Noties of an Brent of Default. Rach of the Borrower and the Guarantors will give

notice to the Lender as soon as it abtaing knowledge of any Defanli or Event of
Defanlt and cuoiling in reasonable detall in such notice Be action # s taking o

renedy any such Dofault,

Maintonanes of Ingsurance. Each of the Bormower and the Cuarantors will insure
and keep insured all of ite Business Assets which are of an inswmble natore
agalost such risks, In such amounis and in sneh manner wy is customary end
pradent in the case of corporatiom ecaryving on similar businesses or helding
similar assets, s well as maintain comprehensiva gpeneral public Hability coverage
i such amounks and ip such manner as is eustomary and prudent in the case of
comorations camTying on similsr businessss or holding sitmilar aseets, all with such
finanscially sound and reputable insurancs eompanies or associations as it may
suhoot; .

Comply with Enviropmental Laws, Bach of the Bertower and the Guarantots will
{1} menage and operate its Dusiness Assets ard Busines: Affairs in material

“eompliance wifh all Environmental Laws, (i) obtain and maintan #l]
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Authotizations and make all materdal Registrations required under all
Environmental Laws in relation to its Business Assets and Busginess Affairs and
remeln in compliance iherewith, and (i) store, treat, transport, generste,
olhertrise handle and disoose of all Hazardous Materials and Wasto owned,
managed or ¢ontralled by it ih materinl comgpliance with all Envirommental Laws.

Envirommemial Compliance Orders. Each of the Borrowror and the Cuarantors
will prowide the Lender with coples of all written orders, comizel grders,
directions, action requests, slaims, complaints, notlees or inquires received by it
(&) relating to environmental concition of any of ity Busingss Assets or the
conduct of ity Business Affairs or (ii) relating to compliange or non-compliance
with any Tnviropments] Laws; and proceed diligently to cemply with or resolve
any sueh wrilten orders, conlrol orders, directions, action request, claime,
complaints, notices or inguiriss relaling to compliancs or non-compliance with
Envirormental Laws where the tailure to do so would he reasonably expected to
have a Material Adverse Effect. o

Becords, Bach of the Borrower and the Guarantors will keep adequate records
and books of account reflecting all financial transactions in conformity with
genorafly accepted accounting principles and, when requested 3o ko do, forthwith
make available for inspection by duly authorized toprosentztives of the Lender
aoy of ite bookes and records und fomigh the Lender with any nformation
regarding its Business Affalis and financial condition.

Continued Fmployment, The Borrower will ensure that cach of the following
tndividuals is employed by the Bomower o its subsidiares: Ron Goguen, 5r.,
Derrick West and Take Burling,

Nagatij;g_h;f!nver.ants. So long as any [wan Ohligations remain payable, the

Borrower covonants and agress wilh the Lendar that it will duly perform and comply with, and
{where the cortext 3¢ admits) it will canse the Guarantor to duly perform and comply with, each
of the following negative covenants:

(a)

{b)

{c)

No Sale of Buginess Assets. The Cuarantors will rot, and the Borgower will aot
permit the Guaranbors o, sell, transfer, wssign, convey or otherwise dispess of any
of the Business Assets of the Guaraptors, except i the ordinary couwrse of the
Basiness Affairs of tae Guaranfors and for the parpose of carrying out the same,

No hncurring Indebtedness, The Bommower and the Guarantors will net, without
the prior written consent of the Lender, and the Bomower will not permit the
Ouaranters to, ereate, izgee, inpur, assume or pemmit to exigt any Indebtedness or
contingent Habilities, in any manner, whether directly or indirectly, in respect of
the Buoginess Aseels of (he Bomowaee o the Guarantors, except sauch Indebiedness
e lighilities ingurred in the ordinary covrse of their Business Affairs.

Mo Fivestrnents or Guarantees, The Borrower and e Guarantors will not, snd
the Borrower will not permit the Guarantors to, directly or indirectly, make any
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investments i, or loans to, or gnarantes ihe obligation of, any other Person which
would have a Matedal Adversely Effect on the Dusittess Affairs of the Bomower
and the {Fuarvantors, cr either of them, or on the Security and/or repayment of the
Louan Obligations,

Restricted Payments. The Borrower will not make any payment or distribution to
any sharcholder, affiliste or employee of the Bomower, other than salaries and
bonuses ¢onsistent with past practice), or repay all o any porlion of eny loans
owed now or hergafler 1o the shareholders of ibe Borrower, or parchase or redeem
any of itz shares or otherwise seduge ity share capital, or in any way vary of alter
its izsued or unissued share capital or the cwnership thereof without the prior
written consent of the Lender, The Lander acknowledges that the conversion of
the debi refererced in section 3.1(g) hervof shall not be a restrictsd payment.

No Marper, Amalyamation of the Guarantors, The CGruarantors will not enfer into
any merger, amalgamation, arrangement, consolidation, Houidation, winding-up,
dissnlution or similar ttansaction, nor dispess of (in one bansaction or a seres of
transactions] all ar substantially all of itz Business Agsets 10, any Person.

Mo Amendment to Apreoments. The Borrower znd the Gueamantors will not, and
the Borrower wiil not permit the Guarstiors to, alter, amend or waive any
provision under, er permit any alteration, amendment or weiver of any provision
under, any matedal cgresment e which the Berower amd the Guarantors, or any
of them, s a pary, and will not pemmit any assignnient of the interest of the
Bomewer and the Ouarantors, or any of fhem, therein which may have a Material
Adverse Eifect on the Buesiness Affairs of the Borrower and the Guarantors, or
any of them, the Scourity and/or the repayrneal of the Loan Obligations.

Non-Arm's Lenglh Transactions. The Barower and the Guarantors will not, and

the Bomrower will not pormit foe Graranlors 1o enter inte, any contract whatsoever
with an Affliate for the sale, purchase, lease or otber dealing in any property
officr fhen at a considerction which squals the fair valug of such property or other
that 8t a Fair market rents! py regards leased propetty, and shall net enter into any
conivact for the provision of services o empleyment with such persons other than
at eommercially reasonable rates or values given fie nature of fhe services to be
provided, which, in sach case, would adversely affect the Business Affairs of the
Bortower and the Guarantor, or any of them, the Security and/or repayment of the
Loan Obligativng.

Neo Lisns. The Borvewor and e Guarantors will not, and the Bomower will not
permit the Guarantors to enter inte, oreate, 19sie, inewr, assune or permit to exist
any Liet against the Business Assets of the Guarantars, or any part therof, olher
than Permitled Lisns,

Mo Change in Business. The Borrower and the Guargntors will znot, and the
Rorvower witl not permit the Guarantors to, abandon the Business Afifwirs of the
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Borrower and the Guarators, o any of them, as currently conducted, or deviate
in any material respect from such Business Affairs,

Manapement Services. The Borrower and the Guarantars will not, and the
EBorrower will not petmit the Guariators to, eiter into any agreement for the
provision of operating, manigement or mattenance services to the Borrowst of
the Guarantors relating to the Busingss Assets of the Homower and the
Gaarantors, or any of them, without the prior wrtten congant of the Lender, and
any such services provided to the Borrower or the Guarantors with the consent of
the Lender shafl be subject to the Person moviding such services being
gxperienced in the managomcnt, construction, oporation snd maintenance of the
Business Affics or the Bomrower and the Guarantors, or any of them, and that e
provision of such services will not have a Materigl Adverse Bffect on the
Business Affars or Business Assets of the Borrower snd the Guatantors, or any of
them, the Security andfor the Borrower's ability to repay the Losn Obligations.

Fiscal Year. The Borrower and the Guarantors will not, and the Berrower will not
permit the Guarantors to, change the fisea]l year end of the Borrower or the
Guarantors without the consent of the Tender, soch consent not to he

unreascnably withhcld,

Dbt Limdt. The agprepats amount §F Indebtedness of he Bormower and al] of its
subsidiaies fthat is secvred by a Lien will not exeeed 320,000,000 and the
apgregate amount of all ndehtedness of the Botrower and all of its subsidiades
will ot exxceed $25,000,000.

EVENTS OF DEFAULT

Events of Default, The veoutrance af any one ar mare of the following defaults,

breaches, failures, events, slates or conditions shall constitute an Event of Default under this

o,

%]

Agrcoment:
{8)
{b}
{c)
{d)

Non-Payment. The Borrower faile to pay any amouni outstending under any
Tan Nocument whin due and such failare continnes wnremedied for muore than 3

Business Davs,

Misrepresertation. Any representation ur warranty made or deemed made by the
Botrower or the Guarantors in any Losn Docwment is found o have been
makerially ineomrect or misleading in any respeet materially adverse to the Lender.

Breach of Covenants. The Borrower or a Guarante: fails to pecform or comply
with any provision or obligation contained in any Loan Document to which itisa
party and such failure continues npremedied for a period of 5 days after the
Borrower kmows, or haz beea notified hy the Leader, of euch faihre,

Enforcement of Liens, Aoy ong or more Peraons entitled to any Lien or Liens on
the Dusiness Assets of the Borrower and the Guarantor, or any of them, or any
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material part therenf, shall take possession of such property of Bny one or inare
seizures, executions, garnizhuents, sequeatrations, distresses, attachments or piher
equivalent provesses are issued or levied apainst any of such Busingss Assuty or
material part thereof and such property is not released within 30 Biusiness Days or
sucl shorter periog as would pennit such property to be sold, fore¢losed upon or
Lorfeited thereunder.

[nsolvency. The Dorrawer or 2 Cuatantor does not pay its dolits gonorally as they
boeome due or edmits i inability to pay itz debts generally as they become dus
or makes & general assignment for the benefit of creditors or commits eny or any
otier act of arksupley {within the meaning of the Bawiruptey and fnsohvency Aot
{Canada) or equivalent or analogous Applicable Law of any foreigo jurisdiction)
or any proeeedings are instituted by or apsinat the Borrower and the Guarantors,
or any of thet, seeking to adjudicate it 2 bankmpt or dedlare it insplvent or
socking adminigwration, liquidation, winding-up, reorpanizabion, compromise,
arrangement, adjustment, protection, relief or composition of It or with respect to
its debitg, whether by voluntary arrangem.ent, scheme of sranpement 4r otherwise,
under any Applicable Lzw relating to bankriptey, insolvency or reorganization of
or relief with respect o debfors or other similar matters, or sooking the
appoiptinenl of & meoeiver, mansger, administrator, adminisitative receiver,
receiver and mmanager, trestes, cusludian or viher similar offcial for 1t or with
respect to any of its Business Assots, ot the Borower and the Guarantors, or any
of they, takes corporate action to authorize any of the actiors set forth sbove in
this Seotion (excluding procesdings againat the Borrower and the Guarantors, ar
any of them, being contested by the Borrower and the Cuarantors, or any of them,
in good fzith by approprate procecdings 50 tong as enforeement sought in such
proceedings temains stayved, none of the relief” sought iz pranted {cither on an
interim or permanent basis), and such proceedings arz dismissed, stayed or
withdrawn within 30 days of the Borrawer and the Guarantors, or any of them,
receiving notice of the institution tharcof).

Littgation, The Borrower and the Guarantors, ar any of them, fail to actively and
diligently contest in pood faith, by approprinte and timely proceedinps, any
Litigation commenced against it or them, the resutt of which if determined
adversely to the Borrower and the Guarantors, or any of them, would reasonably
ke expected to ghve rse to a Mateniat Adverse Effect or the Borrower and the
Guarantors, or any of them, knowingly at any fime and in any material respect
contravenes the provisions of any Applicable Law which has or would reasonsbly
be expected to have & Materiad Adverse Effect,

Cesagtlon of Business, The Borower and fhe Guaranions, or any of fhem, ceasey
or demonstrates an intention to coease to carry on Sty business or a subsiactial
portion thereof or the husiness of the Borrower wnd the Guarsntors, or any of
them, or a substantial porfion thorcof 13 suspended, whether voluutarily or
invohmtar]y, snd sech suspension has or would reasonably be expected to have a
Material Adverse Effect.
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Enforeenbility. Any Change in Law ocews which pives rise to, or would
reasgtably be expected to give rise to, an effect which prefudices, restricts or
renders unenforeeable or ineffective, i a material adverse way, any of the rights
intendad or purported to be granted under or purauant o any Laan Docimment to or
for the benefit of the Lender.

Condernnation.  Any Governmental Body shall condems, seize, expropriale or
atherwise eppropriate, or tzke custody or control of, all or any portion of the
Business Assets of the Borrower and the Guarantors, or any of them, which, when
faken topether with all ather Business Assets of the Bortower ot the Guarantors.

if the Lender believes in good faith and upon cotnmeraally reasopable grounds
that the prospeet of payment of the Loan or any interest thereon or the
performance of any of the oflier torms of this Apreement bas been ot is about Lo
be impatrad.

At Bvent of Detiult which ocours at any timee shell be and be deemed to be

continuing and to exist et ali times Tiereafter unlass it is expressly waived in writing by the
Lender, whelher or not the defanlt, breach, failore, event, state or condition that pave rise to such
Event nf Default is romedied at apy Hme,

2.2

Termination and Accelermtion. Upon the occunence of an Event of Default and at

any time thereafter, the Londer may do any one or moze of the following:

(al

(b}

(e}

{d}

declare the Loan to be cancelled, terminated or reduced, wherenpon the Lender

shall net be reguired to make any Terther Loan Advance hereunder;

sueelemts the maturity of all or any item or patt of the pryment obligations of the
Bocrower hereunder and declare them to be immediataly due and payable,
vrherenpen they shall be 50 accelerated and hecome so dus and payable;

suspend any vights of the Bowower and the OGuerantors umder any Loan
Document, swhereupon such rights shall be so suspended;

take any cther action, commence any other suit, action or prceeding or exercise
suck ofier rights az may be pormitled by Applicable Law (whether or not
provided for in any Lean Dogument} at such times and in sueh manner as the
Lender may consider expedient,

al! without any edditional notice, demand, presentment for payment, protest, potice of
protest, dishonour, notice of dishonour or any other action being requited, It an Event of
Default referred to in Secton 9.1(¢) oceurs, usleas the Lender othervise agrees, the Loan
shall be cancelled snd the Loan Obligations shall be aceeierated and become immediately
due end payable antomaticslly withouwl any action oo the past of the Lender being
requitad,

9.3

Londer may,

Remedies For Bveots of Default. Upon the occurrence of an Event of Default, the

Dl ¥ AN 33 LES-NIRI0 kBTS040




L04-

fay  forthwith declare dug and payable the cutstending balancc of the Loan, the
Default Fee and any acorucd dnmerest thereon without presenttment of any
promissory notes evidencing the same, and withort demand, protest or other
aotices of any kind, adl of which are hereby expreaaly waived:

(b} exercise any and all wghts, powors, remedies and recowses gvailable to the
Lender under this Agreemont, at law, in equity or otherwise; and

9.4 Wauiver, The Lender may waive any Default or BEvent of Default, No wuiver,
however, shali be deemed to extend to g subsequent Default or Bvent of Defanit, whether or ot
the: same a8 or similar to the Drefanlt or Event of Default waived, and no act or omission by the
Lender shall extend ta, or be teken in any manner whatsoever fo affect, any subscquent Defaolt
or Bvent of Defaalt ar the rights of the Lender aeising thereftom. Any such waiver mast he in
writig and pigoed by the Lender to be eifective. No failurs on the part of the Lender 1o
" exercize, and no defay by the Lender in cxcrcising, any rights woder any Loan Docwinent shall
operate a3 B waiver of such tights. Mo single or partial cxerciss of any such rights shall preclude
any other or Rirther exercize of such r-ghts or the exercise of any other righis,

10, SECURITY
10.1 Security. The performanae by the Borrower of alt of its ohligations to the Lender

horonneder, including, without limitaton, the repayment of the Loan together with intereat

thereon and all sther amounts payable hereunder, shall be scoursd in particular by the following: -

fa) a security mgresment tnade by the Borrower i favour of the Lender, crenting a
first fixed charge on the Burrnwet's Business Assels and o] propetiy and agsets
relating thercto or ansing therefom, in a form reasonably acceptable to the
Lender,

(h)  a pledge and assigoment by the Borrawer in favour of the Lendsr of all of the
Capita] Stock of Landdrill M3, as seeunty for alt presend and futore Tndebtedness
uf the Bowrower to the Lender, in a form reasonably acceptabls to the Lender;

fc} & guarentes made by Landdrll WB in faveur of the Lender of all present and
Futyre Tdebtedness of the Borrower to the Lender, fu a form reazonsbly
aoceptable fo the Lender:

(d) a sceurity agrecment mals by Landdiill NB in favour of the Lender, ereating &
third fixed charge on the Business Assets of Landdrill NB and sll properiy and
assets Taloting thereto or aosing therefior, in a form ressomably aceeptable to the
Lenden

(et  a pledge and assignment by Landddil NB in favour of the Leader of all of the
Capital Stock of Landdrill Barbados, as security for all present and foture
Indebtedness of Landdrill NB to the Lemder, in a form reasonebly accoptable to
the Lender;
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{1} a puarantes made by Landdeill Barbados in favour of the Lender of atl present and
future Indebtednegs of the Bomower o the Lender, in w form reesonably
acceplable to the Lender;

{r]  apledge and assignment by Landdnil Barhados in favour of the Lender of all of
the Capital Stack of Landdail Mexicu, as scourity for all present and future
Indebisiness of Landdrnll Barbados to the Lender, m a form roasonably
acceptable to the Lender:

(hy - & goarantes made by Landddll Mexico in favour of the Lendsr of all present and
futurs Indebtednsse of the Borrower to the Leader, in a fomm reasonably
aceopteble to the Lender;

(i) 4 notr-posscssnry pledge apresment made by Larddrilt Mexico in favour of the
Lender, creating & st fixed charge on Landdrifl Meaxico’s Dusiness Assets and
all property and assets relating thereto or arising therefrom, in a form reasonably
acceplable to the Lender;

(1} a secutity agroement made by Landdrill Mexico 1n faveur of the Londer, creating
& fivgt fived chirge on Landdeil] Mexiceo™s Business Aszets and afl proporty and
aggets relating thereta or arising therefrom, it a forn reasonably aceeptabls to the
Lender:

(I an intererediter agreement in a form satsfactory to the Lender and its legad
counscl, acting reasonably, among the Borrower, the Guarantor, the Lender and
the Senior Lendeors; and

iy much forther and other security and documentetion as the Larder shall request,

acting reazonghly.
10.2 Bepistration, The Borrower end the Guarantors wiil cooperste to the eatent

necessary and, al its exponse, rogister, file or record the Segurity ir all offices where such
registrztion, Bling or recording is necessary or of advantage to the creadion, perfection and
preserving of the Sewurity, Tho Bumower and the CGuarantore will cooperate fo the extent
necessary to effect such repistrations, filings and recordings from time to fime ags and when
required and to keep them in full force and effect.

0.3 After Acguired Propurty and Farthor Assurances.  The Bomower and the
Querantors shall, from time to time, execute and dellver all such further deeds and other
instruments of conveyance, assignment, trangfer, hypothec, pledge or charge in connectlon with
all assets acquired by the DBorrower and the Guarantors after the date kerecf and intended to be
subject to the Seourity.

10.4 Discharge, Upon payment of sll of the Loan Cbligations and al! othey ameunts
outstanding under this Agreement and satisfaction by the Borrower of all of the Bomrower's other
obligations hercunder, tho [enday shall, at the request and expense of the Berrower, cancel,
dischargs and smrender or cause to be eancellsd, discharged and surrendorsd the Security and
shall execote and couge to be cxecuted such deeds end other instruments s shall be requisite
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therefor including, withcut limiiation, reassignments of amy asac's assigned pormment to the
Securty.

11, DISPUTES AND ARBITRATION

111 Crsputes. if there ts any dispute, question or difference of opinion between the

parties herero concorning or arsing ont of or wder this Agrecment (*Dispuée™, then o party
may give to the other party a notice {“[Mspute Notice™) specifying the Dispute and requiring its
resolution under this Article 11.

11.2 Drispute Representatives to Seak Beaglution, I the Dizpute {3 not tesolved within
5 Business Days after u Dispute Notice i3 given by & party to tho other party, each party mpst
nomindle | representative from its senior manegement to resolve the Dispute (cach, a “Dispete
Representative™), who must negotiate in good falth wsing their respective commercially
reasongble afforts to atfain a resolution of tha Disputo. I the Dispute is not resolved withiz 10
Buginess Lays of the Dispute being referred to the respective Dispute Representatives, then
gither party may submil tha Dispute to erbifretion in accordance with Section 11.3.

11.3 Aubitration. Any Dispute which has not been resolved vader Section 11.2 must
be referred to and finally resolved by an arbivation conducted in accordance with the Britsh
Celumbia Commercial Arbitration Adet, RSB.C. 1996, ¢ 55 befbre a hiibunal of three (3)
arbiirators, ene appointed by (he Borrower and the Guarantors joinily, one appointed by the
Lender and the third one appointed by the two party-sppoinled acbitraiors. Each party shall
appoint its nominge to the arbitral &ibunal within 15 days after zeceipt of a written notice
inibating the arbittation, The arbitratfon hall be conduwected purswant to the Domestc
Commercial Atbitration Rules of the British Columbia Internstional Commercial Adbyitation
Ceptie. The language of the arbitration shell be English. The interpretation and consiruetion of
thiz Section 11.3 will be governed by and construed in aceordance with the laws of the Province
of British Columbia and the federal lews of Canada applicable in British Columbia,

114 Enforcement, The award tendeved by an arbitral panel may be enforeed by
judgment of any court having jutisdiction or an application may bo made to such court for
seceptunca of the aword and an order of enforcament, aa he onse may be.

12, MISCELLANEQUS
12.1 Supvival of Representations, cic. All represcntations, warrantics, covenants and

aprecments made herein and in any cerfificate or other document expressed to be deljvered
pursuant herote by or or behalf of the Borrower and tho Guarantors are material and shall
conclusively be desmed fo have buen relied upon by the Lender, notwithatanding any prier or
subgequent investigatdon by the Lender and shall suwvive Loan Advances made by the Lendsr
under the Loan and the fulfiiment of all ofher transactions and deliveries contemplated herennder
and ghall evrtinue in full foree and effect 5o long as any of the principal amount of or interest on
the Loan remains outstanding and wapaid, Al statements contzined in any certificate or other
docurment expressed 1o be delivered to the Lender or the Lender’s counsel under this Agreemen
ghall he desmed to be reprezcaraions and warranties by the party maling the same.
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122 Feez and Bxpenses, The Borrower shil! pay all reasonable legal and other fees
#nd disbursements in respect of the Loan including the preparation, execution and carrying out of
ihis Apreement. The full nount of all costs, charges and sxpenses paid or incurred at any time
or from time to time by the Tender for or in respoet of any and all acrs, actions and proceedings
including without limiteg the generality of the foregoing, any legal proveedings of any kind or
nature done, taken or Instifuted 5y the Tender for the exerciss, enforcement or preservation of

any of its rights, remedies or recourses hereunder or in respect of the Loan, shal® be pal] by he -

Borrower oay a solicitor and own client, lump sum basis.

12.3 Nndios, A notice, demand, consent or tequeat cequiced or pormitted to be given
parscant to this Agresment may only be given in wnibdng snd by delivery or by confinned
facsimile ransmmigsion to the addiess or facsimile mumber of such party set ot below or at such
other address or facsitaile number as fFhat party may designate by notice vnder this Agreoment:

(a] To the Bortower:

Landdrlll International [ns.
160 Macnaughton dvenes
MMoncten, NB

EI1H 3L8

Attention; Chiel Preootive Offlcer
Faesimile: 506 3583 3990

{b) To the Lender:

Sproft Regowrce Lending Pavtnership
Suita 275(, 200 Bay Strest

Foval Bank Ploza, South Tewsr
Torontn, ON

MSTAT2

Attention: Chief Financial Officer
Facsimite: 416 977 9555

With a copy to:
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Fusken Martinean Dapfonlin LLE
2900 - 550 Burratd Street
Vaneouver, BC

VHC DAl

Attention: Andrew P, JTackson
Facsitmilz: 604 631 3232

Any notios aforesmd shall, if actually delivered ba deemed to have been given and made at the
time of delivery and if sent by facaimile device be deemed to have been given or made on the
day in fhe jurisdiction of the sender followie g the date if was sent,

ird Mo Prejndice. Wathing in this Agreement contained shall prejudice or inpair any
ciher right or remady which the Lender may otherwise have with veapect to the Loan hereundar
or any riphts o remedies it may have with respect ta other loans which the Lender may make fo
the Borrowsr.

125 No Botrower Assignment, The Bormrovwer shafl have no right ro assign or fransfer
ifs rights hereunder or any portion of the Loaw.

12.6 Enurcrnent, This Agreement shall be binding upon and emare fo the benefit of the
Eorrower and the Lender and their respective siecessors and agsigns,

2.7 Time. Time shall be F the essence of thiz Agreement.

12.8 Counterpaits. This Agreement may be slgned in as many counterparts as mey be

necessary, and may be signed by teleeopy {(facaimile), Porghie Document Formet {(FDF) o7 othey
meass of elostronic communications producing 3 printed copy, ench of which so signed shali he
deemed to be ac original, and such counterparts together shall constitute one and the same
instrument and notwithstanding the date of execntion shall be deemed to hear the date set forth

ahove.
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A% EVIDENCE OF THEIR AGREEMFENT the parties hereto have caused this
Apreemne! fo be exceuted and delivered by thelr authorized officers as of the date {irst noded

ahove,

LANDDRILI INTERNATIONAL INC., by
its authorized aign

Per: : ﬂvﬂ/fé/ A
Name! / =

Title: /
LANDDRILL INTERNATIONAL LTD., by

its authorized signatome
Per: ﬂ% &% LA
Name: /

Trtle:

LANDDGRILL INTERNATIONAL INC. |, by
s anthoriaed sigpasary,

Per: /ﬁ—m 25 fermn

Wame::
L

LANDDRILL INTCRNATI CO,

de OV, bv its anticerEl signate

Per; Pl W
Wame: ©

Ttle:

SPROTT RESOURCE LENGING
PARTNERSLHP, by its Managing Partner
SPROTT LENBING CONSULTING LP, by
its General Partner, SPROTT LENDTNG
CONSULTING G, INC.:

Per:

MName;

Title:

Par,
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AR EVITIENCE OF THEIR AGREEMTENT the partics hercto have caused this
Agrecment to be executed and dalivered i theiv sufliorized officers s of the dale frst notoed

Bhave,

Per 4
Name: - y Py
Title:

LAMDDRILL INTERNATIONAL LTD, by
s guthorized sipnat

Per; ”/ﬁ:ﬂf /fé‘&m
Name; V /
Title:

LAMNDDEILL INTERNATIONAL INC. |, by

its autharized signatome
Ter: ral ) R L
Name: é,/ Py

Title:

LANDDRILL INTERNATIONAL MEXTCO,

de C.V., by W :
Per: - 'éﬁ?w‘-"‘-
Neme: C// é/

Title:

SPROTT RESOURCE LENDING
PARTNERSHIP, by its Managing Partner
" SPROTT LENDING CONSULTING LE, by

itz Genete! Partner, SPROLT LENDING
CONSITLTING GF Hy/
Fer J% f o

o

Mame:
Title:

Fer;
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MName:
Titie:
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SCHEDULE, “A™

PROMISSORY NOTE
Principal Amowl: CANE4, 000,000

For value reccived, LANDDRILL INFERNATIONAL INC. (the "Dorrawer ") hereby promises |o pay (o
SPROTT RESOURCE LENDING PARTNERSELP (the "Lender”) the principal sum of Fear Million
Dollurs (54,0000, ngether with interast ou the outstanding balance of the principal snm from time ro
time ealenlated as sel oul herein, ag follows:

{ul on the last Busingss LVay of every month, the sum of S180,800, plus inlerest as set oul
herein;

fh) when dug, any AR Shorifall Payment (as defined in the Crodit Agresment between the
Borower and Lhe Lender dated for reference July @, 2011, as may be amended from
time to time (the “Credit Ayreemend™); and

{¢) the outsianding bealanee of the principal sum and ali acermed and unpaid intersst thereon
on the earlier ro ocenr of Fuly 2013 and the oceurrence and continuance of an Event
of Dafault (as defined In the Credit Agreement),

tngether with inlerest averuing an the cutstanding principal amound from the dats herea” at a rate of
TWELVE PERCENT {12%) per annum, componnded month|y (being an effective anmal rate of
12.63%), before and after cach of maturity, delimit and fudgment, payable moutlly on the last Businss
Iy of every month, ) )

Al paymens under this promissory note wilt be made by wire transfer (pursuant to wire trunsfer
instructions provided by the Lender fror fime to time) sad delivered ko the Lender at office at Soite 1028,
550 Burrard Strect, Veneolver, British Cohunbia V6C 283, _

‘I'he undersigned is eatitled to prepay this promissury nute, in whole or in part, witaout penalty, provided
that such prepayment is made on the last Business Day of a calendar month and the Bomower has
provided not less than ten {10} Busisiess Days® prior notize of its intention ta prepay the Facility. The
unders’gzd waives demand and presentment for payment, notice of non-payment, protest, nolice of
protesl and notics of dishonour,

Thiz promissory note will he wovened by snd vonstried in aceardance with the laws of British Columbia
and the federal laws of Carada applicable lherein. In this promisscry note, "Business Day" means a day
which s not a Satarday, Sunday or a statutory holiday in New Brunswick or [3ritiah Columbia.

Dated: July 2011
LANDDRILL INTERNATTONATL INC,

Matte ig & A

Title; s
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Court File Mo,

IN THE COURT OF QUEEN'S BENCH OF NEVYY BRUNSWICK
TRIAL DIVISION
JUDICIAL DISTRICT OF MONCTON

IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT, R.5.C. 1985, ¢,
C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF LANDDRILL
INTERNATIONAL INC. (A BRITISH COLUMBIA CORPCRATION), LANDDRILL
INTERNATIONAL LTD. (A NEW BRUNSWIGK CORPORATION), LANDDRILL ATLANTIC
LTD. (A NEW BRUNSWICK CORPORATICN}, LANDDRILL CONTRACT MINING LTD. (A
MEW BRUNSWICK CORPORATION), LANDDRILL INTERNATIONAL MEXICO 5.A. DE C.V.
{A MEXICAN CORFORATIGN), LANGDRILL AINTERNATIONAL. LLC (A MONGOLIAN
CORPORATION) and LANDDRILL INTERNATIGNAL INC. (A BARBADOS CORPORATICN)

Book 2 of 4
Exhibits to the Affidavit of Ronald J. Goguen
sworn to August 27, 2012




GENERAL SECURITY AGREEMENT

Thizs Agreement dated for reference Eﬂ,f ﬁﬂ, 2001

executed by

LANDDRILL INTERNATIONAL INC. {the “Debtor™), having
a muiling sddress at Suite 700, 625 Howre Strect, Vaneouver, BO
Vel 2TC;

in favour af;

SPROTT RESCOURCE LENDING PARTNERSHIP (the
“Secnred Party™), having a mailing address st suite 1028, 550
Durrard Street, YVancouver, BC VoC IB3

witnesses that for va‘uable consideration the Debtor covenants and agrees with the Secured Party
a3 firllows:

i. ORGANTZATION OF AGREEMENT

Ll Organization of Apreement, This Agresment has been organized on the basis of
the following sections:

Section Heading

Drganization ot Agrecment

Jecured Oblizations

{harged Property; Diischargs Provision
Representations and Covenants

Events of Thelsuli

Eights, Remedics and Thaclaimers
Other Agreements

[nterpretation

GC =] O LR o L3 ko —

1.2 Delned Terms, Unless the context otherwise requircs the terms defined in
Schedule A will bhave those cefined meanings and terms defined in the PPSA will have {hose
defined meanings unless such terms are otherwise defined herein.

1.3 Couflicis with. Credit Agreement. 1 and 1o the exten dhe erms of this
Aereement conflict with tae terms of the Credit Agreement, the terms of the Credit Agreement
will prevail.

2. SECURED OBLIGATIONS
21 General. The Charges created hereby sceure payment, ohservance, performance

and sulisfactiom of all predent and fove debts, ligbilities and obligations ol the Debtor to the
Secured Party fincluding all Future Advempes and re-Advances), whether direct or indirect,
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ahsolute or tontingent, joint or several, matured or not, extended or rerewed, whereyer and
however ineurred, of whatsoover nature or kind, whether or not provided for herein, and whether
owed as principal, guaranior, indemoitor or otherwise, in eonnection with the credit facilicy
contempiated by the Credit Agresment or in counection with any guaranices, security
documents, or other documents referred to therein (including this Agreement), {collectively, the
“Secwred Obliations™),

22 Continuing Seeuwrity. The Charges created herchy are general 2nd continuing
security for the Secured Obligations and any nitimate unpaid batance thereof, including a current
or running accowit, and the Secured Obligations may be reduced to zoro fiom time to time
without affecting the continoing nature of the Charges created hereby as securily for Seowved
Cbligations thereafier incwrred. No payment, observance, performance ar satisfaction of the
Secured Obligations, ror any ceasing by the Debtor to be indebted or liable fo the Secenrcd Party,
will be deemed to be a redemption or discharge of the Charges oreated hereby.

1 CHARGED PROFPERTY; DISCHARGE PROVISION

31 Grunt. As security for the Secured Obligatinns:

(1)  the Debfor pravts to the Secured Purty a Secutity Inferest in, and grants,
mortgeges and charges to the Secured Party by way of o fixed and specific charge,
and absohutely assigns to the Sceured Party, all of the Debtor's present and atter-
acquired Personal Iroperty and rights and intcrests in Personal Property of every
rature and kind and wherever sitwate, including afl Goods {including Equipment
and Inventory), Investment Property, Instuments, Chattel Paper, Documents of
Tills, Morey and Intangibley in which the Debrtor now or hereafter has o night or
interest (wiether leasehold or otherwise), and inctuding any Personal Property
deseribed in Schedule B, and al: Proceeds that are Goods, Investment Property,
Instruments, Chatts] Paper, Docomenis of Titke, Money or Trtangibles; and

(b  the Debtor grants, martgages and charges to the Secured Party hy way of a
flozting charge all of the Debtor’s property, assets and undertaking, both present
and futore, of every nature and kind and wherever situate, other than Personal
Property that is validly and effectively subiect to the Charges created by
subparagraph {a) above, incleding all goodwill, uncalled capital, and real property
and interests thersin, whether freehold, leaschold or otherwise, including all
huildings, structures, fixtures and improvements and alf casements, rights of way,
priviicges, benefits, licences, profits and simitar rights, whether connected with or
appurtestat to suel propedy or otherwise.

3.2 Exclusions; Deferral, The Charged Property and the Charges created hereby are
stbject ta the following:

(a) the lagt dav of the lerr: of any lease of Charged Real Property i excluded, but the
[Drebtor will stand posscssed of such last day ib frust to dispose of as the Scoured
Party may direct; and
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fb)  with respect to cach loase, lconce, quota, permit or ather agreement, and each
share or other Security, that the Debtor has an interest in and that requires the
consent or approval of another party thereto for the ereation of an assigmuont or
Charge thercod or therein (each, 3 “Consent-Reguiring Asset™), those of the
Chatpes vreated hershy that reguire sueh consent or appreval in ovder for such
Charges to be effective will not become effective against such Consent-Requiring
Assct until all such consents ar approvala with respeet thereto that are required for
such Charpes 1o be offective have been obtained or anfil such other azsurances as
may be acceptabls to the Secured Party have beon recsived or until the Secured
Parly has delermined {lollowing an Bvent of Default) that this deferrai witt nat
apply with respeet thorcts, but notwithstanding such deferral the Debtor will not
emend, terminnte or dispose of its interest in such Consent-Requiring Assct
fincludmz by way of Charge) cacept as the Secured Party may direst: and

fe)  the assignment provided for in section 3.1{(a) will nat apply to (but the other
security interests crested herchy will apply to) any ictellectual property now or
hereafter imeluded in the Charlg::d Pronerty,

33 Altachment, The Debtor acknowledges that Value has been given and thet the
partics havs not agreed to postpone the time for attachment of the Charpes created hereby cxeept
as provided in the praceding paragraph.

4 Discharge. Following tull peyment, observance, performance and satisfaction of
the Scoued Ohligations {or the provision of altemate security For the Secured Obligations to the
satisfaction of the Sccurcd Tarty in its absolute discretion), the Debtor will be entitled to n
discharge of the Charges created horehy if the Debtor gives and the Seeured Party receives, prier

to any other Secured Obligations arizing, a written tequest for a discharge of this Agreement. No.

discharge will be effeciive unless il is in writing and is executed by the Secured Party.

4. REPREE;ENTATIDNS AND COVENANTS

4.1 Gencral. The Debtor represents and warrants to the Secured Party that each
statcrmnent made o this Agrcement i3 trme, complete and aceurate. Mo investigation by e
Secared Party will ditninish its right to rely on such statements, all of which will survive until the
Scoured Party has discharged this Agreement. The Debior will strietly observe and pertorm each
of its agreements sot out horcin exeept to the extent the Secnred Party may from time to time
in its absolute diseretion, by prior writien notice, conseul or agree stherwise or waive such
complisnce.

4.2 Authority to Charge. The Debfor has good npht, full powoer and lawhl
authoriiy 1o enter into this Agresment ard. to create the Charges provided for herein, and all
necessary resolutions have been pawsed and all other necussary steps have been taken o
authorize the execntion and delivery of this Agreement and to make the Charges provided for
herein effcetive,
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4.3 Pramise to IPay. The Debtor will pay, obscrve, perform and satisfy all of fhe
Secured Obligations as and when the same are vequired to be paid, observed, performed and
satisfied.

4.4 Title and Adverse Claims. All assets in (he possession of the Debtor or used in
the businesy of the Debtor ere, and all other existing Charged Property is, lepally and beneficially
awned by the Debtor except ay disclosed i Schedule B or in the Credit Agreernent. The Debior
will defend the Charged Property for the hencfit of the Scoured Party against the claims and
demands of al* Persons, The Debtor will immediately notify the Secured Party of any claim,
litigation or contemplated expropriation affecting the Debtor or any of the Chargad Froperty.

4.5 Charges. All of the Charged Property s freo and clear of al] Clarges other than
the Cherges created hereby except as disclosed in Sechedule B or in the Credit Agreement. The
Debtor will not create, assume or pormit the existence of any Cherpe affecting any of the
Charged Proporty except the Debtor may create and pommit (But the Sceurcd Party docs not grant
priority to] the following Charges (collectively, “Permitted Charges™):

{a} Charges in favour of the Secnred Party;

(b}  Charges approved in writing by the Secuzed Parly prior to their creastion or
assutnption; and

{¢}  Purchase Money Security Interests in Goods acqmired for the ﬁurpﬂse of carrvinp
on the Debtor’s business, provided tha Debtor immediately pives notice of the
Purchose Money Seourity Intercst 1o the Secured Party,

Without Himiting the above prolibition the Debfor will, upon writter regquest by the Secured
Party, immediately pay all ablipations, whether o> not dus, under all Charges prohibited herchy
and will canse the same to be discharged mmediately, With respéct o Permitted Charges, the
Debtor will pay all moneys payable thereonder when due and will promptly observe and perform
all of its ather obligations thercunder,

4.6 Dispositions, The Debtor will not sell, lease, assiym, relesse, surrender or
otherwise dispuse of or purl with possession of Charged Proporty or agree to do 50, axeept the
Digbtor may, in the ordinary course ¢f the Debtor’s business, and provided there is not an existing
Event of Default nor an cvent which might become an Event of Defanl with the passage of time
or the giving of notice or both, process and, for New Valug, sell, lease and otherwise deal with its
“mventory (as such term s generally gsed for accounting purposes)and sell and otherwise for
valuc disposc of immaterial Gquipment which hax heeome wom out, pheolete or subslantially
damaged, provided the Debror immediately substitules therelir Byuipment ol egual or groasier
valne free from all Charges other than the Cherges created harchy,

4,7 Trust, The Dehtor will hold all Receivables included in the, Charged Property,
and all poyments and Procceds thereof, scparate and in frust tor the Secured Party, and upon
request fallowing an Event of Defaull will forward to the Securcd Party all such payments and

Procecds,
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1.8 Distributions. The Debtor will not declure or pay any dividend on, or meke any
other distibution in respect of, any shares in the capital stock of the Debior,

4.9 Sharehaliler L.oans, The Debtar will ot repay any Inan from any shareholder in
whole or in parl or pay any interest, bonus or olher sum in eespect of any such losn,

4,10 Finangial Assistance. The Debtor will not lend fo, invest in, puarsntee or
atherwise become lighle for obligations of, or otherwise provide financial assistance to, any
Ferson,

4,11 Additional Indebtedness, The Bebtor will nof incur additional debt other than in
the ordinury course of business.

412 Jurisdietions and Loeations. The Deator hina its chief exeentive office in British
Coluntbia, and will not allow its chief exccutive gffice to be in any other jurisdiclion cxeept upon
15 days” prior written notice to the Secured Party, All of the Charged F‘mpert}f and all of the
Deltor’s places of husiness are, and for the past 60 days have been, situate in British Columbia
or in any olher jurisdictions disclosed in Schedule B The Deblor will keep all Charged Property
at, or in the case of Mobile Goods will keep such Goods based at, the locations disclosed ir.
Schodule B or st uny other locations, within Brifigh Coluribia or any other jurisdictions
discloscd in Schedule B, that the Debtor may hervafler give the Secured Party prioe notice of,
and the Dehtor will maintpin ploces of bunsingss at those locations only, The Debter will not
parmait Mobile Goods to be based in any jurtsdiction other than in British Columbia anc any
other jurisdictions disclosed in Schedule B,

4,13 Taxes. The Debtqr will pay when due all taxcs, rates, levies, assessments and
other charges of evary nature which may be imposed agaimst or in tespeet of the Dabtor ar any of
the Charged Property, provided that the Debtor mey refrain from peying such charges if and for
50 lotg as the Debror dilipently and in goed faith contests the charges and gives to the Scoured
Party such security as the Secured Party may in its absolutc diserchion teguire.

4,14 Tnsurance, With respeet to insurance;

{a) the Drebtor will keep all of the Charged Property that i of an insurable nature
inaured for Fall roplacement value against loss or damage by fire (with extended
perils coverage), theft, other risks a3 are customimily insured aguinst for similar
property, and such othor risks a3 the Secured Party may reasonably require:

(b a1l such insurance will he with insurers scceptable to the Secured Party, and will
contain a standard mortgage clausc in favour af e Seeured Party as iis mterest
may appear in a torm approved by the Insurance Barcau of Canads;

fc) the Debtor assigns to the Secured Puarty the proceeds of afl instrance required
hereby and upon request will do everything necessary to gnable the Secured Pnrty
to obtain the inswrance procecds, and if any such proceeds ave or become payable
the Secured Parfy may apply the same on account of the Scoured Oblipations,
whether or not then due, and the Tebtor warves any stztotery ripht to request or
require the insurance proceeds to be applicd in any parlicular marmer;
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(d) the Dehtnr will maintain public lability iasurance in amounts and with insurers
acceptahle to the Secured Party und, if the Sceured Parly reguesls, with the
Seeured Party as an additional insured;

() the Debtar will pay when due all premiums in connection with all insurance
required hereby, and wiil provide to the Secured Party insurance certificates
evidencinp all such insurance and certified copies of the applicable policies, and
will provide the Securcd Parly with evidence of renewal or replacement insuzance
at least 10 days before any policy expives or is terminated, anc

i if any insurance obtained is unaceeptable to the Sceured Party, the Secured Party
may require the Debtor to obtoin new insurance approvod by the Secured Party,

4.15 Malntenunee, Dumage and Use, The Debtor will keep all of the Charged
Fropetty in good condition snd ropair, and will make all repairs requested by the Secured Party,
The Debdor will give the Scourcd Pacty immediate written notice of any material loss or
dastruction of or damage to any of the Charged Property. The Debtor will not permit any of the
{Charped Property to be nsed in violation of any present or future msurines palicy. The Debtar
will commply with all present and future laws, by-taws, miles, regulations, ordinances. arders and
diveations of any povernmental, municipal or civic suthority o1 agency with rgspect to the
Charped Property.

il

4.16 Marking Charged Property. Upon request the Bebtor will mark and otherwise
take approprise steps 1o mdicate that the Charped Property [s subrect to the Charges crealed
Lereby,

4.17 Enviranment/Hazardous Materials. All of the Charged Real 'roperty and the
Dehton’s operations and places of business are and will be kept 1 compliance with all

FPrnvirenmental/Hazardous Materinls Laws. Mo contaminated site designation, remediation onder |

or other enforcement action in respect of any Eovironmental/Hazardous Materisls Laws is
pending or eontemplated, nor haz in the »nast been made or takem, in respoct of any of the
Charped Real Froperty or the Deblar®s operations or places of business, No Wastes/Tzzardous
baterialz have at any tirme been tranaportec to or from any of the Charped Keal Property or the
Drebtor's places of business, or used, peacratcd, manutactured or disposed of on, under or about
arry such property or places, or leaked. spilled, discharged, enuticd or released thevefrom or from
any neathy property; and the Debtor will not permit any such activity with respect thereto except
in compliance with all Envimmmental/Hazandous Materdals Laws. Upon request from time to
time the Debtor will promptly submit to the S8ecured Party a comprehensive reporl regarding thy
foregoing malters propared by a consultant approved by the Secured Party. The Drebtor has
provided the Secured Party with copies of all communications trom or to all levels of
government und other aushorized agencies relating (o any Environmental/Hazardous Materials
Laws and all eomimunicatipas from ot to any Person relating to an Environmenial/Hazardoos
Iaterials Clain in connection with any of the Charged Real Property or the Debtor®s pperationy
o places of business, and upan receipt or sending of any such communications in the fiuture will
immediately provide copics of the same to the Securad Farty.
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4.18 © ‘Wastes/Hazardous Materials Indcamify, The Debtor will protect, indemnify
and hold harmless the Secured Party, and any Feceiver, and all direct and indirect succegsors and
assipms of the Scoured Party or the Secured Party’s interest in any of the Charged Property or the
Dehtor's places of business, and all directors, ollicers, emplovees and agents thereol, from and
agpmnst alt aclual, polential or Reture cluims, labililies, losses, fines, penaltics, judgmoents, awards
and expenses (incloding logal costs, investigation costs, the costs of removal, treatment, storage
and disposal of any Wastes/Hazardous Materials, and other costs of remediation) winch relate in
any way, directly or indirectly, to the storage, manufacture, disposal, treatment, generation, use,
transport, retnediation or relsase of any Wastes/Hazardous Materials in, an, under or abont the
Charged Real Property or the Debtar’s operations or places of business, or the escape, seepage,
leakage, spillage, discharge, emission or release of any Wastes/Mazardous Matonials therefrom or
from any nearby pronerty into, on or under any land, the atmosphere or any watercourse, body of
water, or wetland, The Debtor will pay to the indennified partics on demand all ameunts payable
under this paragraph a3 determined by the indermnified partizs from time to time, The Debtor’s
liabitty to the indemnified purties will asrise upon the earlier of the discovery af any
Wastes/Huzardons Materials, and the institution of any EnvirormemaliHizardous Materials
Claims, and will fiot be dependent upon the realization of any loss or damage or the
determination of any lability, This indempnity and the Debtor’s liability hereunder will survive
after thiz Agresment and the Charges creaed hereby have been discharged, but only insofar as
such liability is in connection with Wastes/Hazardous Matctials that were in, on, under or about
ithe Charged Real Property or the Deblor’s places of husiness, or that escaped, seeped or leaked
or were discharged, emilled or released (herelvom or fram neartry property, oc that were used in
connection with the Debtor's operations, priar 1o this Agreement beiny diseharged,

4.19 Serial Numbered Guods, The type, make (o manufacturer), model and Setial
Mumtber of cach Motor Vehicle, Trailer, Manufacturcd Home, Boal, outhoard motor and Aircraft
included in the Charged Property and which is not Inventory is set out in Schedule B. Upon the
Drebtor's scguisilion af righls in additional Senal Numbered Goeds which are nof Toventory, ar
upon repossession by or return to the Debtor of any such Gowds, (he Debior will immediately
give written notice to the Seeured Party of full particulars of the same.

4,20 Fixtures, Accesslons and Commingled Goods. None of the Charged Property is
nor will the Debtor permit Charged Property to become:

{a} & Fixlure unless the Fixlure i3 described in Schedule B so that it can he readily
identified and is affixed or attached to Charged Real Propenty descrbed in
Schedule B {or in the Credi Apreement) that is either owned by the Debtor fiee
and clear of all Charges (other than those in favour of the Secured Party) or that iz
leased 1o the Deblor on terms acceptable fo the Secured Party (inchuding with
non-disturbance agresments and other agrecments acceptable to the Scoured Party
from the landlord and its mortgagees), or

(b)  an Accession to or part of other property unless the ofher property is Charped
Property owned by the Dobior frog and clear of all Charges other than those in
tavour of the Seeured Party.
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4.21 Consent-Requiring Assets. The Delior has obtained cvery consent and approval
veuired with respect o each Consent-Reguiring Asset in which the Deblor has an interest, and
upon acquiring an interest in any other Consent-Requiring Asset the Debtor will immediately vse
best efforts to obtain all consents und approvals requirad tor such asset to be suhject fo the
Charges created hercby.

4,22 Intangibles, Instruments and Chattel Paper., With respect to all Intangibles,
Instruments and Chattel Paper ingluded in the Charged Prepoerty (inchuding Receivables amd

comtracts):

(i) all such Charged Property is enfarceable against the purty obligated to pay or
olherwise perlform thereunder, and any amount represanted by the Debtor to the
Secored Party as owing by each such party thereunder is the carect amount
gotually and unconditionally owing by such party thersunder, except for the
normal eash discounts where applicalde and & regsonabie reserve for bad debts,
aad ne such third party has any defence, set-oft, claim or counterclaim against the
Dehtor whic can be asserted against the Secured Party, and ro such party is in
default or invelved in & dispute thereunder, and the Deblor will give the Seeured
Party immediate written notice of any such unenforceability, defence, set-off,
claim, counterclaim, default or dispute that may be matcrialy '

() the Debtor will not, except in good faith in the ordinary course of business, collect
or acoepl any payment in respect of moy such Charged Property o amend,
terminste or accept the smrender of any such Charged Property, or give any
consent, coneession or waiver in conngation with or exercise any option permitiad
by any provisjon of any snch Charged Property; anc

(&) the Duotor will vbserve and perform all of the obligations imposed upon the
Drebtor by or in Tespect of nny such Charged Property and will maintain the zame
n good standing. '

4,23 Negotiable Property. Upon reguest from time to time the Debior will
immediately doliver to the Secured Party all Chattel Paper, Investinent Propenty, Instruments,
atdl Documents of Tifle included in the Charged: Propesty, and where applicehle will doly
endorse the same for transfor in blank as the Scoured Party may dirgct.

4.4 Legal and Trade Names. Each navie of the Debtor Oincluding its name in any
French or combined English-french form) is sl out an the first page hereot, and the Debtor has
nol had, wed, or carried on business under, and will not al any timea have, use or carry on
busingss under, any other name {including any French o combined English-French form) except
as disclosed in Schedule B or upon giving 15 cays® prior written notice to the Secured Party.

4.25 Other Oligors, 1 any Person other than the Debtar is an Other Obligor, no such
Perscn also has rights in Charged Property except as diselosed in Schedule B,

4.26 Condnet of Rosiness and Records.  The Drobior will conduet its business in a
proper and etlicient marner so as to protect and preserve the Chargad Property, The Debtor will
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keep vomplete and accurate records of the Charged Property as well as proper books of account

for il business,

4,27 . Information and Inspeetion. The Dettor will from timc to time immediately
deliver to the Secured Party all information requesied by the Secured Party relating to Charged
Property and the Debtor’s financial or business affzirs, All such information will be prepared by
g qualified accountant in accordance with generally accepted accounting principles applied
gonsistently from vear to year, and if requested by the Secured Party will be andited at the
expense of the Debtor, The Seeured Parly may from time to time inspect Charged Praoperly and
Books and Records wherever located and for that purpose the Secured Party will have aceess
without charge to the Debtor’s places of business, and to all other places where Charped Property
is or may be kepl, and to all mechanical or electronic equipment and processes where any
Charged Property or Books and Records may be kept or from whicli any of the same may be
retrieved, ard the Debtoe will render all necessary assistance, The Debtor authorizes any Person
holding any Books and Records to make the same available in a readable form to the Secured
Party upon request by the Secured Party.

4.28 Amalzamations, The Debtor will nat perncil any corporation to wind-up into or
amalgamate or enter into a similar amongement with the Debtor,

4,29 Further Assurances. Upon the Secured Party®s tequest from time to time the
Debtor will execute and deliver such further documents {inciuding registrable fixed and specitic
Charges an such of the Charged Properry ag the Secured Party may request) and do such ather
ncta as the Secured Perty requires in order to give offect to the intent of this Agreement or o
confirm, create, perfect or mainkain porfoction of the Charges provided for herein.

4.3¢ Charges and Expenscs. The Debtor will pay on demand, whether ot not any
Advance 18 made, all reusonable charges and expenses, including legal costa on a selicitor and
hig own elisnt basis, which may be incarred or charged by or on behalf of the Secured Patty or
any Resciver in connecton with:

{a) preparing, negotiafing, interpreting, amending, tegistering, rebewing  or
discharging this Agreement or any related registration;

(r}  estanlishing or confirming the priority of the Charges created hereby,

(¢) complying with a demand by any Person parporting to be entit.ed under the PPSA
10 a copy of this Agreement or any related information; and

()  exercising and enfarcing righ's, remedics and powers under this Apgreement or
otherwise in relation to zny of the Secured Obligations (including correcting any
non-gompliance by the Debtor, and inspecting, preserving, maintaining, repairing,
completing, repossessing, prepuring for disposition, diaposing of, collecting
payments under, borrowing on the security of, and otherwise realizing on fae
Charged Proporty, and carrying on the Debtor's business, and taking proceedings
in rclation to this Agrcoment or by reason of non-payment of or to procurs
payment of any of the Secured (biigations).
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The Debtor will on demand pay interost on all such amounts at the highest eate thea applicable to
any of the Secured Obligstions,

4,31 Liahility tor Deficierey, [f the amounts realized pursnant hereto are insuflicient
to pay the Secured Obligations in full, the Debtor will immmediately pay the deficicney to the
Secuted Party.

5. EVENTS OF DEFAULT
51 General. The soourrence of any of the following cvents will constitute an Byvent
of Default:

fa) the Dehtor fails to observe or perfonm any covenart, agreement, condition v

phbipation in favour of the Becored Pary, whether or nob horein contained,
including = failere to pay any of the Secured Obligations when due, and such
fuilure (Zf curable} is not remedied within 10 days after nolice:

{b) any representation, waTanty or statemend made by or on behalf of the Debtor or
any officer or dizector thereofl to the Secured Party, whether or not herein
gontained, proves to have besn incorrect as of the date mads!

fc) the Debtor iz in defoult under any other dogument o favour of the Secured Farty
or is in default under any other Charge on any of the Chargcd Pmpr:rt},r and any
applicabls grace period has expired,;

{c) there is a direct or indirect change in effective conlrgl of (he Debtor (if a

' gorporation} or thers i3 g dizsolution of or change in the membership of the
Debtor {if 4 partoership) o the Debtor dies or is declared incompetent fif an
incividualy;

() the holder of any Chargs on or claim against any Churped Property does anything
to anforee o realize on sveh Charge or elaim, or any execution, seguestration, or
other process beoomes enforceable apainst the Debtor, or a distress, seizure or
similar process is levied upon or exercised against any -Charged Property, and
such event i3 nat {mmicdiately contested by the Debtor and in any event stayed,
quashed or rescinded within 20 days;

{f} any Charped Property iz lost, destrayed or substantially damaped without being
ingured as required herehy, is expropristed or is designated or considered for
designabion as a conlaminaled site,

fg}  the Debtor ceases or threatens to cease to caTy 00 MIsiness or any parl thescof, or
commits or threatens to commii an act of hankruptcy;

{h) 4 receiver, reeciver manager, trustee or similar official of suy Charged Iroperty is
appointed;
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{i) the Debtor becomes insolvent or files a preoposal, a netice of inknton to file a
‘proposal, or sn assipnment for the benefit of credilors under applicable
bankiruptey or similar leglslation, or 4 petition ig filed, an order is made, a
resolution 19 pussed, or any other step s fakon for the hankruptoy, Hyuwidation,
dissclution, winding-up of reorganization of the Debtor or for any arrangement or
composilion of its debts; or

() the Secured Party believes in good faith and upen commercially reasonable
prounds thet the prospect of poyment or performance of any ol the Secured
Oblipations is or is ghowt to be impaired or that Charged Property is or is about to
B¢ placcd in joopardy,

8.2 Floating Charge. The floating charge created hereby will not become a fixed
chargs until, brt will secome a fixed charge Immediately upon, the carlicr of the occurrence of
an Event of Default referred ta in paragraph 5.1(g), (h) or (i} and the declaration by the Secured
Parly of any other Event of Default,

6, RIGOTS, REMEDTES ANTY HHSCI.AIMERS

6.1 Correct Non-Complianee, [f the Debtor fails to perfonn any of its abigations
hereunder ar fails vpon vequest to give the Secured Party proot thereod, the Secured Parly may
{hut will ool be oblipated ) porform any or all of such obligations or cause them to be
performerl without prejudice to the other rights and remedies of the Secared Party.

6.2 Indolgences. The Secormd Party may grent extensions of time and other
indvlpences, take and give up security, accept compositions, make settlements, grant releases and
dixchurges, refrain from perfecting or maintaining perfection of Charges, and otherwise deal with
the Debtor, debtors of the Deblor, surclivs and other Persons aad with the Charged Froperty acd
other security, all as the Secured Party may sce fit in ils sbsolute diseretion and withoet prejudice
1o the lability of the Debtor or the rights or remedies of the Sccured Patty.

6.3 Allocation of Payments and Invrewses, All payments mede in respect of the
Sevured Obligations fromt tirhe to time, and any monies realized from any security held iherefir,
may be applied to such parts of the Secured Obligations (whether or not then due) as the Secured
Party may see 11t ar, at the option of the Sccured Party, may be held unappropriated in a
vo.latcral account or releascd to the Debror, and the Secured Party mny from time to time revoke
ar alter suck application or holding, all in the sbsolutc discretion of the Seenred Party and
without prejudice to the liability of the Debloc or the rights or romedies of the Secured Party,
The Secwred Party may also hold as additional security any increascs or profits {including
dividends) in respeut ol Charged Property,

6.4 Set- (M. Whenever any or all of the Secured Obligations are immediately due
and piyahle or the Secured Party has the right te declare the sate to be immediataly due and
rayable {whether or not it has so declarsd), the Secured Party may at any time sel off any
amennts owed to the Debtor by the Secured Party in any capacity apainst any or all of the
Secured Obligetivny, whother or not then dus and whether sbsolule ur conlingent,
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&5 Collections. The Secured Party may give notice of the Charges areated hereby to
any debtors or ether Persons under sny Recelvablus ot real properly leases included in the
Charped Property, and may direct such Persons to make paymenis thereunder to the Securad
Party, ‘and- may demsnd and eollect payments under, give receipts for, realize, sell, take
proceslings o collecl, zod otherwise deal with such Charged Property, all in aeel manner, upon
sich terna and conditions, and at such simes, after an Event of Default, as the Seowred Party may
eonsider advizable, and with or without notice to the Debtor.

6.0 Investment Property. If the Charged Proporty includes any Investiment Property
from time {0 time tha Seeared Party may, after an Event of Default, transfer any such Investment
Property inte its own name or the name of its nominee and exercize as to such Investment
Property any of the rights and remedies of the owner or holder thereod, including the right to vols
at any mesting at which the holder thereof is entitled to vote.

6.7 Acceleration. Upon the occurrence of an Event of Default the Securcd I’art.y may
declare any or all of the Secured Obtimations {0 be immaediately due and payable.

6.8 Enforcement on Defanlt, Tpon the occurmence of an Event of Delault the
Charges created horchy will immediately becomne enforceable. To enfores the Charpes created
herehy the Swcured Party may in ils ahaolule disoretion exercise any one or mare of the fbllowing
rights and remedies with respect to all or such of the Charged Properly as the Secured Party
comsiders appropriate:

{a) appoint by instrament a Receiver with or without bond as the Becured Party may
determine, and may from time to time remove such Receiver and appoint another
in s place;

(h} immediately and without notice:

{i) enter upon, cocupy (and remain in occupation of uniil the realization is
complete) znd wse any of the Debtor's places of business and any other
premiscs whore Charged Property is or may be kept, and take possessicn
of, use, remove, preserve, protect, disable, maintaio, tepair and complete
the Charged Properly, all with power to exclude the Debtor and ils agents
and employees,

(i)  cnforce the observance and petformance by others of their ohligations and
liabililivs in respect al the Charged Property; and

(lify  exercise any ar all of the rights and remedies of the Debter in respect of
the: Churped Properly;

all in the manner and to the cxtont the Secoured Party may consider reasonabls,
and without limitation any completion of any Charped Property may be in
accordance with existing plans or otherwise as the Secured Pary may detenmine
in its absolute discretion;,

Db _WAM2AR 165-0000 13002482, 3




-13-

{c) soll, fease or otherwise dispose of or concur in selling, leasing or otharwise
disposing of the Charged Property, whether by public or private saie or lease or
olherwise, in such menmer, at sueh price, and on such terms and conditions (as to
deferred pavment and otherwise) as the Securcd Uarty may consider reasonable;
and

(d)  exercise any other mights and remedics hereunder snd any other rights and
remedies of 4 secured party or mortgagee under the PE3A, as amended or
teplaced from Hme fo time, or otherwise at law or in squity,

6.9 Receiver. A Reosiver appointod pursuant herete will be the sgent of the Debtor
and not of the Sevured Party. To the cxtont permitted by law or to such lesser extenl pormittad by
its appointment the Reeciver will have all of the rights, remedies and powers of the Secured
Party hervender and, in addition, will have power [Q carry on Of Congur in camying on all or any
part of thi husincss of the Debtor. For these purposes the Receiver may fiom time to thine borrow
meney and may secure such bortowings and related interest and costs by prunting Charges and
certificates on the Charged Property in priority to the Charpee sreated herchy.

6.10 Praceeds of Dispositioli, Subject 10 applicable law acd any Charges ranking in
priciity to the Charges crea‘ed hereby, all amounts realized from Charged Property putsuant
kereto will be applied as the Secured Party may see fit within the following constraints;

(1) firstly, in or towsrd payment of all charges and expenses (Including lagat foes and
dishursements on a solicitor and-his omm client basis) inenrred or charged by the
Secured Parly or Recelver in cornection with the exervise by the Secured Party or
Beceiver of the rights, remedies and powers granted purseant hereto or otherwise,
ineluding the Receiver's remuneration end all amounts properly pavablo by the
Recciver, and

(b)  secondly, in or toward payment to the Secured Party of the Secured Oblipations,

6.11 Liability of Sccured Party aad Receiver. Neither the Secured Party nor any
Receiver will be liablo or acoounteble for any failurs to exercise or for any deley in exercising
any of its rights, remedies or powers; nor will the Secured Party or uny Receiver be responsible
for any debts contracied by i, for damages to Persons or property, or for salartes or pon-
fulfilment of contrects, dwing any period when it manages or otherwise deals with Cherged
Property; nor will the Seeured Party be responsible for eny misconduct, nepligence or failurs to
gct on the naet of any Receiver, nor will anything contained heecin or any acl of the Seeurcd
Marty or eny Receiver render the Sevured Party or any Receiver a mortgagee in possession or
render them liablc to account 4s a mortgagee in possession or fir any o3 on realization; nor will
the Secured Parly ar ary Reveiver be accountable for the praceeds of any disposition until the
monies therefor are sctually reccived; nor will the Seeured Party or any Receiver be bound o do,
ohserve, periprm, or to see to the chservance or performance by the Deblor of, any obligation of
the Prebtor; nor will the Sceured Party or any Receiver he obligated to keep Charped Property
identifiable; nor will the Secured Party or any Receiver be vblipated 1o take necessury or other
slops (o preserve rights agatnst other Persens with respeet to Investment Property, Instraments or
Chattel Paper included in the Charged Property.
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6.12 Statutory Waiver. To the fillest extent pemmitted by law the Debior waives 4.
of the rights, benefits and prolections glven by the provisions of any existing or future statutes
which impose any greater obligations upon the Secured Party than those provided for herein or
which impose limitations apon the rights or remedies of a secured party or upon the methods of
realization of scenity, including any seize or sue or anti-deficiency statutes, Without limitingr the
foregoing, the Dobtor woees that Yhe Lond Contracts (detfons) Aer (Saskatchewan) will nod
gpply to any actiaon {as defined in thal Acl) wilh respect b, nor will The Limiation of Chlf
Righiy Act (Saskatchewnn) apply to:

{a) the Charpes created hershy or any other Charge securing the payment of money
maxde, giver or created by the Debtor;

(b}  this Agreement or any other agreement or instrument entered into by the Debtor
involving the payment by it of tnoney or its liability to pay mongy,

(¢} any agreement or instrurient rerewing or extending or ¢ollateral to the Charges
created hereby or this Agresment or any other Charge, agreement or instrument
referred 1o in subparagraph (=) or {b) abave,

(d)  the rights, pawers or remedies of the Secored Pariy or any other Person under the
Charges created horcby or this Agreement or any other Charge, agreement or
Instrument rcforred to in subparagraph (a), () or {c) above.

613 No Obligadion fo Advance. None of the preparation, exceution, perfection or
registration of this Agrcemont nor the making of any Advance will bind the Secured Panty to
edvance, contitue, extend time for mayment of, ar accept anything which constitates nr would
constitute a Secured Ohligation, all of which will remain in the absolute discretion of the Sceurcd

Farty.

6.14 Fower of Aftorney. The Deltor hereby irrevecably appoints the Secured Party
ar the Recciver, as the case may be, as the attomey of the Debtor, with full power of substitation,
tn-execule and deliver under gsal ur uherwise in the name of the Debior all dacuments, and
generilly to use the name of the Debtor and to do all things, as may be necessary or incidental to
the exercise of any of the rights, remedies or powers conferred on the Securad Party or the
Feveiver, ws the case may be, pursuant hereto or otherwise.

&.15 Waiver, The Secured Parly may Mrom thine to thne walve in whole or in parl any
nieht, remedy, breach or defeult under any provision of this Agreemeni, but sny sueh waiver on
any particulur occasion will not be deemead to be u waiver of any such right, remedy, breach or
default thereatter or of any other right, remedy, breach or default. No walver will be effective
unlesz in writing and exceuled by the Scoured Party and, without Iimitatior, no failure 1o
cxercise or delay in exercising any right or remedy of the Secured Party will operate as 2 waiver
of such right or remedy,

6.16 Additionaf Security., The Charges created hereby are in addition to and not in
substitution far any other Charges now or hereatier held by the Secured Party.

DA WANSSELBE G0 [B0YZ82.3




.15-

017 Riplts Cumulative, No ripght, remedy or power of the Secured Party or may -

Repeiver i3 intended (o be exclusive, and each will be in addition to every other sight, remedy
and powar now or hergafter existing whether or not contained herein,

6,18 Order of Realization. The Secured Prrty mey realize upen the Charges croated
hereby and any other present or foture Charges in such order as it may consider appropriate, and
uny such realization will nat prevent realization on any other Charges,

1. OTHER AGREEMENTS
7.1 Amalgamation, Without lmising the prohibition coatained herein againgt the

Deblor amalgemating without 1he Secored Pardy’s conscnat, if the Debter amalzamates with any
atiwer corporaliony the Churges crestled hereby will exlend to Charped Propenly of euch of the
amalgamating corporations at the time of the amatgamation and to Charged Proparty thersafier
ewngd or acguired by the amalpamated corporation, and the Secured Obligations will include ail
Secured Ohligations of the amalgamated corporation.

7.2 Secured Obligations Absolute. The obligation of the Debtor to pay, abserve,
perfoun and satisfy the Secured Obligations is absolute and wnconditional and will not be
affected by any cireumstance, mcluding any set-aff, claim, eouaterclaim, defence or other right
which the Debtar now or hereafter hay against the Secured Parly or anyone slse for any reason
whatsoover, '

7.3 Amendment, Thiz Agresment may only be amended by a document execoted by
{he parly apainst whom enforcement of the amendment is sooght,

7.4 Communication. Mo rotice, consent or other communication in connection
herewith {(incinding logal process) will be effective unless it is in writing and is executed hy the
party giving the same or the party’s authorized apent. Any such communication may be vabidly
given by delivery, mail or fax to the address for the Intended party set out on the first page
hereotf, ur a corresponding fax number, or such other address or fax rumber as the intended party
may hiave given notice of.

7.5 Asstpoment,  The Reblor will nod assign this Agresment ar any of its rights or
benefits keremnder, :

1.6 Copics of Agreement and Financing Statements. The Debtor acknowledges

receipt of a copy of this Agreement and waives the right to receive a copy of all present and
future Financing Statements and Financing Chanpe Statcments filed in commestion with the

Charges ereated neeebyy and all related Verification Statements.

8. INTERPRETATION

2.1 Governing Law and Attorement, This Agresment will be govemned by the laws
in effeet in British Celumbia, Tae Debtor irovocably and uwnconditionally submits to the non-
exclusive Jumadiction of the courts of Tritish Ceolnnbia with respect to all matters arising in
conection with this Agrecment and the Secured Ohligalions.
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5.2 Joint and Several. If morve than on Person executes taiz Agreement os the
Debior, sl representations, warranties, covenants and agreements of the Tebtor will be juint and
severa), the Secured Obligations will include all those of any one or more such Persons, and the
Charged Property will include all Charged Property of acy onc or moere such Persons.

B3 Suecessors, Thiz Agreement will emue to the benefit of and be binding upon the
parties and their respective heirs, personal representatives, successins and permitted assigns,

R4 Severability, Tho invalidity or unenforceability of anmy provision of fluy
Agreement will not affect the remaining provisions or the remainder of the inpugned provision,

8.5 Nuniber and Gender. Unless the comtext otherwise requires, words importing
the sicgular will include the plural and wWee verse, and words importing geader will include all
petders,

8.6 Headings. Headings have been inserted for eonvenience of roference only aad
are not to affect interpretation,

8.7 Entire Agfcumcnt. The Secvred Party has not made any represcotation or
ggtecment or underlaken any obligation i connection with the subject matmer of this Agréetnenl
other than as specifically set out hereir and in any other documcnt executed by the Secured

Party.

In witness whereof the Debtor has cxecuted this Agrecement under seal, with the
intent that it take offect a5 a deed, at : . Britizh Columbia,

FAECUTION DATE
OFFICER SIGNATURE(S) Y Il 1) L]
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SCHEDTULE A
DEFINED TERMS

“this Agreement”, “hereby”, “herein®, “herend™, “hereto” and “hereunder” reler o the
whole of this Agreemert, including the attachments, all as amended from time ta time, and not to
any subdivision hereof,

“Books and Records” means all books, recards, filas, papers, disks, ddcumencs and other
reposilones of data recording, evidencing or velating to Charged Property or the Dehtor to which
the Debler (or any Person on the Dedtor's behalf) has a right of aceess.

*Charge” means any Securily Interest, mortpupe, charge (Gxed or Aoeating), pledge, ypothec,
lien (slululory or otherwise), assignment, lease, conditional sale or other title retention
agreement, frust or ofher encumbrance of any nuture however arising,

“Charged Prapecty™ means all property, assets, undertaking and interests now or hereafter
sibject to the Charges created herchy, and any reference to “Charged Properry” will unlesy
otherwise provided be deemed to refer to the Charged Property az a whole or any parts thereof,

“Charyed Reu! Property® means all real properfy snd interests therein now or hereafter subject
to the Charges created herchy, and any reforence to “Charged Real Peoperty™ will unless
ptherwise provided be deemed to refor to the Charped Real Property as a whole or any parts
theraof. .

Consent-Requiring Asset” has the meaning given to it in paragraph 3.2,

“Credit Agreement” means the credit agreement dated the date hereof between the Secured
Party as lender, the Dehloar as horower and Dandidnfl Tnternational T.id, Tanddnll International
Tng, (Barbwdes) and Landdrill Intemational Mexico S.A. de C V. a8 guarsntors, as ameanded,
restated and replaced from time to time,

“Dhebioe” liag the meaning given to io oo the firsi pape ul this Apreement, and focludes any

heirs, personal representatives, successors end pennitted assipns of the Debtor, ss the case may
be, whether immediate or derivative.

“EnvironmentaliHazardaus Materials Claims™ means enforcemant or other governmental or
regulutory actions, apreements or orders threatened, nstituted o completed pursuznt o oany
Envivonmental/Hazardons Materials Laws, together with claims made or threatened dy any third
party againgt the Deblor or the Debtor’s operations or Business Premiszes relating to the
enviromuent, health, safety or any Wastes/Hazardous Materials,

“Envireonmental/Hazardous Materials Laws” means laws, bylaws, rules, ordinaces,
regulations, notices, approvals, orders, licenecs, permits, standards, guidelines and policies from
time to time of any level of govemment or other authorized agency relaling 1o the environment,
heabth, safety or any Wastes/Tlazardows Materialz,
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“Fyent of Default” mesns wny event referred to in parapraph 5.1 as constituting an Event of
Detault,

“including” mears including without limitation.

‘“Mobile Goods™ means Goods that are of a type that are normally used in more than one
Jurisdiction and that are Egquipment or are Invenfory leased or held tor lease by the Deltor to
others,

“Permitted Charges” has the meaning given to it in perogranh £.5,

“Person® mesns any individoal, proprictorship, firm or artificial body, ineluding any
corporation, governiment or instrurcntality.

“Personal Property™ includes Fixtures.

“PPSA” means the Personal Property Securily Aot {British Columbia} and the regulations made
thereunder,

“Receivables”™ means zll debts, claims, demands and choses in action now or hereafter due or
owing to or owned by the Debtor whercver situate and all interests thervin of every nature apd
kind.

“Receiver” tneans a receiver, receivermanager or tecelver and manager of the Debtor or
Charged Proverty, whether appointed by the Secured Marty or a court upon the appiication of the
Secured Party,

" “Seenred Obligations® has the meaning given to it in section 2,

“Secarcd Party” has the meaning given to in on the first page of this Agreement, and includes
any successors or assigns of the Secured Party, whether immediate or darivative.

“Serial Number™ means, with tospect to a particular Good, the number which is roguired for a
specific repistration ageinst the Good under section 12(c) of the Personal Property Sucwdty
Repgulotion; Lor caample, the Seria] Number for a Motor Yehicle s its wehicle identification
number, and for 3 Canadian-registered Boat is its registration/recorded/licence mimber under the
Cuanedy Shipping Act, and for a Cenadian-registered Aircrafl is its Transport Canada regisaation
marks.

“Wastes/Hazardous Materials” means explosives, radipactive materials, asbestos, vrea
formaldehyde, compounds known as chlorobiphenyls, contaminants, pollutants, comosive
sihstances, toxic substances, and other wastes or substuoces the storage, manafactire, disposal,
treatment, generation, use, transport, remediation or releaze of which into the enviromment js
likely to immediaely or in tho future cause harm or degradation to the envirpnment or the
Deldor's operations or Businegss Premizes or is prohibited, conlrelled or Heensed under any
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Environmental! Hazardous Materizls Laws, including special waste, toxic waste and deleterious
substances.
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SCHEDLULE B
OTHER ITEMS TO BE SET CUT

Seriaf Numbgred Gooeds

Make [or Maaufaciurer)
Type and Model

Setial Nurtber
{4 defined herein)

Other Specified Personal Property

Other Chy incluging Title Reservations

Juiisdictons (Other Than B.C
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GENEERAL SECTIRITY AGREEMENT

This Agreement datod for reference Eimf A8, 2011

E‘-XE‘:.I'.‘.ﬂtE.'d hye

LANDDRILL INTERNATIONAL LTD. {the “Debtor™), having
a mailing address at 160 MacNavphton Avenue, Moncton NB
E1H 3LS

in favour oft

SPROTT RESOURCE LENDING PARTNERSHIP (the
“Sceured Party™), having a mailieg address at suite 1028, 550

Burrard Street, YVancoover, BC VoC 2B3

witnesses thul for valuuble consideraiion the Debtor covenants and agrees with the Secured Party

as follows:
L ORGANIZATION OF AGREEMENT
1.1 Orpamization of Agreement. This Agrecment has been organized gn the hasis of

the lollowing sections:
Seclion Heading

Organization of Agrcomont

Secared Obligations

Charyed Propurty; Discharge Provision
Representations und Covenanls

Events of Defanit :
Rights, Remedies and Disclaimers
Cither Apreements

Interpretation

= I e LR S P R L ]

1.2 Defined Terms, Tnless the context otherwise requites the terms defined in
‘Schedule A will have those defined meanings and terms defined in the PPSA will have those
defined meanings unlcss such terms are otherwise detined hertin,

13 Confliets with Credit Agrecment- If and to the extent the terms of this
Agreement conflict with the terms of the Credil Apreement, the torms of the Credit Apreemant
wili prevuil,

2. SECIURER OBLIGATIONS
2.1 General. The Charpes created herchy sccire payment, ohservance, perlforinance

and satisfaction of all present and folyre debts, labilities and ohligatinng of the Debtor to the
Secured Party (including all Future Adwvances and re-Advances), whether dircet or indirect,
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absoluie or mntingmt, joint or several, mamred or not, extended or ronewed, wherever and
however ncurred, of whatzoever nature or kind, whether or nol provided For herein, and whether
ewed as principal, gusrantor, indemmitor or otherwise, in conneetion with the credit facility
confemplated by .the Credit Agrecment or in comncetion with any guarantocs, scourity
docmments, or other documents referred to therein (including this Apgreement), (collectively, the
“Secured Obligalioas™). '

21 Continuing Secnrity. The Charges created hereby we geners] and continuing
security Tor the Secured Obligations and any ultimate unpaid balance thercof, including & current
ot munning account, snd the Secured Obligations may be redoced to zero from time to time
without atfecting the continuing nature of the Charges created horeby as security for Secured
Obligations thereafter incurred. No payment, observance, performance or satisfiction of the
Siearcd ObE gations, nor any ceasing by the Debtor to be indebted or liable lo the Secured Perty,
will be desmed to be 4 redemption or discharge of the Charpes ereated hereby.

3. CHARGED PROPERTY;: DISNCRARGE PROVISION

kH | Graat. Az security for the Sceured Ohlipsfions:

EY the Deblor grants to the Sevarsd Patly a Security Interest in, and grants,
mortgages and chargas to the Secured Party by way of a fixed and specific charpe,
and absolutely assigns to the Secured Party, ail of the Debtor's prescnt and alter-
avquired Persomal Proporty and rights and interests in Personal Property ot every
nature and kind snd wherever situate, inciuding all Gonds (inchuding Rquipment
and Inventory), Investment Proporty, Instraments, Chattel Paper, Docoments of
Title, Money and Intangibles in which the Debtor now or hereatter has a right or
mterest {whether leasehold or otherwise), and including any Personal Property
described in Schedule B, and all Proceeds that are Goods, Investment Property,
Instruments, Chaitel Maper, Documeaents of Title, Money or Intangibles; and

{b) the Debior grants, mortgages and charges to the Secured Perty by way of a
floating charge ali of the Debtor's property, asscts and underfaking, both prosent
acd futiure, of cveory nahwre and kind and wherever situate, other than I'crsonal
Property that is validly and effectively subject o the Charges ereated by
subparagraph (a} above, including all goodwill, uncalted capital, and real proporly
and interests thersin, whether frechold, leaschold or otherwise, including all
hutldings, structurcs, Axturcs and improvements and all easements, rights of way,
privileges, benefits, licences, profits and similar rights, whether connected with or
appurtenant to such properiy or otherwise.

32 Exclusions; Deferral. The Charged Property and the Charges created hereby arc
subject to the following:

{a) the: last day of the term of any leaze of Charped Real Propenty is excluded, but the
Drzhtor will stand possessed of such 1ast day in trast to dispose of as the Secured
Party may direct; and
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(b)  with respeet to cach lease, heenes, quota, petmit or other agreement, arid each
snarc or other Securily, that the Debtor has an intercst in and thut requires the
congent ar approval of another party thorete for the creation of an assigminent or
Charge theren! or thercin (each, 2 “Consent-Requiring Assct™), those of ihe
Charges created hereby that require such consent ur approval i erder for such
Charges tn be effective will not become effective against such Consent-Regquiring
Aszet until ail such conzents or approvals with respect thereto that are required for
such Charges to be offective have been obtained or until such other assurances 25
may be aceeptable to the Secured Party have »een received or until the Secured
Party bhas determined (following an Evenl of Default) that this deferral will not
appiy with Tespect thereto, but notwithstanding such deforral the Debtor will not
anend, terniinate pr dispose of its interest in such Consent-Requiring Assct
(including by wey of Charee) cxoept as the Secured Party may direct; and

¢} the assipnmeni provided for in sectior 3.1(a) will not apply to (but the other
security interests created hereby will apply ) aoy intellectnal pmparty now ar
hereafter included in the Charged Property.

33 Attachment. The Debtor acknowledges that Vale has been given and that the

patties 1ave not agreed to pestpone the time for attachment of the Charges created hereby except -

ag provided in the preceding parapraph.

34 Discharge. Following full pryment, observance, performance and satisfaction of

the Secured Obligations {or the provision of altcmate sceurity for the Sscured Obligations to the
satisfaction of the Secured Patty in its absolute discretion), the Deblor will be ontiticd o a
discharge of the Cherges created hereby if the Debtor gives and the Secured IMarty receives, prior
to any other Secured Obiigations arjsing, a written roquest [ur & dischacgs of this Agressnent. No
discharge will be cffestive unbess it is in writing and is executed by the Scoured Party.

4. REPRESENTATIONS AND COYENANTS

4.1 General. The Debtor represents and warrants to the Secured Party that cach
stalemenl made in this Agreemenl is true, complete and -accurate, Mo investigation by the
Secured Party will diminish its cight to rely on such statements, afl of which will survive ualil the
Secured Party has discharged this Agreement, The Debtor will strictly observe and porform cuch
of its agroements g2t gut hersin exeept ta the extent the Secared Party may from tlme to dme
in ite absolute diserction, by prior written notice, consent ar agree otherwise or walve such
compliance,

4.2 Authority to Charpe. The Debtor has good right, full power and lawful
zuthority to enter into this Agreement and to create the Charges provided for herein, and all
necessaty tesoiations have been pagsed and all o'ber necessary steps have heen taken to
autherize the execution and delivery of this Agreement and to make the Charges provided for
herem efTective,
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4.3 Promisc to Pay. The Debtor will pay, ohserve, perform and satisfy sl of the
Securec Ohligations az and whenh the same sre reqwired to be paid, obsarved, performed and
satisfied. '

4.4 Title and Adverso Claims. All assets in the possession of the Debtor or used in
the business of the Debtor cre, and all other existing Charged Property is, lagatly and benelicially
owned by the Dehtor cxeept as disclosed in Scheduke B or in the Credit Agreement. The Debtor
will defend the Charped Piuperly (o0 the benelit of the Secured Party against the clalins and
‘demands of all Persons. The Debtor will immediately notify the Secured Farty of any claim,
litigation or conternplated expropriation affecting the Debter or any of the Charged Propery.

4.5 Charges. Al of the Charged Properiy is free and clear of all Charpes other than
the Charges created hereby except ag disclosed in Schedule B or in the Credit Agrecment, The
Debtor will a0t crente, nssume or permit the existence of any Charge affecting any of the
Charsed Property except the Debtor may create and permit {(but the Secured Party does not grﬂr:t
priority to) the following Charges (cotlectively, “Perwitted Cliarges™): B

fa) Charpes in fuvour of the Secored Party,

{by  Charpgcs approved in writing 5y the Secured Party prior to their creation or
assumption; and

{c}  Purchasc Moncy Sceurity Inferests in Goods acquired for the purpozc of carrying
on the Debtor’s Dusiness, provided the Debtor immedialely gives nodice of the'
Purchase Moncy Sceutity Interest to the Secured Party.

Wilheat limiling the abovs probibition (he Debtor will, upon written tequest by the Seoured
Party, immediately pay all obligations, whether or aol due, under all Charges prohibited hereby
and will cause the same to be discharped immediately, With respect to Pernmitted Charpes, the
Debtor will pay all moneys payable thereunder when due and will prompdy observe and perform
all of ity other ohlipations thereunder,

4.4 Dispusitions. The Debtor will not sell, lease, assign, telease, sutrender or
othcrwizse dispose of or part with posscssion of Charped Property or agree in do 8o, except the
Debtor may, in the ordinary course of the Deblor™s businczs, and provided thers is not an existing
Event of Default nor an event which might Secome an Event of Default with the passage of time
or the giving of notice or both, process and, for New Value, sell, leaze and otherwise deal with ity
invenfory (as such torm is gcr-::ra!!}r used for aceounting purpesesjand scil and otherwise for
valuc dispose of immaterial Equipment which has become worn out, obsolete or substantially
damaged, provided the Debtor immediately substitutes thercfor Equipment of equal or preater
valuc oo from all Charges other than the Charpes created hereby.

4.7 Trust. Tho Diebtor will hold all Ruccivables included in the Charged Property,
and all payments and Proceeds thoreof, sesarate and in trust For the Secured Party, and wpon
request following an Dvent of Deluult will forward to the Scenrcd Party all such payments and
Proceeds.
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4.4 Distiributions, The Diebtor will not declare or pay any dividend on, or make any
other distribution in respect of, any shares in the capital stock of the Debtor.

4.9 Sharehalder Loans. The Dobtor will not repay any loan from any sharcholderin

whole or in part or pay any interest, bonus or other sum in respect of any such loan.

4.10 Finaticial Asgintance. ‘The Debtor will not lend e, invest i, marantee or
otherwise become ligble for obligations of, or otherwise prowide fnancial assistanes to, any
Berzon.

4,11 Additional Indebdedness. The Dehtor will not incur additional debt other than in
the ardinary course of busingss.

4,12 Jurisdictions and Locations. The Debtor has its chief executive ¢ffice in Now
Brunswick and will not nllow its chief executive clfice to be in any other jurisdiction except
upon 15 days® prior wrillen notiee to the Secured Party, All of the Charged Property and all of
the Deblor’s places of business are, and for the past 60 days have been, situate in New
Brumswick or in any other jurisdictions disclosed in Schedule B. The Debtor wiil keep all
Charged Property at, or in the case of Mobile Goods will keep such Goods based at, the lecations
disclosed in Schedufe B ot at any other ncations, within New Brunswick or any other
jurisdictions disclosed in Schedule B, that the Debror may hereatter give the Secured Party prior
notice of, and the Debtor will maintain places of buginess at those Incatioms only. The Debtor
will not permit Mobile Geods to be based 1n any jurisdiction other than New Brunswick and any
ather jurisdictions diselosed in Schedule B. '

4.13 Taxes. The Debtor will pay when dee all tues, mates, levies, assessments and
other charges of every nature which may be imposed against or in respect of the Debtor or any of
the Charged Property, provided that the Debtor may refrain from paying such changes if and for
g0 long as the Debter diligently and in pood faith eontests the chargss and gives to the Secured
Party such sevurity as the Secured Party may in its absolute discretion require.

4.14 Insurance. With respeet to tsuraneg:

fa)  the Debtar will keep all of the Chorged Property that is of an insurable nature
insured for full replacement valuc agamst loss or domage by fire (with extended
petils coverage), theft, other risks as arc customarily insured agpinst for similer
property, and such other risks as the Secured Farty may reasonably require;

by  all such insurance will be with insurcrs acceptable to the Secured Marty, and will

contain a standard mortgags clause in favour of the Secured Party as its interest -

iray gppeat in g form approved by the losurence Bureau of Canada;

{c}  the Debtor assigns to the Securcd Party the proceeds of all insurance reguired
hereby and upon reguest will du everything necessary to enable the Securcd Party
to obtain the insurance proceids, and i any sueh procceds ars ot begoms payable
the Secured Party may apply the senc on ascount of the Sccured Obligulions,
whether or rot then due, and the Debtor weives any statutory tight to reguest or
require the insurance proceeds lo be applied in any particular manoet;
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(d}  the Debtor will maintain public Hahility in!.;lirancc in amounts and with insurers
acceptable to the Secured Party and, if the Sccured Party requests, with the
Secured Party ag an additional insered;

(6}  the Debtor will pay when due all premivms in connection with all insurance

-tequired hereby, and will provide to the Sccurcd Party inswrance cettificates
evidencing all such insurance and certificd copies of the applicable policies, and
will provide the Sceured Party with evidence of renewal or reptacement insuranee
ab least 10 days before any policy expites or is terminsted; and

(f)  if any inmrance obtained is unacceptable to the Secured Party, the Sccured Party
may requirc the Dobtar to obtain now insurance approved by the Secured Party.

4,15 Maintezance, Damage and Use. The Debtor will keep oll of the Charged
Property in good condilion and repair, and will make all mgpairs roquesied by-the Sccured Party.
Ths Dehlor will give the Secured Party immediate written notice of ary matedsl loss aor
destruction of ot damage to any of the Charged Froperty. The Debtor will not permit any of the
Charged Properly 1¢ be used in violation of any present or futurs insurance policy, The Debtor
will comply with zli present and future laws, by-laws, les, regulations. ardinznces, arders and
directions of any governmental, municipal or civie authority or agency with respect to the
Charged Propetty. h

4.16 . Marking Charged Properdy. Upon request the Dehior will mark and atherwise
take appropriate steps to indicate that the Charged Property is subject to the Charges created
hereby. '

4.17 .Environment/Hazardous Materials, All of the Charged Keal Property and the
Debior's operations and places of bosiess are and will be kept in compliance with - all
Environmental/llazardons Materials Laws. Ne contzminated site designation, remediation order
or other enforcemen! action in respect of any Eavironmental/Hazardous Materials Laws is
pending or contemplaied, nor has in the past been made or taken, in regpect of any of the
Charged Rea! Property or the Debtor’s aperations or places of business. Mo WastesHazardous
Matcrials have at any time been transporied o or fiom any of the Charged Real Property or the
Drebtor’s places of business, or used, generated, manufactured or disposed of on, ender or zbout
any such property or places, or leaked, spilled, discharged, einiited or released therefrom or from
any ncarly property; and the Disbtor will not permit sny sich activity with respect thereto except
in compliance with all Environmental/Hazardons Materials Laws, Upon reguest from time 1o
time the Debror will promptly submit to the Secured Party a comprehensive report regarding the
foregoing wmatters prepared by 2 consdltant approved by the Secured Party, The Debtar has
pravided the Secured Party with copies of all corumunications from or to all levels of
government and other anthorized agencies relating to eny Environmental/Hazardous Materials
Laws and all communications from or to any Person relating <o an Eovironmenta)/Hezardous
Materials Claim in connection with any of the Charged Real Property or the Debtar’s operalions
or places ol business, and upon recepl or sendiog of any such communications o the future will
immediately provide copies of the same to the Sceunsd Pasty,
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4,18 Wastes/Hazardous Materials Indemnity. ‘The Debtor will protect, indemnify
and hold harmless the Secured Purty, and any Receiver, and all direct and indirect succeszoms and
assizns of the Securcd Patty or the Sceured Party’s interest in any of the Charged Property or the
Drettor’s places of businsss, and &l direclors, offivers, employees and agents thereof, from and
apainst all actaal, porential or fature claims, Habilities, losses, finus, penalties, judgmoents, avwards
and expenses {including legal costs, investigation costs, the costs of removal, reatment, storaye
and disposal of any Wastes/Hazardous Matetials, and other costs of remediation) which relate in
any way, dirsctly or indirectly, to the storage, mauufaciurc disposal, treatmen:, generation, use,
transport, remediation or release of any Wastes/Hazardous Materlals in, on, under ar about the
Cherued Real Property or the Debtor’s operations or places of businass, or the escape, secpape,
leskage, spillage, discharge, emission or reiease of any WastosHazardous Malorials therefrom or
from any nearby property into, on or ander any land, the atmosphere or any watereoumss, body of
water, or wetland. The Debtor will pay to the indemrmified parties on demand all amounts payable
under this paragraph as determined by the indemnitied parties from time ta time, The Debior's
Hability to the indemnified parties will arisc upen the earlier of the discovery of any
Wustes/Hazardous Maicrials, and the institution of any Emvironmental/Hazardous Matcrials
Claims, and will nut be dependenl wpon the reslization of any loss or damags or the
determination of any liability. This indemmity und ihe Debtoi’s Bability hereunder will survive
after this Agreement and the Charges created hereby have been discharged, but only insofar as
such liability 15 In conneciion with WastesHazardous Matezials that were in, on, under or ghout
the Charged Real Property or the Debtor’s places of business, or that escaped, seeped or leaked
or were discharged, emitted or released therefrom or from nearby property, ar that wore uscd in
connection with the Deblor’s operations, priox to this Agreement being discharged.

4,19 Serial Numbhered Goods. The type, make (or mannfacturer), model and-Serial
Mumber of each Motor Vehicle, Trailer, Manufactured Home, Bost, outboard motor and Aircraft
ingluded in the Charged Property and which is not [aventory is set out in Schednle B, Upon the
Debior’s acquisition of rights in addftional Scrial Numbered Goods which are not Inventory, or
upon repessession by or return to the Debtor of any such Goods, the Debtor will immediatsly
give written notice to the Scourced Party of full purticulars of the same,

4.20 Fixtures, Accessions and Commingled Goods, None of the Charped Pmperty is
nor will the Debtor penmit Charged Property to become:

{a) a Pixturc unlcss the Fixturc is described in Schedple B zo that it can bé readily
identified and is affixed or attachod to Charged Real Property described in
Schedule B {ur in the Credil Agresment) that is either owned by the Debtor froe
and clear of all Charges (other than those in [avour of the Sccured Party) or that is
leased to the Dwhtor on torms aceeptabls to the Sceured Party (including with
nom-disturhance agreements and other agreements acceptable to the Secured Farty
from the landlord and its mortgapees); or

{b)  an Accession to or part of other property anless ‘he other properly is Clarged
Property owned by the Debtor free and clear of all Charges other than those in
tavour of the Secured Marty.
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- 4,21 " Consent-Regquiring Assets. The Debtor has obfained every consent and approval
requited with respect to each Consent-Requiring Asset in which the Debtor has an intarest, and
upon acquiring an ntersst in any other Consent-Requinng Asset the Debtor will immediately usc
best efforts to obtain all consents and approvals required for such asset to be subjoct to the
Charges crealed hereby,

4.22 Intangibles, [nstruments and Chattel Paper. With raspect to all Intengibles,
Instruments and Chattel Paper included in the Charged Property {inchiling Recsivables and
COntracis): :

{a)  all such Charged Property is enforceable apainst the party oblipated to pay or
o'herwise perform thereunder, and any amount represented hy the Debtor to the
Secured Party as owing by each such parly thereunder is the correct amount
actually and unconditionally owing by such party therennder, except for the
norraal cash discoumts where applicable and a reasonable reserve for bad debts,

- amd nor such third parly has any defence, set-off, claim or vounterclaim against the
Debtor which ean be asserted againgl the Seenred Party, and no such party is in
default or involved in a dispute thercinder, and the Debror will give the Becured
I'arty immediate written notice of 2ny such unentoreeability, defence, set-off,
claim, counterelaim, dofanlt or dispute that mey be material;

b}  the Debtor will not, except in good faith in the ordinary course of business, collect
or zccept eny. payment in respect of any sueh Charged Property or amend,
tormrinate o acoopt the gurrender of any such Charged Proporty, or give any
consent, coneccssion or walver in sonnoction with or exercise any option permitted
by any provision of any such Charged Property: and

{cy  the Dcbtor will observe and puri"ﬁnn all of the obligations imposed upsa the
Debtor by or i respect of any such Charged Propetty and will maintain the same
in good standing.

4.23 Negotiable Property. Lpon request from time to time the Dobtor will
immediately deliver la lhe Sceured Parly all Chattel Paper, Invesimeat Property, Instruments,
ad Documents of Titte included in the Charged Property, apd where applicable will duly
endorse the same for fransferin blank as the Secured Party may direct.

4,24 Legal and Trade Numes. Each name of the Debtor (including its name in any
French ot combined English-French form) is set out on the first page hereof, and the Debtor has -
not had, used, er cemied on business under, and will not at eny time have, use or carTy on
busipess under, any other name (ircluding any French or combined English-French form) except
as disclosed in Schedule B or upon giving 15 days’ prior written aptice (0 the Secured Party,

4.25 _ Other Obligars. 1f any Person other than the Debter is an Other Obligor, no such
Perscn also has rights in Charged Property except as disclosed in Schedule B.

4.26 Canduct of Business and Records. The Debtor will conduct its business in a
proper snd etficient mannet so as to protect and preserve the Charged Praperty. The Debtor will
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keep complete and accurate records of the Charged Property as well as praper books of account
for its business.

4.27 Information and Inspection. The Debtor will from time to time immediataly
deliver to the Secured Party ell information requested by the Secured Party relating to Charged
Property and the Deblor’s financial or business affairs, All suck information will be prepared by
a qualificd accountant in accordance with generally aceepled accounling principles applied
consistently from vear to year, and if requested by the Seoured Party will be andited at the
gxpense of the Debtor. The Secured Party may from time to time inspect Charged Property and
Books and Records wherever located and for that purpose the Secured Party will have access
without charge to the Debtor’s places of business, and to all other places where Charged Froperty
is or may bc kept, and to all mechanical or glectromic cquipment and processes where any
Charged Propenty or Books and Records may be kept or from which any of the same way be
retrieved, and the Debtor will tender all necessary assistance. The Debtor autherizes any Person
holding any Boaks and Fecords to make the same available in a readable form to the Seeared
Party upon request by the Secured Party. : . . S

4.23 Amalgamations, The Debtor will not permit any corporation to wind-up into or
amalgamate or enter into a similar arrangement with the Debtor.

4,29 Forther Assurances. Upon the Sccured Party's reguest from time to Hme the
Debtor will execute and deliver such forther documents (including registrable fixed and specific
Charges on such of fhe Charged Property as the Secured Party may request) and do such other
acts as the Sccurcd Party roguires in order to give offcct to the intent of this Agrecment or to
confirm, cteats, perfect or maintain perfection of the Charges provided for herein.

4.3 Charpes npd Expenscs. The Debtor will pay on demand, whether or not any
Advanee 15 made, all reasonable chargzes and oxpenses, including legal costs on a selicitor and
his own client basis, which may be incarped or charped by or or behalf of the Secwred Party or
uny Beveiver o connection with: ; '

(ay  preparing, nepolialing, iterpreling, amending, ropistering, rerewing  or
dischurging this Agresment or any related registration, :

{t}  establishing or confimming the priority ol the Charges crested hercby;

{ch complying with a demand by any Person purporting to be catitled under the PPSA
ter 2 copy of this Ayresment or sy relaled information; and '

{d)  cxecrcising and eaforcing rights, remcdics and powers inder this Agreement or
otherwise in relation to any of the Secured Obligations {including correcting any
nat-compkance by the Debtor, and inspecting, preserving, maintaining, repaiing,
completing, reposscssing, preparing for disposition, disposing of, collecling
payments under, horrowing on the security of, and otherwise realizing on the
Chargod Prope:ty, and catrving on the Debtor’s business, and taking proceedings
in relatipn to this Apreement or by reason of non-payment af or to procure
payment of any of the Securad Obligations},
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The Debtor will on demand pay interest on all such amounts at the highest rate them applicable to
any of the Semured Obligations.

431 Liability for Dcﬁcicncy If the amounty realized pursuant hereto are inaufficient
to pay the Secured Obligations in full, the Debtor will immcdiatcly pay tnc deficiency to the
Secured Parly.

5. EVENTS OF DEFAULT
5.1 General. The occurrence of any of the following events will constitute an Event
of Default:

{2 the: Debtor fails to observe or perform any covenant, agreement, condifion or
obligation in favour of the Secured Party, whether or not herein contained,
inchuding a failare to pay sny of the Sevured Obligations when due, and such
failure (if curable) is not remedied within 10 daye atter rotice;

{b}  any representation, warranty or stetement madao by or on behalf of tho Debtor or
any officer ar director thercof to the Socourcd Party, whether or not hercin
contained, proves to have beer incurrect as of the date made;

{c) the Dehtor is in defanlf under any othar decument in favour of the Scoured Pm—ty
or is in dofault under any other Charge on any of the Chm‘ged Property ang any
applicable grace period has expired,

d}  there is a dircet or indirect change in effective control of the Debtor (if a
corporation} or fhere 1s & dissolution of or change in the membership of the
Debtor (if a parinership) or the Debtor dies or is declared incompetent {if an
individual);

{c) the holder of any Cherge on or claim against any Charged Property dees anything
10 enfurce or realize on such Charge or claim, or any execution, sequestration, or
other process becomes enforceable against the Debtor, or a distress, scizure or
similar process is levied upon or exercised against any -Charged Property, and
such event is not immediately contestod by the Dehtor and in any svent stayed,
guashed or rescinded within 30 days;

] any Charged Property is lost, destroved or substantially damaged without being
insuted as required hereby, is expropnated or is designated er considered for
designation as a contaminated site; '

{(z}  the Debtor ceases or threstens o cease to carry on business or any part thereof, or
commits or threatens to comimit ar act of bankrupley;

i(h} A TeCRIvCr, receiver manager, truatee or similar official of any Charged Property is
apmainted: .
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{0 the Debtor becomes insolvent or files 1 proposal, a notice of iafention to file a
proposal, or an assignment for the benefit of creditors under applicable

bankruptey or similar legislalion, or a petition is filed, on order 3 made, a . -

resolulion Is passed, or any olher step is taken for the bankrapiey, liguidaiion, -
dissolution, winding-up er reorganization of the Debter or for any arrangement or
composition of its debts; or

(i3 the Sceared Party belicves in pood faith and wpon commercially reasonable
grounds that the prospect of payment or performance of any of the Secured
Obligations is o1 is about {o be impaired or that Charged Property is or i3 about to
b placed i jeopardy.

5.2 Floating Charge. The floating charge created hereby witl not becorme a fixed
charge until, but will become a fixed charge immediately upon, the sarliar of U oocurmence of
an Event of Defandt referved to in paragraph 5.1(g), (h} or (i) and the declaration by the Secured
Purty of any ather FEvent of Defanlt.

. EIGHTS, REMEDIES AND DISCLAINMERS
[ Correct Nﬂh—Cumpliance. If the Debtor fails to purform zny of its obligations

hereumder or fails npon request to give the Secored Party proof thereof, the Secured Party may
{bat will not be obligated to} perforn any o all of such obligations or cause them to be
pertormed without prejudice to the ether rights and remedies of the Secured Party,

.2 Tudolgences, The Secured Party may grant extengions of time and other
indnigenecas, tole and mive op security, necept commpasitions, make setilements, grant releases and
discharges, relrain from perfecting or maintaining pertection of Charges, and oherwise deal with
the Debtor, debtors of the Debtor, sureties and other Persoms and with the Charged Property and
other security, all as the Secured Party may see fit in ifs absolute diseretion and without prejudice
iz the ligbility of the Debtor or the rights or remedies of the Sceured Party, '

63 Allgeation of Payments and Increases. All paymente made in respect of the
Sceurcd Obligations from time to tme, and ary monies realized from any security held therefor,
may be applied to such parts of the Scoured Obligations (whether o not then due) as the Scoured
Parly may see O or, al the optiun of the Secured Party, may be held unappropiiated in a
ollateral aceount or teleused ko the Deblor, and (he Secursd Party may from time to time revoke
or alter such application or helding, all in the gbsolute discrelion of the Secured Party and
without prejudice to he Hability of the Debtor or the rights ar remedies of the Secared Party.
The Secored Party may also hold as additional secudily any increases or profits (mu]udmg
dividends) in respect of C hargcd Property.

fi.4 Sci-0Ff. Whenever any or all of the Secured Obligations pre immediately duc
snd payable or the Secured Party bas the right to deciare the same to be Immediately due and
payzhle (whether or not it has so declared), the Becured Party may at any time set off any
amounts owed to the Debter by the Sceurcd Party in any capacily ageinst any or all of the
Secured Obligations, whether or not thea dire and whether abgolute or contingent.
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65 - " Collections. The Secured Party may give notice of the Charges created hereby 1o
any debtars or olher Pergons vnder any Recstvables or real property lenses included in the
Charged Property, and may direct such Persons to make payments thereunder to the Seoured
Party, and may demand and collect paymenis under, give reccipts for, realize, sefl, take
proceedings o collect, and otherwize deal with such Charged Property, all iz such manner, upon
such tenns and condifions, and af such fimes, after an Evend of Delaull, as the Secured Party may
consider advigable, and with or withovt notice to the Dehtor.

6.6 Investment Yroperty, If the Charged Property includes any Tnvestment Propercy
from time to time the Secured Party may, after an Event of Default, franster any such [nvestnerit
Pmperty into 1ts own name or the name of s nominee and exercize as to such Inveshuent
Property any of the rights and remeiies of the owiner or holder thereof, including the right to vole
at any meeting at which the holder thereof'is entitled W vols,

6.7 Acceleration. Upor the occurrence of an Evenl of Defauli the Secured Purty mey
declare any or 4l of the Secured CHligations to he immediztely due and payable,

.8 - Enforcement on Default. Upon the gecarence of an Event of Default the
Charges created hereby will immedintely become enforccable, To enforce the Charges created
hereby the Secured Party may in its asbeolute digereiion exercise any one or more of the fallowing
rights and remedies with regpect to all or such of the Charged Property as the Secured Darty
considers appropriate:

(a) appoint by instrument 4 Receiver with or without bond as the Secured Party may
determine, and may from time to time remove such Receiver and appoint anether
in its place; :

{(b)  immediately and without notice:

(i} enter upon, ocoupy {and remair {n ocoupation of until the realization is
complele} @nd uwse any of the Debtor’s places of business and any other
premises where Charped Property is or may be kept, and take possession
of, use, ramove, prescrve, protect, disable, maintain, repuir and complete
the Charged Property, all with power to exclode the Debtor and ifs agems
and vmployses; '

{ii)  enforce the ohservanse and performance by others of their obligations end
ligbililizs in espect of the Chargcd Prﬂpm}", and

{lity  excrcise any or all of the rights and remedics of the Debtor in respect of
the Charred Property;

all in the manner and to the cutent the Secured Purty may consider reasonalile,
and withowt limitation any completion of any Charped Property may be in
accordance with existing plans or ofherwise as the Scoured Parly may doterming
in is absoluts Jisorelion;
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(¢} - sell, lease or otherwise dispose of or concur in selling, leasing or otherwise
disposing of the Charged Property, whether by public or private sale or lease or
otherwisc, in such mannecr, at such price, and on such terms and conditions (as to
deferred payment and otherwisg) as the Scewred Party nray consider reusonable;
and

{(d)  exercizre any ofher rights end remedies hercunder and amy other rights and
remcdics of a scoured party or motigagee onder the PPSA, as amended or
replaced from time to time, or otherwise at law or in equity.

6.9 Receiver, A Recciver appointed pursuant hereto wili be tae apent of the Debtor
and ool of the Secured Party, To the extent permitted by law or to such lesser extent permitted by
its appointment the Receiver will have all of the rights, remedics and powers of the Seoured
Party herconder and, in addition, will have power to-carry ot 0T conour in carmying on afl or any
part of the hosiness of the Debtor: For thess purposas the Receiver may from titme to tine bamow
money and may secure sweh bormowings and related interest and coss by granting Charges anid
certificates on the Charged Property in priority to the Charges created hereby.,

6.1 Proceeds of Disposition. Subject to applieable law and any Charges ranking in
priovity to the Charges created herchy, all amounts realized from Charged Property pursiant
hereto wili be applied as the Securcd Party may see fit within the following constraints:

{a}  fstly, in or toward payment of all charges and expenses (including legal fees and
disbursements on g solicitor and his own client basis) incurred or charged by the
Secured Party or Receiver in conuection with the exercige by the Secured Pariy or
Receiver of the rights, romedies and powers granted pursuant hereto or otherwise,
inchiding the Receiver's remuneration and all amounts properly payable by the
Receiver, and '

(b}  sccondly, in or toward payment to the Sccured Prrty of the Secured Oblipations.

&.11 Liability of Sccured Party and Reeciver., Meither the Secured Party nor any
Receiver will be hable or accountable for any failure o exercise or for any delay in exercising
avy of Hs riphts, remedies or powers; nor will the Secured Party or any Receiver be responsible
--for any Jebls conteacted by il fur demages lo Persons or property, or for salaics or non-
fulfilment of contraets, during any period whon it manages or otherwise deals with Charged
Property; nor will the Secured Party be responsible for any misconduct, nepligence or failore to
act on the part of any Receiver, nor will anything contained herein or any act of the Secured
Party or any Receiver render the Secured Party or any Roceiver a mortgagee in possession or
render them liable to account as a mortgages in possession or for any loss on realization; nar will
the Secured Party or any Receiver be accountable tor the procseds of any disposition until the
monies therefor are actually received; nor will the Securcd Party or any Receiver be bound to do,
vbserve, perfarm, or 10 see to the vhservarce or performance by the Debtor of, any obligation of
the Debtor; ner will the Scourcd Party or any Roosiver be oligated to keep Charged Property
identifiable;, nor will the Secured Party or any Receiver be obligated to take necessary or other
steps to prescrve rights against othar Porsons with respect to Investment I'roperty, Instruments or
Chatte] Paper included in the Charped Propercy.
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6.12 Statutory Waiver. To the fullost extent permitted by law the Debtor waives all
of the nghts, benofits and protections given by the provizions of amy existing or future statutes
which impose any greater obligations upon the Seoured Party then those provided for hercin or
which imposs linitations wpon the rights or remedies of a securcd party or upon the methods of
realization of sevurity, including any saize or sue or anti-deficieney statotes, Without limiting the
foregoing, the Debtor agrees that The Land Contracts [defiors) Aer (Saskatchewan) will not
apply to any action {as defined in that Act) with respect to, nor will The Limitation of Civil
Rights 4¢t (Saskatchewan) apply to:

()  the Charges created hcrcby or any other Charge securing the payment of morey
made, given or created by the Doblor;

(1) this Agresment or any other agresment or instrmment entered into by the Debtor
involving tha payment by it of moncy or i1s liabitily o pay money,

9] any ggresment or inslrament renewing, or extending ov oollateral to the Charges
created hereby or this Agreement or any other Chargs, agreement or instrement
teferred to it subparagraph (a) ar (h) above;

(dy  the rights, powers or remedies of the Sceured Perty or any other Person under the
Charpes oreated heweby op this Apreement or any other Charpe, agresment or
instrunent raferrad to in subparagraph fa}, {B) or (o] above.

6.13 Na Obligation te Advance. Wone of the preparation, ex¢cution, perfection or
registration of this Agresment nor tie making of any Advance wilt bind the Secured Party to
advance, continne, extend time tor payment of, or aecept anything which constitutes or would
senstifute a Secured Cblipation, all of which will remain ia the absolote diseretion of the Secured
Party.

614 Power of Attorney. The Debtor hereby irrevocably sppoints the Secured Party
or the Receiver, as the case may be, as the attorney of the Debtor, with full power of substitution,”
to execute and deliver under seal or otherwise in the name of the Debtor 2l docutnents, and
generally to use the neme of the Debtor and to do all things, as reay be necessary or incidental o
the exercise of any of the rights, remedics or powers conferred on the Sccured Party or the
Revwiver, us the wase ey b, pumuant hereto or otherwise, '

6.15 Waiver. The Secured Party may from ime to time waive in whole or in part any
nght, remedy, breach, or deliult under any provision of this Agrecement, but any such waiver on
any particutar occasion will not be deemed to be a waiver of any such right, remedy, breach or
default thereafter or of any other right, remedy, breach or defaull. Wo waiver will be effsctive
unless in wiiting and execated by the Scoured Party and, without limitation, wo failre o
exercise or delay in exercising any right or remedy of the Secored Party will operate as a waiver
of such right or remedy.

6.1a Additiong]l Seenrity. The Charges created hereby are in addition to and nof in
substifition for any other Charges now or hereafter held hy the Secured Party.
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a.17 Rights Cumulative. No night, Imnaﬂ}r or power of the Secused Party or any
Receiver is inlended 1o be exclusive, and cach will be o addition to every ather wiglit, n:mul}f
and potver now or hereafter existing whether or not contained herein.

6.18 Order of Realizaton. The Secured Party may rea]iza apon the Charges created
hereby and any ather present or futore Charges {n such order as it may consider approprizte, and
any such realization will not prevent realization on any other Charges.

7. OITHER ALREEMENTS

7.1 Amalgamation. Without limiting the prohibition contained herein against the
Debtar amzlgamating withoul the Secured Party’s consent, if the Debtor amalgamates with any
other corporations the Charges created hereby will extend to Charged Property of each of the
amalgamating ¢corporations at the time of the amalgamation and to Charged Property thereafter
owned or seguired by the smalgamated corporation, and be Secured Obligations will include a1l
Sconrad Ohligations of the amalgamated corporation.

1.2 Secured Ohligations Absolute. The obligation of the Debtor to pay, obsarve,
perform and satisfy the Secured Oblipations is sbsolule and unconditional and will not be
affecled by any circumstance, including any set-off, claim, countferclaim, defence or other right
which the Debtor now or hereafter haz against the Secursd Party or anyone else for any reason
whatsnewver. '

7.3 Amendment, This Agreement may only be amended by a document execnted by
the party against whem enforcement of the amendment is sought.

74 Commanicatipn. Mo notice, consent or other communicatidn in eonnection
herewith (mcluding Tewal process) will be effceive unless it is in writing and is executed by the
prasty piving the same or the party’s authorized apent. Any such communication may be validly
given by delivery, mail or fax to the address [or the intended party set out on the first page
hereoi, or a corresponding fax mumber, or such other address or fax rumber as the interded party
may have given notics of.

7.5 Assignment. The Debtor will not assign this Agreement or any of its ﬂghls or
henetits hereuader.

7.6 Copies of Agrecement nad Financing Statements. The Debtor ackrowledges
receipt of a copy of this Agreement and waives the right o recuive a copy of all present and
future Finanuing Statements and Financing Change Statements filed in connection with the
Charges created horeby and all related Verification Staternenls, :

8. INTERPRETATION

5.1 Goverming Law and Attornment, This Agreement will be governed by the laws
in effeet in British Columbia. The Debtor imevoeably and uncenditionslly suhmite to the non-
exclusive jurisdiction of the courts. of Dritish Columbia with respect to all matiers arising in
canncction with this Agrcement and the Scournsd Cbligations,
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8.2 Joint and Several. If more than on Person executes this Agreement as the
Dehtor, alt representations, warranties, covenants and agrecments of the Debtor will be joint and
serveral, the Scoured Obligutions: will melude all those of any one or mote such Persong, and the
Charged Properly wili incleds all Charged Property of any one or more sech Persons.

%3 Successors, This Agreensent will enure to the benetit of 2nd be binding upen the
parlivs and their respeclive heis, personal representatives, successors und permitted assigns.

8.4 Severabilily. The invalidily or ubenforeeability of any provision of this
Agreement will not affect the remaining provisions or the remainder of the impuymed provision,

8.5 Number and Gender. Umnless the context othenwise requires, words impenting
the singular wili include the pleral and vieg versa, and words importing gender will include all
genders. '

86 Headings. Heudings have been inserted for convenience of reference only and
arc not o affect interpretation.

8.7 Entirc Agreement. The Secured Paty has nol made any representation or
agreement or underiaken any obligation in conneelion with the subject matter of thia Agreement
other than as specilicully sel oul herein and it any other document sxecuted by the Secured
Party.

In witness whereof the Debtor has excouted this Aprecment under ssal, with the

inlent Lhat it take offect as a deed, at AATACTEN , BritistrColmriin. -
NEW BEUHIWICK

) ’ . EXECUTION DATF
OFFICER SIGNATURE(S) Y M D
{t {08 | 9
| 97 |99

CEFICER CERTIFICATION; !
¥ouwr sipaluse cons LTS @ epressITAtion thal vou ke A salicitor, notery pubdi or g persan aatkanrosd b r- \ n.s.ﬂ,ﬂ.ll?%. s, 124, 10
ta} s affidawitz Fou use in British Columbin and eemides e matters sel ool a Banl % afthe fand $ile A ¢ they penatdt duesaion of this insrameat.
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SCHEDULE A -
DEFINED TERMS-

“this Agmemeni”‘, “hereby”, “herein®, “hereof™, “hereto™ and “hereunder” refer to the
whole of this Agreement, including the attachments, all as amended from time to time, and not to
any subdivision hereof.

"Books and Records™ meuns all books, tecords, fles, papers, disks, documents and other
repnsitories of data recording, evidencing or relatirg o Charged Property or the Debtar to which
the Debtor (or any Person on the Deblor’s behalf) has a right of access.

#Charge” means any Security Intercst, mortgape, charge (fixed or tloating), ptedge, hypothec,
len (statutory or otherwise), assipnment, lease, conditional sale or olher tfitle retention
agreement, trust or other encumbrance of any nalure however arising.

“Charged Property® means all property, assels, undertaking and interests now or hersafter
subjcet to the Charges created hereby, and any reference to *Charged Property”™ will unless
otaerwise nrovided he deemed to refer to the Charped Propeoity as & whole or any parts thereof.

“Charged Real Property” means &l real property and interests thervin row or hercattor subject
tx the Charges created herchy, and any reference to “Charged Real Property” will unlcss
vlherwise provided be deemed 1o refer to the Charged Real Property as a whols or any parts
thereof. oo

S nnsent-Requiring Asset™ has the misaning given to it in paragraph 3.2

“Credit Aprecment” means the crodit agreemont dated the date hereof between the Secured
Party as lender, Landdrill International Inc. es borrower and the Debtor, Landdvll Intermasional
Inc. (Baibados} and Laaddall Inlemational Mexico 3.A. de C.V. as guarantors, as amended,
restated 2nd replaced from fime to time.

“Debtor” has the meaning given to in on the first pege of this Agreemenl, #nd includes any
heirs, persomal representatives, successors and permitted assigns of the Debior, as the case may
he, whether immediate or derivative.

“Enviroamental/Harardous Materials Claims® means enforcement o1 other govemmental or
regulatory actions, agreements or arders threatened, institoted or completed pursuan: to any
Environmental/Hazardous Materials Laws, together with claims made or threatened by any third
parly apaingt the Tichior or the Debtor’s operations or Business Premises relating to the
envirorunent, heakth, satety or any WastesfHazardows Mutenals.

“TovironmentslHazardons Materinds Laws™ means laws, bylaws, miles, ordinances,
regelations, notices, approvals, orders, licences, permits, standards, guidelines and polietes from
time to time of any level of government or other authorized agency relating to the environcent,
henlth, safety or any Wastos/Hazardous Matorials, :
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“Event of Default™ means zny event referred fo in peragraph 3 1 as cmlsututlng an Evant of
Default,

“inchiding” means including withoct Timitation.

“Mobile Goods” mezns Goods that are of a type that are normally used in more than one
jurisdiction and that are Equipment or are Inventory leased or held for Jease by the Debtor fo
othera.

“Permitted Charges™ has the meaning given to it in paragraph 4.5.

“Person” means any individual, propriciorship, firm or artificial body, inchuling any
corporation, povernment or insoementality.

“Pcl'sﬂnal Properey™ neludes Tixtures,

“PPSA™ means the Mersonal Froperty Securily det {'Brmsh Columbia) and the regulations made
thersundcr,

“Receivables? means all debts, claims, demands and chases in action now ar herealier dug or
owing Lo or owned by the Delbtor wherever sithate and all interests therein of cvery nature and
kind.

“Receiver” mcans a rceciver, rcociver-manager or recciver and mansger of the Dobtor or
Charged Property, whether appointed b}r the Becured Party or & court upon the ﬂp]]hl:dhﬂn of the
Securel Parly,

“3ecured Obligations™ has the meaning given to it in section 2.

“Secured Party™ hag the mogming given to in on the first page of this Agreement, and includes
any successors or assigns of the Secured Party, whether immediate or derivative,

#Serial Number” means, with respect to a parficilar Good, the number which 15 required fora_
specific registration against the Good under scction 12{¢} of the Personal Praperty Security
Regulation, for example, the Serial Number for. a Motor Vehicle is its vehicle identification
aumber, and for a Canadian-registered Boat is its registration/recorded/licence number under the
Canada Shipping Act, and for a Canadian-registered Aireraft is its Transport Cuneda registration
marks.

“Wastes/Hazardous Materizls” means explosives, malivactive materfals, asbestos, urea
formaldehyde, compounds known as chlorobiphenyls, contaminants, pollutants, corrosive
suhslances, toxic subgtances, and other wastes or substances the storage, manofacture, disposal,
trestment, gemoribion, use, transport, remediation or release of which into the environment is
likely to hnmediately or in the future cawse harm or degradation to the environment or the
Drebtor's operations or Business Premises or is prolibited, controlted or licensed under any
Environmental! Hazardous Materials Laws, inchuding special waste, loxic wagle and deleterions
substances.
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OTHER [TEMS TO BE SET OUT

Setial MNupbered Goods

: Maks {or Mamufactn-er)
Type and Modcl

Serial Number
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Other Specified Fersonal Property

lt_lrisdiutinn.ﬂ {Cither Than B.C.} and Locations

Other Wames

Oiher Ohlipors with Rights in Charged Froperty
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GENERAL SECURITY AGREEMENT
This Agreement dated for reference Iy ! QE , 2011

LANDDRILL INTERNATIONAL MEXICO 5.4. DE C.V. (the
“Debtor™), having a mailing address at Av. Principat N, 103,
Bodega 6, Colonia Esperanza, C.P. 82180, Mazatlan, Sinaloa,
Mexico; .

exsouted by

in favour of:

SPROTT RESOURCE LENDING PARTMERSHIP (the
“Secured Party™), having a mailing addtess at suite 1028, 550
Burrard Strcet, Yancouver, BC V6T 28BS

witnesses that for valuable consideration the Debtor covenants and agrees with the Seecured Party
as follows: :

1. ORGANIZATION OF AGREEMENT

1.1 . Organization of Agreement. This Aprecment has heen organized on the basis of
the following sections:

Secton . Heﬁding

Orgamivzation of Agreement

Seenred Obligations

Charged Property; Discharpe Provision
Representations and Covenants

Ewvents of Detault

Rights, Remedics and Disclaimers
Other Agreements

[nlerpretation

-l T W Pl b —

12 - Defined Terms, Unless the context otherwise roquires the terms defined in
Schedele A will have those defined meanings and terms defired in the PPSA will have those
delined meunings unless such {erms are olherwise detined herefn.

1.3 Conflicts with Credit Agreement. [F and to the extent the terms of this
Agrcement conflict with the torms of the Credit Agreement, the terms of the Credit Agreement
will prevail,

- SECURED OBLICATIONS

21 General, The Charges created hereby secure payment, observance, performance
and safisfaction of all present and future debts, liahilities and obligations of the Debtor to the
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Secured Party (including all Futmre Advances and re-Advances), whether direct or indirect,
absolute or eontingent, foint or several, matgred or not, extended or renewed, wherever and
however incurred, of whatsoever nature er kind, whether or not provided for hersin, and whether
owed as poncipal, gearatfor, indomniter er otherwise, in connection with the credit facility
contemplated by the Credit Agroument or in conmection with any pgoarantees, sseurity
documents, or other documents referred to therein (including this Agrecment), (collectively, the
“Secwred Obligations™).

2.2 Contingiug Seeurity. The Charges crcated hereby are general and continuing
securily for the Secured Obligations ard any witimate unpaid balance thereul, including a corrent
or ninning account, and the Secured Obligations may be reduced to zeto from time to time
withaot affecting the continning natere of the Charges created hereby as sscurity for Secured

- Obligations thereafter inowrred. No payment, obrervance, performance or satsfaction of the

Scoured Obligztions, nor any ceasing by the Debtor to bo indubtex] or Yiable to the Scourcd Party,
will be deemed to be a redemption er discharge of the Charges created hereby.

3 _ CHARGED PROPERTY: DISCHARGE FPROVISTON
31 Grant. As security for the Secured Obligations:

{a)  the Dehtor granis to the Sccured Party a Security Interest in, and grants;
mortgages and charges to the Sccured Party by way of a fixed and specific charge,
and absolutely assigis to the Secured Tarty, all of the Debtor’s prescnat and after-
acquired Personal Property and righis and interests in ersonal Property of every
ngiure and kind and wherever situate, including all Goods (incleding Equipment
and Tnventory), Investment Property, Insttuments, Chattel Paper, Documents of
Title, Meney and Intangibles in which the Debtor now or herealfler has a fght or
intetest {whether leasehold er otherwise), and including any Personal Property
deseribed in Schedufe B, and all Proceads that are Goods, Investment Property,
Insttuments, Chattel Paper, Docoments of Title, Money or Intangibles; and

(h)  the Dehtar grants, mortpapges and charges to the Secured Party by way of a
Noating charge all of the Debtar’s property, assets and undertaking, both present
and futare, of cvery nature and kind and wherever situate, other than Personal
Property that is validly and effectively subject to the Charpes created by
subparagraph {2} sbove, including all grodwill, uncalled capilal, and real proporty
and interests therein, whether freehold, loaschold or otherwise, including all
buildings, structures, fixtures and improvements and all easements, righta of way,
privilepes, benefits, liceaces, profits and similar rights, whether connected with or
appurtenant o such property or othervwise,

3.2 Exclusions; Deferral. The Charged Proporty and the Charges created hereby ore .
subjcot o the following:

fa)  the last day of the ferm of any lease of Charged Real Property is excluded, but the
Debtor will stand possessed of such last day in trust to dispese of a3 the Secured
Partv may dircct; and’
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(8] with respect to ¢ach lease, licenés, quota, pennit or other agrecment, and each
share or other Securily, thet the Debtor has an inlerest in and lhat roquires the
consent or approval of annther party thereto for the creation of an assigrment or

Charge thereof or therein (each, a “Consent-Requiring Asset™), those of the.
Charges created herchy that vequire such consent or approval in order for such’

Charges to be effective will not become effeclive against such Consent-Requiring
Asset until all such conaents or approvals wilh respoct theroto that are required for
such Charges to be cffcstive rave boen obtained or wntil such other assirances as
may b avuoplable W the Secured Party have been recgived ar uatil the Scourcd
Party has detenrined (following an Event of Defautt) that this deferral will not
apply with respect theretn, but nofwithetanding such deferral the Debtor will not
amend, terminate or dispose of its interest in such Consent-Requiting Asset
(including by way of Charpe} except us the Seeurcd Party may direct; and

{¢)  the assignment provided for in section 3.}a) will not apply to (bur the ofher
security interests created hereby will apply to) any intelleetual property now or
hercalier included in the Charped Property,

A3 Attachment. 'The Debtor acknowledpes that Value has been given aad that the
partigs have not agrecd Lo posipons the time for attachment of the Charges crgated hemehy sxeept
ag provided in the preceding pavagraph.

34 Discharge. Followiny full payment, observance, parformance and satisfactiog of
the Secured Obligations (o the provizion of altemale sevurily [or lhe Secured Obligalivns 1o the
satisfaction of the Securcd Party in its absclute discretion}, the Debtor will be entitled fo a
discharge of the Charges crestod hereby if the Debtor gives and the Secured Party receives, prior
to any ather Secured Obligations arising a written requagt for 3 discharge of this Agreement. No
discharge will be effective unless it is in writing and is executed by the Sccured Party.

4. REFRESENTATIONS AND COVENANTS
¢.1 General.  The Debtor represents, and wwmanls o the Secured Party {hal each

statement made in fhis Apreement s true, complete and accurate. WNo itivestigation by the
Secured Party will dimimish its vight to rely on such statemants, all of which will survive until the
Szcured Party has discharged this Agreement. The Debtor will strictly observe and perform each
of its agrecments set out herein exeept to the extent the Secured Party may from time to fime

in its absolute discretion, by prior written notice, cousent or agree otherwise or waive such

compliznec.

42 Autherity to Charge. The Debtor has good right full power and |awfil
aunthorty te enter into this Aprecment and to creale the Charpes provided for hervein, and all
necessory resolutions have been passed and all other neccssary steps have been taken to
authorize the execution and delivery of this Agreement and to make the Charges provided for
hercir offoctive.

L WANGZEELEZ-DMI0 B T4E, 2




4.

4.3 Prowmise to Yay. Thc Debtor will pay, observe, perform snd satisfv alt of the
Secared Oblipations ag and when the same are required o be paid, observed, performed and
safisfied. .

4.4 Title and Adverse Claims, All assets in the possession of the Debtor or ased in
the usiness of the Debtor are, and all other existing Charged Property is, legally and beneficially
owned by the Debtor except as disclozed in Schedule B or in the Credit Agreement, The Debror
will defend the Charged Property for the benefit of the Sceurcd Party apainst the claims and
demands of 2l Persons. The Diebtor will immediately notify the Sscured Party of any claim,
ligalion o conlemplaled expropristion sfceling lhe Deblor or any of the Clusneed Property,

4.5 Charpes. Al of the Charged Properly is (ree and clear of all Chuarges other than
the Charges crcatcd herehy excepl as discloscd in Schedule B or in the Credit Agreement, The
Dehlor will not create, asmume or permit the existence of any Charge affecting any of the
Charged Property except the Debtor may create and permit (but the Secured Party does not grant
privority te) the following Charges {collectively, *Permitted Charges™):

fa)  Charges in favour of the Secured Party or disclosed in Schedule B or in the Credit
Agprooment; and -

(T} Charges approved in writing by the Scourcd Party prior fo their creation or
assuiption.

(]  Purchase Money Sceurity Interosts in Goods acquired for the prrpode of sarrying
on the Debtor’s busincss, provided the Debtor immediztely gives nolice of the
Perchase Money Security Todersst 10 the Secured Party.

Without fimiting the sbove prohibition the Debtor will, upon wriiten request by the Securcd
Party, immediately pay all oblipations, whather or not doe, under all Charges prohibited hereby
and will canse the same o be discharped immediately, With respect to Pemitted Charges, the
Debtor will pay all muneys payable thercunder when dus and will promptly observe amd perfim
all of its other obligations thereunder.

4.6 ' Dispositions, The Debtor will not sclf, leass, mssign; relosss, sumender or
uilierwise dispose of or part with possession of Charped Property or agree to do so, creept the
Debtor may, in Lhe ordinary cuurse of the Deblor's business, and provided there Is not an sxisting
Event of Drefiult notr an event which might become an Event of Defiul with the passage of time,
or the giving of natice or hoth, process and, for New Value, sell, lease and otherwise deal with its
- inventory {as such term iz generally used for accounting purpescs)and sell and otherwise for
value cispose of itmmaterial Equipment which hes become worn out, obsolete or substantiaily
damaged, provided the Debtor fmmediztely substitutes therefor Equipment of equal or greater
value tree from all Charges other than the Charges crented heteby.

4.7 Trusgt. The Deblor will hold al] Receivables tncleded in the Charged Property,
and all payments and Proceeds thereof, separate mnd in trust for the Secured Party, and upon
request following an Event of Defuult will forward to the Secured Party all such payments and
Prococda,
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4.8 Distributions. The Debtor will not declare or pay any dividand on, or maks any -
other clistritution in respect nf, any shares in the capital stock of the Debior.

4.9 Shareholder Loans, The Deblor will aot repay any loan from any shareholder in
whole or in part or pay any interest, bonus or other sum in respect of any such loan,

4.10 Finaneial Asgistance, The Debtor will net lend o, invest in, guarantee or
otherwise bocome lishle for obligations of, or otherwize provide financial assistence to, any
Person.

4.1 Additional Indebtedness. The Debtor will not incur addifivna] debt ofher than in
the ordinary conrse of business,

4,12 Jurisdictions and Lecationg, The Debtor has its chief executive office in
Sinaloa, Mexico, and will not allow its chisf executive officc to be 1 any other junsdiction
cxeept upon 15 days’ prior written notice o the Scoured Purty. All of the Charged Property and
all of the Nebtor’s places of hasiness are, and for the past 60 days have been, situate in Sinaloa,
Mexico or in any other jurisdictions disclosed in Schedule R, The Dshtor will keep all Charged
Property at, or in the case of Mohile Goods will keep such Goods based at, the locations
disclosed in Schedule B or at any other lovalions, within Sinalea, Mexico or any other
jurisdictions disclosed in Schedule B, that the Debtor may hercafter give the Secured Party prior
notice of, and the Debtor will maictain places of busingss at thosc locations oaly. The Dobtor
will not pennit Mobile Goods 1o be based in any jurisdiction other than Sinaloa, Mexice and any
prher jurisdictions disclosed in Schedute B.

4.13 Taxes. The Doblor will pay when due all taxcs, rates, levies, assessments and
orher charges of every nature which may be fmposed against or in 1espect of the Debtor o any of
the Charged Property, provided that the Debtor may refrain from puying such charges il wd lor
an long as the Debtor diligently and in good faith contests the charges and gives to the Seoured
Party sirch sceurity as the Secured Party may in its ahsolute discretion require.

4.14 Insuranee. With respect to insurance:

(&} the Debior will keep all of the Charzed Property thal is of an insarable nalure
insured for full replacement value against loss or damage by fire (with extended
perils coverage), thett, ather risks as are custumarily insured against for similar
propetty, and such other risks as the Secvred Party may reasonably require;

{t) all such insurance will he with jnsurers acceptable tu the Scoured Party, and will
contain a standard mortgage clause in favour of the Scourud Purly sy ils interest
may appear in a form approved by the Inserance Bureau of Canada;

{c)  ths Debtor assigns to the Secured Party the procecds ol all insuranee reyuired
herehy and upon request will do everything necessary to enable the Secured Party
to obtain the insurance proceeds, and if any such proceeds are or become payable
the Secured Party may apply the same on aceount of the Secured Cbligations,
whether or not then due, and fa¢ Debtor walves any slatutory right to request or
require the insurance proceeds to be appliad in any particular manner,
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{d) - the Debtor will maintain public habilify insuraice in amounts and with insurers
acceptable to the Secured Parly and, if the Secured Patty requcsts, with the
Secured Party as an additiona)] insured;

()  the Debtor will pay when due all premiums in conoection with all insurance
roqoired horchy, and will provide to the Securcd Parly insurance cettificates
evidencing all such insurance and zextitied copies of the applicable policies, and
will provide the Secured Party with evidence of roncwal or replacemen insurance
at leasl 10 days belore any policy expires or is terminaled,; and

(0 ifuny insumnes oblainsd ix unssceptable to the Scoured Marty, the Seeurcd Party
may require the Debtor to obtain new insurance approved by the Secnred Party,

4.15 Maintenance, Damage and Use. The Debtor will keep zll of the Charped
Property in good condition and repair, and wil! make a2l repairs requested by the Secured Party.
The Debtor wil! give the Seoired Parfy immediste written rotice of any material loss or
destroction of or damape to-any of the Charged I'roperty. The Debtor will not permit any of the
Charged Property to be uged in violation of any present or tuture insurance policy. The Debtor
will comply with all present and future l2ws, by-laws, rilcs, regulations, crdinances, orders and
dircetions of any governmental, municinal or ¢ivie autherity or agency with tespect to the
Charged Property,

4.16 Marking Charged Property. Unon request the Debtor will mark and otherwise
take sppropriate steps to indicete that the Charged Property is subject to the Charges created

herghy.

4.17 Environment/Hazardous Makcrials. All of the Charped Real Property and the
Debtor's operations and places of business arc and will be kepl in compliance with all
Environmenlal/Hazandous Malerials Laws, No contamimated site designation, remediation order
or other enforcement action in rwspeet of any EnvironmentalHazardous Matedals Laws is
pending ot contempiated, nor has in the past been mads o taken, in respect of any of the
Charged Real Propetiy or the Debior’s operations or aces of business. No Wastes/Hazardous
Matctials have at any time been transported to or from any of the Charped Real Property or the
Debtor's places of business, or used, generated, manufacmred or disposed of on, under ot about
anv such property or places, or leaked, spilled, dischargad, emitted or relezsed therefrom or from
any nearby property; and the Debtor will not permit any such aefivity with respect thorete except
in ¢ompliance with all Environmental/Hazardons Materials Luws. Upoen request from time to
time the Debtor will promptly submit to the Secured Party a comprehensive report regarding the:
foregoing mattors preparcd By a consubian: approved by the Secured Party, The Debtor has
pravided the Scourcd Party with copics of all communications from or to all tevels of
government and other authorized agencics relating to any Eovirenmental/Hazardous Malerials
Laws and all comraunicaiions from or to any Person relating to an Environmental/Hazurdous
Waterials Claint in connection with any of the Chatged Real Property or the Debtor’s operations
or places of busizess, and upen receipl or sending of any such conununicatiors in the futuze will
immediately provide copies of the seme lo the Seoured Party.

M_VANDEE 450000 i/B0P T42,2




L7

4,18 Wastes/Huzardous Materlals Indimnity, The Deltor will profeel, indemnify
and hald harmless the Secured Party, and any Recelver, and all direct and indirect successors and
azsipns of the Secured Party or the Secured Party’s interest in any of the Charped Property or the
Debtor’s places of business, and all directors, officers, cmployees and agents thareof, from and
aggainat all acteal, potentisl or tirture claims, liabilities, loases, fincs, penalties, judgments, awards
and expenses (including lepal costr, investipation costs, the costs of removal, treatment, storage
and disposal of any Westes/Hazardous Materials, and other costs of remediation} which relate in
any way, directly or indirectly, to the storage, manufacture, disposal, treatment, generation, uss,
transport, remediation or release ol any Wastes/Tazardous Materials in, or, under or about the
Charped Real Property or the Debtor's operations or places of business, or the escape, sespags,
leakage, spillage, discharge, emission or release of any Wastes/Hazardous Materials therefrom or
from mny nearhy proporty into, on or under iy land, the atmosphers or any watercoutse, body of
water, or wetland, The Debtor will pay to the indemmnified parties on demand all amounts payable
under this paragraph as detormined by the indomnified partics from time to time. The Dobtor's
liability to the indemnified parties will arise upon the earlier of the discovery of any
Wastes/Hazardous Materials, and the institurion of any Enviroomernlal/Hacardous Malorials
Claims, and will not be dependent upon the realizanom of any loss or darmage or the
determinntion of any liability. This indemnity and the Debtor’s Bability hereunder will survive
after 1his Apgreement and the Charpes created hereby have been discharged, but only insofar a5
such liability is in conneetion with Wastes/Hazardous Materizle that were in, on, under or about
the Charged Rea! Pioperty or the Debtor's places of business, or that escaped, seeped or leaked
or were discharged, emitted or relsaged therefiom or from ncarby jroperty, ot that were used in
conncction with the Debtar’s operations, priot 1o this Agreement being discharged,

4.19 Serial Numbered Gaods, The fype, make (or manufacturer), model and Serial
Nurnber of each Motor Vehicle, Trailer, Manufactured Home, Boat, cutboard motor and Aireraft
included in the Charged Property snd which is not Inventory is sct out in S¢hedule B, Upon the
Dclior™s acquisiti@n of tights in additional 3erial Numbcred Goods which are not Tnventory, or
upan repossession by o retum to the Debtor of any such Guoods, the Debtor will iumediately
give written notice to the Secured Party of full particulars of the samc., i

4.20 Fixtures, Accessions and Commingled Guods. Noge of the Charg;r;l Propetty is
nor witl the Debtor permit Charged Property to hosome:,

tu} . a Fiswre unless the Fixture is described in Schedule B so that it can be readily
identified and is affized or attached to Charged Real Property described in
Sehedale 1 {or in rthe Crodit Agreement) that is cither owned by the Debtor free
and clear of all Charges {other than those in favour of the Sceured Party) or that is
leased to the Debtor on terms acceptable to the Secursd Party (including with
non-disturbance agreemen's end otaet agreements acceptable to the Secvrad Party
from the landlotd and its morigagees), or

{b} an Accuession to or parl of other property unless the other property is Charped

Property owned by the Debtor frec and elear of all Charges other than those n
tavour ot -he Secured Party.
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4.21 Consent-Requiring Assets. The Debtor has obtained cvery consent and approval

required wilh 1espect o cach Consent-Requiring Asset in which the Debtor has an interest, angd

upon acquiring an intersst in any other Consenr-Requiring Asset the Debior wiil iminediately use
hest cfforts to obtain all consents and approvals required for such asset to he subjeer to rhe
Charges created heveby.

422 Intangibles, Instmments and Chatied Paper. With respect to all Infangibles,
Instruments and Chattel Paper included in the Charged Property (including Receivables and
conteacts);

fa)  all such Charged Property is enforceable agoinst the party obligated to pay or
vikerwise perform thervunder, and any amount represented by the Debtor to the
Secured Party as owing by gach such party therzunder s the cotrect amount

actually and unconditionally owing by such party thereunder, ewcept for the

normad cash discounts whore applicable and a reasonable reserve for bad debts,

and no such third party has any defence, set-off, claim or counterclaim against the

Dobtor which can be asserted against the Secured Party, and no such pariy is in
default or invoived in a dispute thereunder, and the Debtor wall give the Scoured
Party immediate written uotice of any such unenforceability, defence, set-off,
claim, counterdfaim, deldl or élspute that may be material;

(k) the Bebtor will uot, excepl in good faith in the ordinary eourse of business, collect
or accept any paymeut in respoct ol amy such Charged Property or amend,
lerminale or acospl the sumender ol any such Charged Property, or give any
conscht, concession or waiver in connection with or excreise uny vption permitted
by any provision of any such Cherged Property; and

it the Dlebior will chserve and perform all of the obligations impesed upon the
Debtor by or in respect of any such Charged Property and will maintain the same
tn good standing.

4.23 Nepotialde Froperly. Upon request {rom time fo time the Deblor will
immediately deliver to the Secored Party all Chattel Paper, Investment Property, Instruments,
and Documents of Title included in the Charged Property, and where applicanle will duly
endorse the same for frangfer in blank as the Sceured Party may ditect,

4.24 I.egal and Trade Names. Each name of the Debvier (incloding its name in any
French or combined English-French form) is set out on the first page hereof, and the Debtor has
not had, used, or cairied on business under, and will not at any tme have, use or carry on
businsss wnder, any ofher name (including any French or combined English-French form) except
a3 disctosed iz Schedule B or upen giving 15 days’ prior written nolice to the Sceured Party.

4.25 Other Obligors. If any Perzon other than the Debtor is an Other Obiigor, no such
Person also has rights in Charged Propurty except as disclosed in Schedule B,

426 Condact of Business and Hecords. ‘Lhe Debtor will conduct itg buginess in a
proper and efficient manner so as to protect and preserve the Charged Property. The Debtor will
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keep complete and accurate records of the Charged Property as well as proper books of account
for its business. : :

4.27 Information and Inspectinn. The Debtor will from Hme te ome immediately
deliver to the Secured Purty all information requested by the Secursd Party relating to Charped
Property and the Debtor’s financial or business afTairs. All such information will be propared by
a qualified aceountant in accordance with generally aceepted accounting prirciples applied
consistently from year to year, and if requested by the Secured Party will e audited at the
sxpense of the Dobtor. The Secured Party may from time to time inzpoct Charged Property and
Books and Records wherever located and for that purpese the Sccured Pasty will have acoess
withoul charge 1o the Deblor’s places of business, und Lo all olher places where Charged Property
ig or may he kept wnd o all mechanical or electronic equipment and processes where any
Charged I'roperty or Books and Records may he kept or from which any of the same may be
retrieved, and the Debtor will render all necessary assistance, The Dcbtor authorizes any Person
holding eny Books and Records to make the same availuble in a readuble fotm to the Secured
Paily upon request by the Secuved Party.

428 Amalgamations. The Deblor will not permit any corporation to wind-up into or
amatlgamale or cnicr infe o stmilar arrangement with (he Deblor.

.29 Further Asswrances, Upon the Secursd Party®s request from time to lime the
Prebtor will execute and deliver such further docimmen's {including repisirable (xed and specific
Cherges on such of the Charped Property as the Secured Panty may coyuest) and do such other
Cacts as the Secured Party requires in order 1o mve etfact to the intent of this Agreement or to
confirm, create, perfect or maintein pertection of the Charees provided for herein,

4,30 Charges and Expenses. The Debior will pay on duemand, whelher or not any
Addvancs is made, all reasonahle charpes and cxpenses, including lepzl costs on a soligitor end
his own client basis, which may be incurred or charged by or on behalf of the Secured Party or
any Receiver in connection with:

fay  preparing, negotiating, interpreting, amending, reyistering, renewing or
dizcharging thizs Aprcement ot any related registration;

(by  establishing or confirming the priority of the Charges crealed hereby;

()  complying with a demand by any Pemson purporting W be entitied under the PPSA
to a copy of this Aprcement or any related information; and

(i} ereriisiog and enfircing dybls, remedies and powers under <his Agreement ot
otherwise in relation to any of the Sceured Obligations (including correcting any
non-compliance by the Debtor, and inspecting, preserving, maintaining, repatring,
complating, repossessing, preparing for disposition, disposing of, collecting
payments under, borrowing on the security of, and othcrwise realizing on the
Charged Property, and carrying on the Debtor’s business, and faking proceedings
in refation to this Agreement or by touson of non-payment of ar to procure
pavment of any of the Sceured Obligations},
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" The Debtor will on dentand pay interest on all such amounts at the highest rate then applicable to
any of the Secured Obligations.

431 Liability for Peficiency. If the amounts realized pursuant hercto are insufficient
to pay the Sccured Obligations in full, the Debtor wiil immediatcly pay the deficiency to the
Secured Parly, '

5. EVENTS OF DEFAULT
= | Cencral. The occurrence of any of the following evenls will constitute an Event
of Defaulr:

fa]  the Deblor fails to observe or perform any covenant, agresment, conditior or
obligation in favour of the Sccured Party, whether or not herein contained,
including a failure to pay any of the Secured Obligations when dus, and such
faibure (if curable) is not remedied within 10 davs afler notice;

() any representation, warranly of siatement made by or un behalf of the Debtor or
any officer or dirccter thercof to the Secured Parly, whether or not herein
contained, proves 1o have buen incorreet as of the date made;

(c) the Debtor is in defanlt under any other docutnent in favour of the Securd Party
or 15 in default under any gther Charge on any of the Charged Property and any
applicable grace period has expired;

(d} there iz a direct or indirect change in effective control ot the Debtor (it a
corporation) or there s a dissolution of or change in the membership of the
Digbtor (if a partnership) or the Debtor dics or is declared incompetent {if an
individualy;

{e) the kelder of any Charge on ar claim against any Charged Property does anything
to enforce or realize on such Charge or claim, or amry execution, sequestration, or
other proccss becomes caforccable againat the Debtor, or o distress, seizure or
similar process is levied upon or cxcreisod ageinst any -Charped Property, and
such event is not immediately contested by the Debtor and in any event stayed,
quashed or rescinded witkin 30 days; '

{f) any Charged Property s lost, desttoyed or substantially damaged without being
insured as required herehy, 1s expropmated or is designoted or considered for
designation as a contaminated site;

{g) the Debtor ceasss or threatens to ccase 1o carty on business or any part thereof, or
commits or threatons to commit an act of bankzuptey;

) a receiver, regeiver manager, trustee or similar official of any Charged Property is
_appointed;
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(i} the Debtor becomes insolvent or files a proposal, a notice of intertion to file n
propasal, or an assipnment for the bensfit of crediters under applicable
bankruptey or similar lepislation, or a petition is filed, an onder is made, a
tesalution is passed, or any other step 1s teken for the hankruptey, liquidation,
digsolution, windiag-up or reorganization of the Debtor or for any arrangement or
composition of itadebts; or

{J} the Secured Party betieves in pood faith and upor commercially reasonahle
prounds that the prospect of payment or performanee of any of the Secured
(Obtipations 1s or is ahout to be Impaired or (het Charged Properly is or is about to
b placed in joopardy.

5.2 Floating Charge. The floating charge created horcby will not become a fixed
charge until, but will become a fixed charge immodiately vpon, the earlier of the eccmrence of
an BEvenl of Deluult referred lo in parsgraph 5.1(g), (h) or (i} and the declaration ay the Seeursd
Party of any othor Event of Default

6. RIGHTS. REMEDIES AND DISCLAIMERS
fa.l Corveet Non-Compliance. [f the Debtor fails o perform any of its obligations

hereunder or fails upon request to give the Secured Party proof thereof, the Ssvoured Party may
(but will not be obligated to) perform any or all of such obligations or cause them to be
performned without prejudice to the other rights and remedies of the Secured Party.

6.2 Indulgences, The Sceurcd Party may prant extensions of time and other
indulgences, take and give up security, sccept compositions, make settlemante, grant releasss and
discharges, refrain from perfocling or maintaining parfection of Charpes, and otherwise deal with
the Debtor, debtors of the Debtar, sureties and other Persons and with the Charged Property and
other security, all as the Secured Party may see¢ B3l in its absolute discretion and without pm]udlcc
to the hahlhty of the Debter or the rights or remedies of the Secured Pacty.

6.3 Allocation of Paymenty and Tncreases. All payments made in respect of the
Sccured Cbligations from time to time, and any monics realized from any security held therefor,
may be applied to snch parts of the Secired Obligations (whether or nol then dus) as the Secured
Purly may se¢ Nil or, at the option of the Seoured Party, may be held wasppropriated in a
collateral accuunt or releused to the Dobtor, and the Secured Party may from time to time revoke
or alter such application or holding, all in the absolute discretion of the Secured Party and
without prejudice to the liahility of the Dehtor or the rights or remedies of the Securcd Party.
The Secured Party may also hold as additional secority any increases or profits (inciuding
dividends) in respect of Charged Property.

f.4 Set-Off. Whenever any or all of the Secured Obliratons are immediately due
‘and payable or the Secured Party hay the nght to declare the seme to be iImmediately due and
payable (whether or not it has so declared), theSecured Party may at any time set off any
amounts owed to the Deblor by the Secured Party in any capacity against any or all of the
Sceored Obligations, whether or not then due and whether shsolute ¢r contingent.
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6.5 Collections. The Secured Party may give notice of the Charpes croated harelyy to
any debtors or other Persons under any Recuivables or real property leascs incladed in the
Charged Property, and may dircet such Persons to make payments thercunder to the Secured
Party, and may demand and collect payments under, give receipts for, realize, sell, take
procecdings to collect, and otherwiso dea! with such Charged Property, all in such mztmer, upon
such terms and conditions, and al such timos, aftor as Cvent of Defavlt, as the Sewred Party may
comsider advisable, and with or without netice to the Debtor.

.6 Investment Property. If the Charped Property incledes any Investment Praperty
from time to time the Seeurcd Parry may, after an Tvent of Defanlt, transfor aty such Investment
Property into its own naine or the name of its romines and exercise as to such Investment
Property any of the rights end remediss of the owner or holder fhercof, including the ripht to vote
ot any mecting at which the holder thereof s entitled to vote.

6.7 Acceleration, Upon the occurrence of an Event of Default the Secured Party may
declare any or all of the Secured Ohblipations to he lmmediately due and payabie.

5.8 Enforcement on Defanlt. Upen the occutrcnce of an BEvent of Defanlt the
Charges created lLereby will immediately bocome enforceable. To enforce the Charges created
hiereby the Seeured Party may in its absolute diseretion erervise any une or more of the Ellowing
rights and remedies with respect to all or such of the Charped I’mpc:rty as the Secured Party
. vomsiles appropriate:

fa) appoint by instrument a Receiver with or withont bond as the Secured Party may
determine, and may Fom time to time remove such Recciver and appaoint ancther
in its place;

{ht immediatcly and withowt notice:

{i} cater upon, occupy [and remadn in cccupation of until the realization is
complets) and use any of the Debtor’s places of business and any other
premiscs where Charged Property is or may be kept, and take posscssion
of, use, remove, preserve, protecl, disable, maintain, repair and complete
the Charged Proerty, al with power to cacluds the Deblor and its agents
and emplovess,

(i)  enforce the observance and pecformmanve by ofhers of their obligations and
lighilit'es in respect of the Charped Properly; and

{iii}  exercise any or all of the rights and remedies of the Debtor in respect of
the Charged Property;

alt in the manner and to the. extent the Scoured Party mey consider remsonable,
and without linvtation anmy completion of any Charged Property may be in
accordance with existing plans or otherwise as the Secured Party may detemeine
in its absolute discretion;
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(cl selt, lease ur otherwise dispose of or conewr in selling, jcasing or otherwise
disposing of the Charged Property, whether by puhblic or privae sale or lease or

otherwise, in such manner, at such price, and on such tenns and conditinas {as fo-

deferred payment and otherwise) as the Sceared Party may consider reagonable;
and '

{(4)  exercise any ofher rights and remedies bersunder snd any other rights and
remedies of a sccured party or morigages under the PP3A, as smended or
replnced from tivie to time, or otherwise at law or in aquity.

6.9 Recebver, A Receiver appointed pursuant hereto will be the agent of the Debtor
and not of the Seoured Party. To the extent permitted by law or to such fesser cxdent pemiited by
its appuintment the Receiver will bave all of the rights, remedies und powers of the Secored
Party hereurder and, ip addition, will have power {o carry on o7 concur in carrying on ali or any
part of the business ot the Debtor. For these purposes the Recelver may from time to time borrow
money and may secure such horrowings and related interest and costs by yranting Charges and
certificates on the Charged Property in priority to the Charees created hereby.

6.10 Proceeds of Disposition. Subjeet to applicable law and any Charges ranking in
priority to the Charges created hereby, all amourts realized [rom Charged Property pursuant
hereto witl be applied as the Secured Party way see fit within the following constrainis:

(a) firstly, in or toward payment of all charpes and expenses (including legal fees and
disharsements on & solicibor and his own client basis) incurred or charged by the
Secured Parly or Rosciver in conneotion with the exercise by the Secured Party or
Reociver of the rights, remedics and powers gramted pursusnt herctn ar otherwise,
including the Receiver's remuneration and all amounts propetly payablc by thc
Receiver; and.

(<] scocondly, in or joward payment to the Sccurcd Party of the Sceured Obligations.

6.11 Liability of Sccured Party snd Reeciver. Neifher the Secored Party ner any
Regeiver will be liable or acoountable for any failure to exercise or for any delay in exercising
any of its rights, remedigs or powers; nor will the S8ecurcd Party or any Receiver be respensible
for any debls venlracted by it, for dumagus to Pemons or property, o for salaries or pon-
fultitment of contracts, during any period when it manages or otherwise deals with Changed

Propexty; nor will the Secured Party be responsible for any miscenduct, negligence or faflure to

act on the part of any Keceiver; nor will anything contrined herein ar any act of the Sccured
Party or any Receiver render the Scewred Party or any Receiver a mortzagee in possession or
render them liable to acconnt a8 a mortapee in posgeszion or for any loss on realization; nar will
the Secured Party or any Receiver be accountable for the proceeds of any disposition unhl fhe
-monies therefor are actually reseived; nor will the Sceured Party er any Receiver be boumnd to do,
observe, perform, or to see to the chsarvance or performance hy the Debtor of, any obligation of
the Debtor; nor will the Secured DParty or sny Receiver b obligated fo keep Charged Property
identifiable; nor will the Secured Party or any Receiver be chligated to take necessary or other
stops to preserve rights against other Persons with respect to Investment Proporty, Instraments or
Chartel Paper includod in the Charged Property.
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612 Stafitory Waiver. To the filllest extent permitted by law the Debtor waives all
of the rights, benefits and protectioms given by the provisions of any cxisting ar fUture statites -

“which impose any greater obligations upon the Secured Party than those provided for heramn or

which Impose Iimitations upon the rights or remedies of 4 secured party or upon the methods of
realizativn of sceurity, including any scizc or suc or anti-deficiency statutes. Without limiting the
foregoing, the Debtor agrees that The LZamd Contracts (Actions) Ac! {Sagkatchewan) will not
apply o any action {as defined in that Act} with respect to, nur will The Limitation of Civil
Righis Act (Saskatchewan) apply to:

{#)  the Charges created hereby or any other Charpge seeuring the paymen: of money
made, given arereated by the Debtor;

{b)  this Agreement or any other agreement or instrument entcred into by the Debtor
involving the payment by it of money or ifs liability to pay money,

{c}  any agresment or instrument renewing or extending or collateral to the Charges
creatod herchy or this Apreement or any oier Charge, agreement or instrument
referrad to in subparagrapk (a) or (b) above,

{d)  therights, powers or romedies of the Secured Party or any other Person under the
Charges created herelry or this Agrcoment or any other Charges, agresment ar
instrament refimred te in subparagraph {z), (L) or {c) above.

6.13 No Obligatian to Advance. Nene of the preparation, execution, perfection or
registration of this Aprecmeni nor the making of any Advames will bind the Secured Party 1o
advanue, conlioue, extend time for prymweat of, or accept anything which constitutes or would
constitute 4 Sevured Obligalivn, all of which will remain in the ebsolute discretion of the Secured

Party.
6.14 Puwer of Aloroey. The Debtor herehy irvevocably appoints the Secured Party

- or the Keceiver, as the case may be, as the atdorngy of the Debtor, with lull power o substilution,

te exccute and deliver under seal or otherwise in the name of the Debtor all documents, and
generally to use the name of the Debtor and to do all things, a5 may be necessary or incidental to
the exercise of any of the rights, remedies or powers conferred on the Secured Party or the -
Receiver, as the case may be, pursuant hersto or otherwise.

6.15 Waiver. The Secnred Party may from time to time waive in whole or in part any
right, remedy, breach or default vnder any provision of this Agreement, but any such waiver on
any particular occasion will not be deemed to be a waiver of any such right remedy, breach or
dofanlt thereafter or of any other right, remedy, breach or default. No waiver will be effective
uness in writing and executed by the Sevured Party and, without limitation, no failure to
exeroise or delay in exercising any right or remedy of the Swut‘cd Party w111 operate 85 A waiver

of such right of remedy,

6.16 Additional Security. Tho Charges created hereby are in addition to and net in
substitution for any other Charges now or hercafier held by the Secured Party.
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6017 Rights Cuomulative. No right, remedy or power of the Secured Party or any
Receiver iz intended o ha exelugive, and esch will be in addition to every other right, remedy
and pawer now or hereafter existing whether or not contained harein.

6.18 Order of Rezlivation. The Secured Party may realize upen the Charges created
hereby and any other present or future Charpes in such order as if may consider appropriate, and
any such realizaton will not provent realizatior. on any other Charges.

7 OTHER AGREEMENTS

7.1 Amalgamation. Without limiling the prohibition contained herein against (he
Debtor amalgamating witheut the Scoured Party’s consent, if the Debtor amulgnmates with any
other corporations the Charges created herehy will extend to Charged I'roperty of each of the
amalgamating corporations at the time of the amalgamation and to Charged Property fhersafier
owoed o acquired by the amalyamated corporation, and the Sceured Obligations will include all
Secured Obligatinons of the amalgamated comnration.

1.2 Secored Ohligations Absolute.  The chlipation of tha Debtor to pay, observe,
perform and salisfy 1he Sceured Obligations 1s absolwte and unconditional ané will not ba
affected by any cirenmstance, including any sel-off, claim, counterclaim, defence or ofther rght
which the Debtor now or hereafter has against the Secured Party or anyens else for any reason
whatsoover,

7.3 Amendment, This Apresment may onfv be amendad by a docwnent executed by
the party against whom enforcement of tho amendnent is sought.

7.4 Compmunication, No potice, consent or other communication in connection
herewith (inclading logal process) will be effective unless it is in writing and is executed by tae
party piving lhe smne or the party's authorized agent. Any such commurication may be validly
given by delivery, mail or fax to the addresz for the infended purly sct out on the first page
hereof, or a vorresponding fax number, or such other address or fax number as the infended party
may have given notice of.

75 Assignment. The Deblor will not assign this Ayreemuent or any of its rights or
benofits hereunder,
T8 Copies of Apreement and Finaneing Statements. The Debtor acknowledpos

receipt of a copy of this Agreement and waives the right to receive a copy of all preseat and
future Financing Statements and Financing Change Stotemeunts fled in sonnection with fhe
Charges cteated hereby and all related Verification Statementa,

3 INTEEPRETATION
L | Governing Law and Attornment. This Agreemenl will be governed by the laws

in effeet in British Columbia. The Debtor irrevocably and unconditionaily sthmits o the non-
exclusive jurisdiction of the courts of British Columbia with respect to alt matters arising in
connection with thig Agreement wnd the Secured Okligations.
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B.2 Joint and Several, If more then on Person cxecutes this Apgresment as the
Debtor, alt representations, warranties, covenants and agreements of the Debtor will be joint and
serveral, the Sceured Ohligations will include all those of any one or mors such Persons, and the
Charged Property will inelude all Charged Property of any ¢ie or more such Persons.

8.3 Successors, This Apreement will encre to the benefit of and be binding upon the
parties and their respective heirs, personal representatives, successors and pemiitted ussipns.

8.4 Severability., The invalidity ov unenforeeability of sny provisien of this
Apreenaent witl not affect the remaining provisions or the remainder of the impugned prevision,

85 Number and Gender, Unless the context otherwisc requires, words importing
the sinzular will include the plural and vice versa, and words importing gender will inglude all
penders. :

ke Headings, Headings have been inserted for convenisies of reference only and
are ned to affect interpretation.

87 Entire Agrcement. The Securad Parly has not made any representation or
agreement nr undertaken any ohligation in connection with the subject matier of this Apreement
nther than as specifically set out herein and in any other document exscuted by the Secured.
Party. '

"In witness whereot the Dicbtor has exeonted this Aprceménl under seal, with the
. irtent that it take effcet ag 3 dood, at . British Columbia.

EXGCUTION DATE
{QOFFICER SKINATURE{E) ¥ Il b BIGNATURE(S)
tged signatory{ies)y
AR
u| oy | & _

QOFFHCER CERTIFICATOMN:
Wy sapralte comsllules 3 representinn Thal wow zne iesolicior, nelay pubiic of cther person awhogeaed b ddmey Act, REB O, (996, ¢, 124, 1
W coatian of this iRstramant,

1IM_ Y AMZEE LGS0 ISR T4E.2




SCHEDULF, A
DEFINGD TERMS

“his Agreement”, “bereby®, *hercin®, “hercol”, “hereto™ and “hereunder” refer to the
whole of lhis Agreement, including the attechments, all as amended fromn time to time, and notto
any subdivision herenfl

“Books and Records™ means all bocks, records, files, papers, disks, documents and ofher
repositaries of data recording, evidencing or refating to Charged Property or the Debtor to which

the Debtor (or any Person on the Debtor’s behalf) has a right of aceess.

“Charge™ means any Security Lztevest, mortyage, charge {fized or floating), pledge, hypothee,
lien (stutwlory or otherwise), sestgnment, lease, conditional szale or other title relention
agrecment, trust or other encumbrance of any nature however arising.

“Charged Prﬁpcfty“ m&aﬁs all propeity, 2ssets, nndertaking and interests new or hereafter
sibjeet W the Charges created hereby, and auy reference to “Charged Troperty™ will unless
otherwise provided be deemed o reler to the Charged Property as a whole or any paits thereof,

“Charged Real Properly” meuns all real propeety and interests therein now or hercafter subject
to the Charges crested hereby, and eny reference lo “Charged Real Property™ will unless
otherwise provided be deemed to refer to the Charged Real Propety as a whole or any parts
thereof. .

“Cunsent-Requiring Asset” has the meaning given fo it in puragraph 3.2,

“Credit Agreement” means the credit agreement dated the date hereal between the Secnred
Party as lender, Landdrill International Inc. as borrower and Landdrill International Lid. and the
Diehtor as guarantors, ag amended, restated and replaced from time to thne,

“Tiehtor” has fhe meaning given to in on the first page of this Apreement, and includes any
heirs, porsongl representatives, successors and permitted assigng of the Debtor, as the case muy
be, whether inmediate or defdvative.

“Environmentai/Hazardous Materials Cluims™ mcans enforcement or other povemmenlal ur
repulatory actions, agreements or orders threatened, instituted ot completed pursuani to any
Environmental/Hozardous Materials Laws, together with claims made or threatened by any third
party against the Debtor or the Debtor’s operations or Business Premises relating to the
environment, health, safoty or any Wastes/Havardous Materials.

“EnvirenmentalMazardons  Materials Laws” means laws, bylaws, rules, ordinances,
regulztions, notices, approvals, orders, licences, permits, standards, guidelines and policies from
time to time of any level of govermment or other aothorized agency rolating to the envirniment,
healtl:, safety or any Wastes/Hazardous Materiats.

“Fvent of Default™ means any event referred to in paragraph 5.1 as comstituting an Fvent of
Default.
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“joelnding” means including without limilation, -

“Moblle Gonds™ means Goods that me of 3 type that are normally uscd in more than one
jurisdiciion and that are Equipment or are Tnventory leased or held for lexse by the Debior 1o

nthers,
“Permitied Charges™ has ke meaning given to it in paragraph 4.5,

“Person” means any individual, proprictorship, finn or artificial body, inchuding any
COTpOration, govoiunent or instrumentality.

- “Personal Property™ includes Fixturcs-asd-Crops.

“PPSA™ meens the Personal Property Security Aci (British Colunbia} and the regulations made
thercunder. : :

“Heceivables™ means g1l debts, ¢laims, demands and choses in action now ot hercafler due or
owing to ot owned by the Debfor wherover situnte nud all interests thersin of every nature and
kind.

“Receiver” means a receiver, receiver-maraper or receiver and manager of the Debtor or
Charged Troncrty, whether appointed by the Scoured Party or a court uwpern the application of the
Secured Party.

“Secured Obligations™ has the meaning given to it in section 2,

“Secured Party” has the meaning given to in on the first page of this _Agree-mﬁt, and inchudes
any suceessors or assigns of the Secured Party, whether immediate or detivative,

“Serinl Number” means, with respect to a particular Good, the numbor which is required for a
specific remstration against the Good under section 12{c} of the Fersona! Properly Security
Regudation; for example, the Scrial Number for & Morer Vehicle is its vehicle idenkification

pumber, and for a Canadian-registered Boat is its rogistration/recorded/licence mumber under the

Canada Shipping Act, and for a Canadian-registered Aircraft is its Trangpoet Canada registration
marks. -

“Wastes/Tlazardous Materials” means cxplosives, radionctive materials, ashestos, urca
formaldehvde, compounds known as chlorobipheonyls, contaminants, polhients, comosiva
substances, leaic subsianves, and other washey or substances the storage, manufacture, disposal,
treatment, peneration, use, Wansport, rermedislion or telease of which inlo the environment is
likely to immedistely or in the fature cause harn or depradation to the envirgnment or the
Debtor's operations or Business Premises or is probilited, controlled or licensed under any
Environmental! Hazardous Materials Laws, including special waste, toxic waste and delelerivus
suhstances. -
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SCHFDULE B '
OTHER ITEMS TO BE SLT QUT

Serial Nurmbered Goods

Make {or Manufacturer)
and Medel

Serial Number
{ns detined hiergin)




Other Specified Persnonal Property

Jurigdictions (Ofher Than B.C.} and Locatigng

Other Narites
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SHARE PLEDGE AGREEMENT

THIS AGREEMENT is made as of the &, day of ﬂ;ﬂ;f .20M1,

BETWEEN:

AND:

SPROTT RESQURCE LENDING PARTNERSHIP of Suite 1028, 550
Bumrard Strest, Vancouver, BC VW6 2B5

{the "Lender")

LANDDRILL INTERNATIONAL INC. of Suite 700, 625 Howe Streel,
Vancouver, BC VBC 2T L

(the "Debtor’)

FOR VALUABLE CONSIDERATION; the recaipt and sufficiency of which zre heraby
acknowladged, the Debter covenants, declares and agrees with the Lender as follows:

1.

As general and continuing coilateral security and as a pledge and an assignment
to secure the payment and performance of all present and future indebtedness,
lisbiiities and ohiigatidns of any nature or kind whatever which are now or may
nereafter become owing by the Debtor to the Lender (such indebtedness,
liabilities and obligations, the “Obligations™, the Dabior:

(&)

(c)

hereby pledges, hypothecates and charges in favour of, and grants to the
Lender a sacurity interest in all the shares in the capital of LANDDRILL
INTERNATIONAL LTD. now or hereafter issued in the name of the
Cebtor, all renewals and replacements thersof, substtulions therefor and
accretions thereto (the whoie hereinafter called the “Pledged Securltles™;

without limiting the generality of Clause 1{a), hareby assigns to the Lender
and creates In favour of the Lender a serxity interest in all of the Dabiar's
right, titie, claim and interest in and to the moneys {comprising capiial or
interest) due and payable or to become due and payable to the Deblor
under the terms of any of the Pledged Securitiss and all income and
proceads (including preceeds of sale, redamption or repurchase of any of
the Pledged Securities) theraefrom and under any furthor Pledged
Securities avidancing re-investment of the whole or any pard of any
moneys paid under any of the Pledged Securities whether by sale thereof
or otharwlss,

shall deliver to the Lender, all the certificates evidencing the Pledged
Shares now issued to the Debtor, and more particularly described in
Schedule A hereto, contemporanezously with fhe execution of this Share
Pledye Agreement, and any cther cerificates evidencing the Pledged
Shares hereafter issued to the Debtor, as soon as such certificates are
received by the Debtor.
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The Debtor irrevocably covenants and agrees with the Lender that upon demand

made by the Lender at any time afier a default by the Deblor under this Shara
Pledge Agreament or any other agresments by the Deblor in favour of the
l.ender, the Lender shall be entitied and shall have the right and the power to ro
of cause to be dong any or all-of the foflowing:

(a}

(b}

{G)

(g}

(e}

{f)

(o

the Lender may, forthwith without any adverisement and without any
other notice or formality, all of which are hereby irevocably waived, sell
the Piedged Securities or any of them by public or private sale for such
price In money of other consideration and upen such terms and conditlons
as it deems best, as fully and effectually as if the Lender wers the
adsolute owner thereof,

the Lender may hold all incame frem the Pledged Securities, and the
proceeds of any collection or realization of the Pledged Securties, after
deduction of all expenses therecf, which with interest shall be borne by the
Debtor, as securly as aforesaid andfor applied against any of the
Obligations as the Lender deems best,

the Lender may compound, compromise, grant extensions, take and give
up securities, accept compositions, grant refeases and discharges and
otherwise deal with the Debior and others and the Fledged Securities and
ather securities as it seas fit, withowt prejudice to any of its rights;

the Lender may exercise all rights and powers and perform all acts of
ownership in respect of the Pladged Securtties to the same extent as the
Debtor might da and the Debtor shall forthwith repay all consequent outlay
and expense with interest;

the Lender, or any officer thereof, as the lawful attorney of the Dabtor, with
full powers of substitution, may transfer or cause the redemptmn or
repurchase of all or any of the Pledged Securities and may fill in any
blanks in any transfors or shares, bonds or debentures or any power of
attorney or other documents delivered to any of them;

the Lender, or any officer thereof, as the lawful attorney of the Dabtor, With
full powers of substitution, shall be entitled to vote In respect of the
Pledged Securities at any meeting whether special or general at which the
holder of the Pledged Securities is entitled to vate, and is authorized to
glve and granl to such person or parsons as it may deem best power to
vote upon the Pledged Securities; and

at the request of the Lender, the Debtor shal, at its own expense, execute
all such transfers and documents as may be reasonably required, with all
such powers of sale and ather necessary powers as may be expedlent for
vasting in the Lender, or such persoen or persons as the Lender may
appoint, all and every of the Pledged Securities,

3 T he Debtor covenants and agrees with the Lender that:

(@)

the Debtor shall defend the Pledged Securities agamst the claims and
demands of all other parties claiming the same or an interast therein, take

DMV ARIZRE 1650030 3082003 2
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" all reasonalie action to keep the Piedged Securities free from all security
interesls, mértgages, lien claims, charges, leasas, encumbrances or other
ardverse claim or interests {collectively. the "Encumbrances”), save for -
the Encumbrances in favour of the Lender, and nat sell, exchange,
transfer, assign, lease ar otherwise dispose of the Pledged Securitles or
any intarest therein without the prior written consent of the Lendar,

(b) i an Affiliate {as such term is defined in the Busingss Corporations Act
{British Columbia)} now or hereafter holds shares in the capital of
LANDDRILL INTERNATIONAL LTD., the Deblor shall cause such
Affiliate to pledge such shares to the Lender as security for the
Obligations, and a faifure of such Affilate to pledge such shares shall
constitute 2 default hereunder;

fe)  the Lender may delegate its powsrs and any deiegate. may sub-delegats
the same and any of the powers hereby given may be exorcised in the
name and on the behalf of the successors and assigns of the Debtor;

{dy  the Lendar shall have the right but shall net be bound nor required to
axercise any option or right which the heolder of any Pledged Securities
may at any time have;

{e) the Lender shall not be bound under any circumstances to realize upon |
any ol the Pledged Securities or to allow any Pledged 3ecurities to be
sold, redeemed or repurchased, and shall not be responsible for any loss
occasioned by any sale of any of the Pladged Senurltles or by the
retention of or refusal to self the same, nar shall the |ender be obliged to
collect or see to the payment of dividends or interest thereon, but all such
dividends or interasst shall be forthwith paid to the Lender and untl so paid
shali be hald by the Debtor 'n trust for the Lender;

tf all costs and charges incurred by the Lender with referanca o the Pladged
Securities or the realization thereof {including therein afl solicitor and
counsel and court costs paid) shall be added to the Obligations and shall
be secured by the Pledged Securities;

fq}  &ny additicnal or subatituted Fledged Swscurities shall be held by the
Lender subject to the same terms and conditions and with the samn
powers and authorities as are hereby declared and conferred;

{h}y  if any paymeant on account of the Obligations is made the Lender shall not
by reason thereof be required to surrendsr any of the Pledged Securities
hereby pledged and assigned;

(i} the Lender's respensibility hereunder is limitsd to exercising in regard to
the Pledged Securities the same degres of care which a reasonable
person would give to valuable property similar fo the Pledged Sacuritiss;

{i} this Share Pledge Agreement shall be deemed to have been made in the
province of British Celumbia and shali be governed by and inlerpreted in
accordance with the laws of the Province of British Columbia and the laws

of Canada applicable tharein, and
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4.

{k}  the Debtor hereby acknowledges receipt of a copy of this Shara Pladge
Agreement and waives all rights to recocivo a copy of any financing
statement or financing change statement filed or registered by the Lender
or any verification statement issued by the Personal Property Registry
established under the Personal Properly Security Act (British Columbia}
that reiates to such financing statement or financing change statemeant.

THIS SHARE FLEDGE AGREEMENT shall enure to the banefit of the Lender and ba
hinding wpon the Debtor and their respective hairs, sugcessors and assigns,

IN WITNESS WHEREQF the Debtor has executed thls Share Pledge Agreement this
@ﬂ} day of , 2011, .

LANDDRILL iNTERNATIONAL INC.,
by its authorized signatory:

Print Name:

b Y ARY2A N £S-0C00 ] BIE4003,2




SCHEDULE A

1. I} common shates In the capital of LANDDRILL INTERNATIONAL LTD.,
rapresented b},r tha share certificate Mo, f =
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IRREVOCABLE $STOCK POWER

KNOW ALL, MEN BY THESE PRESENTS, That LANDDRILL INTEENATIONAL
INC., a British Columbia corporation {the “Transferer™),

FOR VALUE RECEIVED has bargained, sold, assigned and transferved and by thesa presents
does bargain, sell, assiyn, and transter unto
Sprott Resource Lending Partnership

100 Coinmon Shares {the “Shares™ in the capital of LANDDRILL INTERNATIONAL
LTP., a lhew Brunswick corporalion {the “Corporatien™) standing in its name on the books of

thi: said Corporation represented by Share Certificate(s) No(g). 2.

AND the Transferor doss hereby constifute and appoint Sprott Resoorce Lending Partnership

as its brue and laveful Attorney, IRREVOCABLY, for it and in its name and stead but to its use,
tor sell, assign, transfor and make over ali or any part of the Shares and for that purpose to make
und exccule all necessary acts of assigniwent and fransfer thereof, and fo substitute cne or more
persons with like full power, hcreby ratifvisg and cﬂnﬁﬁning all thet fts sald Attorney or itg

substitute or substitutes shalt lawfidly do by virtue hereof.

™ WITNILSS W'HEHEGF, the Transferar has hereunto set its corporatc scal ot Moocton, New

Brunswick, this24" day of July, 2011

LANDD '
Per: 'y &W"W [~ gt

ik e
Fer: !

31 GP'\zed Sipnatory
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SHARE PLEDGE AGREEMENT

THIS AGREEMENT e mads as of the ﬁﬁd day of (H;f . 2011,

BETWEEN:

SPROTT RESQURCE LENDING PARTNERESHIP of Suite 1028, 550
Burrard Strest, Yancouver, BC VY6C 2BS

fthe "Lender™)
AND:
' LANDDRILL INTERNATIGNAL LTI, of 160 MacNaughton Avenue,
Moncton NB E1H 318

{the "Debtor")

A Langdrill Internatienal Inc,, a British Columbia company {the ‘Borrower"), wishes
to borrow fram the Lender a loan in the principal amount of Cdn$4 000,000 (the "Loan")
on the terms and conditions set out in & credit agreement dated Julysy's | 2011 betwaen
the Borrower and the Lender, as such agreement may be amended, restated, renewad
and or replaced from timea o time ({the "Credit Agreement’};

B. In consideration of the Lender making the Loan, the Debtor has agreed to
guarantee to the Lender all debts, obligations or habilities under or in connection with
the Credit Agreement.

194 The Debtor has been authorized by ils Board $o enter Into this Agresment and
pledge to the Lender all of the shares in the authorized eapital of LANDDRILL
INTERNATIONAL INC, (BARBADDS) now or hereafter issued In the name of the
Debtor {the "Shares"} to secure all cbligations and debis of the Dabtor fo the Lander.

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hareby -
acknowledged, the Debtor covenants, declarss and agrees with the Lender as foliows:

1. As general and continuing collateral security and as a pledge and an assignment
to secure the payment and parformance of all present and future indebitedness,
ffakilities and abligations of any nature or kind whataver which are now or may
hereafter become owing by the Debltor to the Lendar (such indebtedness,
lfabilities and obligations, the "Obligations), the Debtor:

{a)  hereby pledges, hypothecates and charges in favour of, and grants to the
Lender a security interest in all the shares in the capital of LANDDRILL
INTERNATIONAL INC. {BARBADOS) now or hereafter issued in ths
name of the Debior, all renewals and replacements thereof, subsatitutions
therefor and accretions thereto (the whole hereinafter called the “Pledged .
Securities™);

DM _W ARG 1650000 [B0R202 1 8
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{c}

n.

without limiting the generality of Clause 1{a), hereby assigns to the Lender
and creates in favour of the Lender a security interest in all of the Debtor's
right, title, ¢laim and intarest in and to the moneys (comprising capital or
interest) dus and payable or to becoms due and payable to the Deblor
under the terms of any of the Pledged Secwities and all income and
proceads (inchuding procesds of sale, redemption or repurchzse of any of
the Pledged Securities) therefrom and under any further Pledged
Securities avidencing re-investment of the whole or any parl of any
moneys pald under any of the Pledged Securities whether by sale thereof
or otherwise,

shall deliver to the Lender, all the cerificates evidencing the Pledged
Shares now issued to the Debtor, and more parlicufarly described in

.Schedule A hereto, contemporaneously with the execution of this Share

Plodge Agroament, and any other cerlificates evidencing the Pledged

- Shares hereaflor Issucd to the Debtor, as soon as such cerificates are

received by the Debtor.

2, The Debtor irevocably covenants and agrees with the Lender that upon demand
made by the Lender at any time after a default by the Debior under this Share
Pledge Agresment or any other agreements by the Debfor in favour of the
! ender, the Lender shall be entitled and shall have the right and the power to do
ar cause o be done any ar al! of the following:

(a)

{b}

{c)

{d)

{e}

the Lender may, forthwith without any advertisement and wilhoul any
other notlee or formality, all of which are hereby lrrevocably walved, sell
tha Pladged Ssecurities or any of them by public or private sale for such
price in money ar other consideration and upen such terms and conditions
as it deams best, as fully and effectually as if tﬁa Lender were the
absolute owner theraof;

the Lender may hold all incoms from the Pledged Securities, and the
proceeds of any collection or realization of the Pledged Securities, after
deductlon of all expenses thereof, which with intarest shall be borne by the
Debtor, as security as aforesaid andfor applied against any of the
Obligations as the Lender desms best; '

the Lender may sompound, compromise, grant extensions, take and give
up securities, accept compositions, grant releases and discharges and
othersise deal with the Debtor and others and the Pledged Securities and -
other securitios as it sess fit, without prejudice to any of its rights;

the Lender may exercise all fights and powers and perform alf acts of
ownership in respect of the Pledged Securitles fo the same extent as the
Debtor might do and the Debtor shall forthwith repay all consequent outlay
and expense with interast;

the Lender, or any officer thereof, as the lawful attorney of the Debtar, with
full powers of subsfitution, may fransfer or cause the rademption or
repurchase of all or any of the Pledged Securities and may fill in any
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3.

bianks in any transfers or shares, bonds or debentures or any power of
attorney or other documents delivered 1o any of them;

the Lender, or any officer thereof, as the lawful attomey of the Debtor, with
full powers of substitution, shall be entitled to vote in respect of the
Pledged Securities at any meeting whather special or gengral at which the
hoilder of the Pledged Securities is entitled to vote, and is suthorized to
give and grant lo such person ar persons as it may deem best power to
vote upan the Pledged Securities; and

at the raquast of the Lender, the Debtor shall, &t its own cxpense, execute
all such transfers and documents as may be reascnebly required, with all
such powers of sale and other necessary powers as may be expedient for
vesting in the Lender, gr such person or persons as the Lender may
appaint, all and evary of the Pledged Securities.

4 The Debtor covenants and agrees with the Lender that:

(&)

(b)

(e}

{d}

the Debtor shall defend the Pledged Securities against the claims and
demands of alt other parties claiming the same or an interest therein, take
all reesonable action to keep the Pledged Securitios froo from all security
inferests, morgages, lien claims, charges, leases, sncumbrances or other
adverse claim or interests (collectively, the ‘Encumbrances”), save for
the Encumbrances in favour of the Lender, and not seil, exchangs,
transfer, assign, lesse or otherwise dispose of the Pledged Securities or
any interest therein without the prior written consent of the Lender;

if an Affiliate {as such temm is defined in the Business Corporalions Act
{British Cotumbia)) now or hereafter holds shares in the capital of
LANDDRILL INTERNATICNAL INC. {BARBADGS), the Dsbtor shall
cause such Affiliale to pledge such shares to the Lender as sectirity for

the Obligations, and a failure of such Affiliate to pledge such shares shail |

constitute a default hereunder:

the Lender may delegate its powers and any delegate may sub-delegate
the same and any of the powers hereby given may be exercised in the
mama and an the bahalf of the succossers and assigns of the Debior,;

the Lender shall have tha right but shall not be bound nor required %@
oxercise any option or right which tho hoider of any Pledged Securities
may at any time have;

the Lender shall not be bound under any circumstances to realize upon
any of the Pledged Securities or to allow any Pledged Ssecurities to be
scld, redeemed or repurchased, and shall not be responsible for any loss
occasioned by any sale of any of the Pledged Securities or by the
refention of or refusal to self the same, nor shali the Lender be obliged to

coliett or see to the payment of dividends or interest thereon, but all such -

dividends or interest shall be forthwith paid to the Lender and until so pald

- shall be hald by the Debtor in trust for the | ender;
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(fi- el costs and charges Incurred by the Lender with reference fo the Pledged
Securities or the realization thereof (including therein all solicitor and
counsel and court costs paid) shail be added to the Obligations and shall
be secured by the Pledged Securities;

(g) &ny additional or substituted Pledged Securilies shall be held by the

Lender subject to the same terms and conditions and with the same
. powers and authorities as are hereby declared and conferred,;

fu)  if any payment an account of the Obligations is made the tender shall not
by reagon thersof be required to surrender any of the Fledged Securities
keraby pledged and assigned;

fit  the Lender's responsibility hereunder is limited to axarcising in regard o
the Pledged Securties the same dogree of care which a reasonable
person would give to valuable property similar to the Pledged Securities;

fiy this Shara Pledge Agreement shall be deemed to have been made in the

' pravince of British Columbia and shall be governed by and interpreted In
accordance with the laws of the Province of Britlsh Columbia and the laws
of Canada applicable therein; and

k)  the Debtor hereby acknowledges receipt of a capy of this Share Pledge
Agreement and waives all rights to racelve a copy of any finanging
. statement or financing change statement filed or registerad by the Lendser
or any verification statement issued by the Personal Preperty Registry
established under the Personal Property Securfty Act (British Columtria)

that relates to such financing statement or financing change statsment,

THIS BHARE PLEGGE AGREEMENT shall enure o lhe benefit of the Lender and be
hinding upon tha Dabtor and thelr respactive hairs, successors and assigns.

IN WITNESS WHEREOQF the Debtor has executed this Share Pledge Agresmeant this

Ak day of 5151'! 2011,

LANDBRILL INTERNATICNAL LTD.
by its authorized signatory:

Print Name: ﬁ!@/{] M/
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SCHEDULE A

1. {0 _ common shares in the capital of LANDDRILL INTERNATICNAL INC.
- {(BARBADOS}, represented by the share certificate No./ .
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IRREVOCABLE STOCK POWER

KNOW ALL MEN RY THESE PRESENTS, That LANDDRILL INTERNATIONAL

LTD., 2 Now Brunswick corporation (the “Transferor™),

FOR VALULE RECLIVED has bargained, sold, assigned and transferved and by these presenis

does bargain, sell, assign, and transfor onto
Sprott Resource Lending Partnership

106 Common Shares (thz “Shares'} in the capital of LANDDRILL INTERNATIONAL
INC,, a Barbados corporation (the "Cerporation™) standing in its name on the bouks of the gaid

Corporation represanted by Share Certificato{s) Nofs), 1.
AND} the Trensferor does hereby constitute and appeint Sproit Resource Lending Partuership

as its frue and lawiul Attomey, IRREVDC&BLY, for it aod in its name and stead buat 1o ifs vse,
tar sell, assign, transfer and make nver all or any part of the Rhares and for thar porpose to make
and execute all IIECG;L'IS&I'}" acts of assipmment and transter thereof, and lo substituie one or more
persons with like full power, hereby ratifying and confirming all thet its said Attorney or ils
substitute o substitotes shall lawfully do by virtue hereof,

IN WITNLSS WITEREQT, the Transferor has hereunto set its corporate seal at Moncton, New
Brunswick, this 251k Jay of July 2011,

LA? ERNATIONAL LTD,

ﬁhuﬂzadﬁ@u%
Por; .

therized Sigoatory
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STOCK PLEDGE, AGREEMENT DATED JULY 29, 2011, ENTERED INTO BY AND
BETWEEN LANDDHILL INTERNATIONAL INC., A BARBADOS COMPANY,
REPRESENTED BY RONALD JOSEPH GOGUEN, IN THE CAPACITY OF
FLEDGOR AND GUARANTOR ON ONE PART, AND SPROTT RESOURCE
LENDING PARTNLRSHIF, AN ONTARIO GENERAL PARTXERSHIP,
REPRESENTED BY Narindesr Wog o , IN THE CAPACITY OF
CREDITOR AND SECURED PARTY, %Y VIRTUE OF THE FOLLOWING
BACKGROUND RECITALS AND CLAUSES:
BACKGROUND

Landdrill International lnc., a British Columbia corporstion {hereinaller, the “Parent™) has
requested fnancing from Sprott Rosourse Lending Martnership and thercfore on July 29, 201
excouted a credit agreement (herginatter, the “Credil Agrecnent™), copy ol which is allached
hoteta az Fxhibit A

Landdrill International Inc., a Barbados company {hereinafier, the “Pledgor”), and Landdrill
Internatioral Mexico, 5.A. de C.V. are related to the Parent.

RECITALS
L. The Pledgor herehy states, throogh ils Jupal topreseotative, that:

La. K is a corparation duly organized and validiy existing usnder the laws of Barbados, with
sufficient authority to enter into this apresment.

Lb. Its legal representative is duly authorized to exceute this agreement on its behalf, which
autherity, us of this dute, has not been modified, rm'n_kad or Dthm‘isa linmited.

Le, It is the lawful owner of 99 {nirety nine}, ordirary, nominative shares, with a par-value of
MXNS500.08 (Five hundred pescs 00/100 local currency of Mexico) each, of the corporate
capital of Landidrll International Mexico, S.A. de C.V. (the “Issuer’™), which shares currently
trearesent 9% (mincty nine percent) of the corporate vapital of the Isswer. Such shares have
beon legally issued, totally subscribed and paid for, and arc free from any Lens, encambrances,

limitations or resirictions of ownenship, vplion or assipnmeat, other than the pledge seomty - -—----

interest created hercunder,

Ld. It is willing to pledze in favor of Pledree (a5 defined below} 59 [ninety nine) ordinary,
neminative shares, with a par-value of MXNES00.0¢ (Five hundred pesos 007100 local
-cummeney of Mexico) each, of the corporate capital of the Issuer, represanting in apgregate 99%
{ninety nine percent) of the corporate capital of the Issuer, fully subscribed and paid for as of
the date hereof (hereinafter the “Shares™).

l.c. It dees not require any authorization or approval in order to executs this ugreemeﬁt ner .
pledge the Shares in favor of Pladgee.

Lf Tt has full Jegal capacity and. sufficicnt corporate autherity in onder fo enter inwo his

!



agroemaont and pledge the Shares in favor of Plcdgm.

Lg. The pledee granted hercunder does not and shall not violate any law to Whli-h if may be
subject.

Lh. Tt is willing to execute this agreement and pledge the Shares in favor of Iledgee, in order
to sceure the payment and performance of each and all of the Secured Obligations (as defined
below), maintaining in pledge herennder shures represemting at all times 99% (ninety nine
piercent} of the corporale capital of the [ssacr.

IL Sprott Resovrce Lending Partnership thereinafier “l’iudgua;‘], herchy states, through its
legal representative, that:

ILa, Itis a general partnership formed under the laws of Ontario.

“1Lb. Its lepal representaiive is duly authorized to execute this agreement on ifs behalf, which
swphority has not been modified, revoked or otherwise limited.

M. The parties hereby state that they acknﬂwlcdgc and aceept the authority of their
respective iegal representatives.

Bused on the foregoing, the panties hereby agree as fhllows:

CLATSES
1. Defined Terms. As used in this agreement (inclading in the recitals bereof), all terms
detined in this agreement shall have the following meanings, in the understanding that such
termé shall have the same meaning in the singufar or plural torms:
“Credit Agreement™ has the mesning set forth in the Backpround of this agreement;

“Droblars” means the iegal curency of Canada;

“Event of Default™ means any breach to any recital or clausc of this agreetnent as well as any
event coniained in article 9.1 of the Credit Agrecment;

“Fgquer® means Landdrill International Mezico, 3.4, de C V., a company incorporaied under
the laws of Méxicu;

“Fudgment Cwrrency™ has the meaning sserthed to sneh term in clause 11 of this agreement;
“Law™ means the Ley General de Titulos y Operaciones de Crédito of Mexico;

“Parent” mcans Landdrill Intcrnational Ilnc., a company incorporcted under the laws of
Ontanu;




“Pledgee” moeans Sprott Rﬂsourcc Lendmj:, Pertnership, a general partticrship formed under
the laws of Ontario,

“P]c,dgnr"’ means Landdill Inlernational Ine, a company incorporated under the laws of
Barbades,

“Secured Ubligations™ meuns: (7] ail the obligations owied by Parent, Pledpor and by Tssuer
to Pledgee pursnant to the Credit Apresment, ineluding without limitation the repayment of
the Loan (as defined in the Credit Apreement) logether will interest thereor; wnd {ii} all
obligations of Pledpor hevsuode:;

#Shatres™ hag the meaning sef forth in Recital T of this agreement.

2, Pledge. Pledgor hareby creates a firsl priority pledge over the Shares in ‘avor of Pledpee, in
order to sccurc compliance of the Secured Obligations.

3. Delivery, Endorsement and Registrativn. The pledge mentioned in clausc 2 above, is
created in accordance with paragraph 11 of Article 334 of the Law, through: (i} endursement in
guarantee in favor of Pledpee of the certificates representing the Shares, (i) delivery to
Pledgee of the certificates representing the Shares, duly cndersed in guarantes in favor of
Pledgee, and {iii) registration of the pledge in the share registry hook of the lssuer, in favar of
Medgee, Pledpor hereby delivers to Pledgee the certificales representing the shares duly
endorsed in guarantee, as well as a certified copy of the enfry made in the share registry book
of the [ssuer evidencing the pledge created hereunder.

3.1 Pursuant to Article 337 of the Law, Pledgor and Pledpee expressly agree that this
apreanent shall serve as reccipt by Plodgee of the certificates representing the Shares.

3,2 Pledpor hereby asrees to perform any act that results recessary or conveniont in
arder to pledge shares in faver of Pledgee representing at alf limes al least 99 (ninety ninc
percent) of the corporate capifal of the Tssuer, including (i) endorsing the share curlificates
. representing such shares, (i) requesting the Tssuer to make the corresponding entries m the
share regmtr_y book of the Issuer reflecting the pledge granted hersonder, (i) pledging
immediately in favar of Pledgee and pursuant to this agreement any shares in the number
necessary to maintain a pledge over at least 89 (ninety nine percent) of the corporate capital of

fac Issuer, and (iv) if such is the case, amending this agresmment to expressly include such.

additional shares. Any breach to that provided for in this clanse shall constitute an Event of
Detault. :

4, Voting rights. Unless an Bvent of Dofault shall have ecourrcd snd be continning, Pledgor
will have the right to exercise voting fyghls pertaining to the Shares in a manner (hat does not
result in a breach of, or & conflict with, the terms and condilions of tiis apreement and the
Credil Agreemeni. Likewise, Plodgoe shall, at Pledgor’s cost and expense, issuc any document
required by Pledgor to exercise its voting tights. To such effeet, Pledgor shall notily und
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specify in writing to Pledgee, at lvast ten (10) calondar days in advance, the documents that
will be required and provide all information reguested by Pledgee,

4.1 Upon Lhe otewrrence of an Event ol Defmlt, Pledgee will have the exclusive right .
to gxercise any and al] the voting rights pertaining lo the Shaces, in the voderslanding ihat
Pledgee shall exercise all such rights in accordance with Article 338 of the Law.

5. Other corporate rights and economic rights. Unless an Bvent of Default shall have
peeurrsd and be continaing, Pledgor shall have the right to excrcisc all rights portaining to the
Shares, subject to eny limitations provided fur in the Credit Agreement,

5.1 Upon the occurrence and continuance of an Event of Default, Pledgee shall have
the right to exercise any right pertaiming to the Shares and receive and maiatain hereander any
cash dividend, sllocation 'of profits, or any distribution or payinent made in cash, paid by the

Issuer as 4 consegnence of fhe rights conforred by the Shares. [n casze Mledgor receives any -~ -

such dividends, prafits, distributions or payments, Pledgor berchy agrecs to immediatoly
detiver them to Pledgec, which [unds will be subject to this agreement and applied to payment
- of the Sceured Obligations, all in accordance with the Law, clanse 2 below and applicsbls
provisions of the Cradit Agresment, In such event and, unfil actual delivery to Pledgee,
Pledgor shall have the oblization to maintain the emounts received in deposit, being regarded
& depositery in accordance with apphicakhe Jaw,

5.2 Prrauant to Article 343 of the Law, upon total or partial redemption of the Shares,
Pledgee shall be entitled to receive the amount that Pledgor would have otherwise receved for
soch concept, and the Issuer shall deliver 1o Pledpee such amount, in replacement of the
redecmcd Sharcs.

5.3 Subject to the farcpeing, whils this agreement is in foroe and cffcel:

(@)  Pledgor hurchy agrews lo exercise any dght of frst refusal, preemptive or
similar right in the event of any transfer of shares issued by the Issuer and/ur upon capitzl
increase of the lssuer, being Pledpor obligated to notily Pledges in writing of such
circumstance 35 so0n a3 pogsible and in auy event at 1east fen {100) calendar days in advance o
the date when such rights need to be exercised, in the understanding that upen Pledgee's
request, Pledgor shall execute to the satisfaction of Medpee any docnments required to create a
plcdge puarentee in faver of Pledgee with rezpect to the exercise af the cowesponding
precroptive or preference right equivalent to the 99 {ninety nine percent) of the corporate
capital of the Issucr:

() Any shares or rights that Pledpor reusives or is entitled ko recive from the
Issuer, shall automalically forn part of the pledge created hereunder, im¢luding in an
erunciative but not limitstive maoner, any shares issued as a consequence of a capital
increase, the exercise of any first refusal or aption rights, dividends in kind, any corporatc
reoTganization or restructure, exchange of shiwves and any simibar, so that al all moments at
Jeast 99 {minely pine percent) of the Tssuer’s corporate capital is pledged in favor of Pledpee;,
Pledgor hereby agreeing to notify in writing to Pledgee of any such circumstance, as well as to
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endotse and deliver to Pledgee the correspending share certifieates, taking no‘e of such pledpe
in {he Tsauer’s share registry book and delivering a certified copy of the corresponding entry of
such book for the beneit of Pledgee; and

(€)  Pledgor hereby itrevocably agrees (o deliver to Pledgee any amounts paid or
deriving from the Shares, spon the corporste dissolution or liquidation of the Issuer, which
amounts shall be applied to payment of the Secured Obligations, as these become due and
pavable, pursuant to applicable provisions of the Credit Apreemeni.

6. Termination, The pledpe granted hergumder shall remain in full foree and effect until aach
and all of the Sceured Obligations are totally complied with ane paid in fuil in accordance
with the Credit Agreement.

" 7. Release of the Shares, Upon ful] eompliance with and payment of the Secured Obligations,
or such earlier time as an anticipated release or disposal of the Shares i3 permitted wnder the
Credit Agresment, Pledgec shall clease in favor of Pledgor: (i} the Sharcs, through delivery of
the share certificates to Pledgor, authorizing the cancellatiom of the registmtion in the share
registry hook of the Issuer, and (ii) as the case may be, any cash dividend that Pledges had
received puranant 1o this agresment.

8, Covenants of Pledgor. Dunng the term of this agreement =nd as long as the Secured
Obligations remain outstanding, Pledgor covenants and agrees as follows:

fa)  notto scl, transfor, assign, grant, or otherwise dispose of, or grant any option
with respect to, any Sharcs er any right deriving from the Shares;

fb)  not to take any action or omit to ke any action or corporatc decision, which
mruy have the purpose or sy be sxpected to result in a decling in the value of the Shares ar
which may othcrwisc affoct the Skares and, conseguently, decline the value of the ssourity
interest crested hereunder; and '

(9] exectte and deliver all documents and instruments reqoested by Pledges from
time to time and carry out any actions that Pledgee may consider necessary in order to.
maintain, porfeet and prowect the pledge crested hereunder, and execute and deliver any
docurnents and insouments that may result necessary in order to mainiain a pledge in favor of
Pledgee over shares ol the Tssuer repregenting at least 99 (pincty nine percent} of the corporate
capital of the Issuer.

%, Forcclosure. If an Event of Defzult shall ocour or in case of any breach of any obligations
of Pledger herounder, Pledges may foreclose upon the pledge and request the sale with
judiciz] authorization of the Shares and other asse’s pledged hereunder, pursnant to Article 341
of the Taw. ' -




Pledgor hereby agrees to assist and support Pledyuec and all relevant autharities to carny out all
actions necessary to promptly forecioss on the Shares.

10. Notices. All notices, requests, demands, dircetions. consen's and other communications - '
given or sent under this agreement shall be in writing and mailed (retum yeceipt requested} or
delivered to the other party at its address indicated at the end of'this clause,

10.2 The parties may change their notification address by written notice provided (o
the other party. The change ol address should be considered in offect 10 days after said notice
in recelved.

10.3 Notices shall be deemed to have heen received, if delivered by hand, at the time
of such delivery and if delivered by mail, on possession of evidence of delivery to the
reapective addressee.

10.4 Pledgor degipnates as its domicile 160 Maenaughton Avenue, Moacton NB,
Canada £111 319 Attention; Chicf Excentive Qfficer, ledgee designates ag its domieile Suite
2750, 200 Bay Strect, Royal Bank Plaze, South Towss, Toronto, ON, Canada V6C 0A3,
Aitention: Chicf Financial Officer,

11. Judgment Currency. Upon the issuance of an arder or judgmert being issued by a court
of any jurisdicton for the payment of any mmount dne 10 Pledgee (including but not limited to,
any amounts due as demages or under any order or judgment isseed by a cowt of a ditferent
jurisdiction) such order or judpment being denominated in a curreacy other than DoBlars {the
“Iydgment Currency™), Pledgor hereby agrees (o indemnify Pledgee for any differential
rcsulting from the varintion between: (i} the rate of exchange applied to convert any ameunt of
Dollars into the Judgment Currency for purposes of such order or Judgment; &ud (i) the then
current tate of exchange prevailing in the Judgment Currency market for Deollars at which
TPledeee is able to acquire Dollars in Toronto, Ontario, Canada. At Pledgee’s request, Pledgor
must immediately pay any amount due under this clause.

11,1 The indemnity described above, consfitutes an addilional obligation iz chargs of
Pledpor, different and independent from afl of other obligations hereuader, affording different
and independest actions against Pledgor, being applicable regardless of any reloase or
extemgion granted rom time to time, and shall be in force snd enforeeable notwithstanding any
other judicial order or judgment. Pledges’s evidence of any differentiat described above shall
be final and binding for Pledgor, save for manifest error.

12. Governing Law and Jurisdiction. For all matters relating to the interpretatior, compliance
with and foreclosure of this ag-cement, the parties horeby cxpressly and imevocably sobmit to the
apphicable laws of Mexico and fo the jurisdiction of the compctent cours sitting in Menico City.
Federal District, Maxico, hereby exyressty and imevovably waiving the night to any other
jurisdiction that may corréspond 1o them by reason of their present or feture domisiles, or due to
any ofher reasom.




13, Counterparts, This agreement may be executed in different counterparts, each of which
shall constitete one and the same domanent.

In WITNESS WHEREOLF, the parties hereby execute this apreement on the dafe first above
wrilten.

FLEDGOR:
LANDDRILL INTERNATIONAL INC.

Sereda
oy 748 B

Title: Legal representative

PLEDGEE:
SPROTT RESOURCE LENDING PARTNERSHIP

By,
Title; Legal reprosentative




SMBVR DRAFT 12 JUL 11

13. Counterparts. This agreemient may be sxecuted in different counterparts, cach of which
shall congiftute ope wmd the same docmment, -

In WITNESS WHEREOCF, the parties hereby execute this agewswent oo the date first above
wiinten.

PLEDGOR:

LANDPDROL INTERNATIONAL INC,
—

By: Al J WORBE

Title: Legal represeniative”

PLEDGEE: - | -
SPROTT RESOURCE LENDING PARTNERSHIP

By: 7"5
Titde: Legal repfesentative
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BETWEEN,

AND:

AND:

WHEREAS:

CREDIT AGREEMENT

THIS AGREEMENT is made g8 of the day of July, 2011

SPROTT RESQURCE LENDING FARTNERSHIF, a peneral
partnership formed ander the faws of Ontariv;

- (the "Lender”)

EANDDRILL  INTERNATIONAL INC. a company
incorporated under the laws of the Province of British Columbia,

(the “Boyrewer”)

LANDDRILI, INTEENATIONAL LTD., & company
incorporated under the laws of the Provinge of New Bronswick,

¢Landdrill NB*)

LANDDRIL NTE ONAE IN a ' compeny
incorporated under the laws of Barbados,

(“Landdrill Barbados™)

LANDDRILL INTERNATIONAT, MEXTCO, 8.A de C.V., a

curnpuny incorperated wndor the laws of Mexico,

{"Landdrii] Mexico™)
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A _ The Lender has agread to lend th the Bommwer and the Borrowsr hias agreed to
bomrow from the Lender the agprepate principal amoumnt of ‘.54 000,004, op the terms and subject
to the conditions herainafter set forth.

WOW THEREFORE THIS AGREEMENT witnesses that in congideration of the
premises and the mutual covenants and agreements herein contained, the parties agee a8
foliows;

1. INTERPRETATION
1.1 iHens. Where used in this Agreement, cach of the following words and

phrases shall have the meaninps set out below:

{g)  “Applicable Law"™ mesns, at any fime, with tospest to any Person, propetty,
{ransaction, event or other matter, as applicable, any law, rule, stahube, regulation,
trealy, order,. judgement or decree, and any official request, directive, rule,
guideline, order, policy, pracrice or other recquirement of any Covernmental Dody
releting or applicable at such 1imo to such Pexson, property, transaction, event or
other matter, and shall also include any interpretation thereof by any Persen
having jurisdiction yver it or charged with its administration or interpretation;

(h)  “Acquisition Dcbé” means all Indebtedness owed by the Bomower or Guarantor
to inflight, 5, dc RI1. de C.V,, including that arsing wnder a US$H4 088,00
promisaory note doted March 31, 2011;

{c) *Autherization™ meanz any authotization, approval, conseat, exemption, licence,
permit, franchize or no-action letter from any Govermmental Body having
jwrisdiction with respect to any specified Person, property, transaction or event or
with tespet 0 any of such Person’s Business Affairs,

{d) “Bonuns Payment” has the meaning sel Forth in section 5.2 below;
fe}  “Bonus Shares” has the meamng get forth in seetion 5.2 below;

{f)  “Business Affairs” means the Business Assets, affairs, labilities, ﬁnanma]
condition and resu'ts of operations of a specified Person or Persons;

()  “Business Assets” means the business, operations, underfaking, property and
assets of a specified FPerson or Persons (including interests held in the Capital
Stock of another Person);

(k) “Business Day" means a day, excluding Baturday and Sundey, on which banking
inslituttons aes oper for business in both Toronto, Ontario and Moncton, New
Brosy wich;

() “Capital Steck” mesns (i) common shares, preferred shares or other equivalent
cyuity intorests (howsoever desipnuted) of capital stock of 1 body corporate,
(i1} aquity preferred or common interesls in a lmited liability company,
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(ii]) member or sharelolder interests in zp unlimited company or unlimited
lighility company, (iv) imited or general parmership interests in a partrership,
(¥} any other interest that confers the right to receive a share of the profits and'or
iosses of, or the distabution of assets of, zny Person, and {vi} any other interost
equivalent to any of the lnterests referred to in any of clauses (1), {1, (i), {v) and
(v} of this definition;

i} “Change in Law"™ means the introduction of, any change in, or the coming into
effect of, any Applicable Law (whether or not having the torce of law}, or any
change in the interpretalion, adwministration or application thersof by any
Govemmental Body, or compliance by the Lender with any Applicable Law or
any prder of any Goversmental Body (whether or not having the fores of law);

k)  “Control”, “Controls” md “Controlled” when used with respect to any Person
means posscssion, dircelly or indireetly, of the power to direct or cause the
direction of the management or policies of such Person (whether through
ownership of Voting Capitsl Stock, by contragt or otherwise); provided that, in
any event and withcut Hmitation, any Porson or combinstion of Persona acting
‘gintly or in covcert which owns or own, directly or indivectly, 30% or more of
the Voting Capifal Steck having ordinary voting power for the clection of the
dircctors of, or Pesons performing similar functions for, such Person will be
deemed lo Contreol such Parsen (irrcspoctive of whether at the time any other
Capital Steck of such Person of any other elass shall or might kave voting power
upon the occurrencs of eny contingeney);

{1 “Default™ means an event which, with the giving of nolice or the pagsage of tme
or the malsog of any determmination or any combination thereof as provided for
herein, conld become an Event of Defealt;

{m} “Environmeatal Laws” means any Applicable Law which applies v the
Business Affairs of either of the Borrower or the Guarsntor relaling to the
envitonment, or any past, present or future achivity, event or circumstance in
respect of any Hazardous Materials (including the use, handling, transperiation,
production, disposal, discharge or storage thereof or the twrms of any pormit
issued therefory or the environtnental conditions con, under or about amy real
property of either of the Bomower or the Guarantor (including seil, groundwster

. and indoor and ambieat air conditions);

() “Event of Default” means any of the ¢vents described in Scetion .15

(o)  “GAAT means Generglly Accepled Accounting Principles, a5 established by the
Canadian Ingtitute of Chartered Accountants as of the date of thiz Agreement;

() “GE Entities” means, ¢ollectively, GE Canada Fquipment Financing G.F., GE

Cenada Leasing Services Company, General Blectric Canada Fouipment Firance
(3.P., {38 Canadz Asset Financing Holding Company, GE Techaology Finenes,
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GE VFS Cemada Limited Parmership and GE Capital Camada Eqmpment
Financing & Leasivg Company;

{q) “Good Mexican A/R” means those accounts receivable of Landdrill Mexico that
are less than 90 days past the date the inveice was sent out by Landdrill Mexico;

{r}  “Govermmenta] Body” means, when used with respect o any Person or its
Butiness Atf¥airs, any government, pariament, legslafurs, regulatory anthority,
agency, tribunal, deparfment, commission, board, instrumentality, cour,
arbitration board or arbitrator or other law, regulation or rule making entily
{including a Mimister of tho Crown, any ceatral bank, Supermtendent of Financiaj
Institutions ar other comparable authority or agency) having or purparting (o have
jurisdiciion on behalf of. or pursuant to the laws of, Canada or any country in
which such Person is incorporated, continued, amalgamated, merged or othicrwise
created or eslablished or in which such Persor has an undertaking, camics on
business or holds property, or any province, termitory, state, municipaiity, district
or politica] subdivision of any such country or of auy such provings, territory or
state of such country,

(5}  “Guoarantors” mesps Landdeil] NB, Landdrill Barbodos amd Landdsill Mexico
and “Guaranter” means sach of ther,

{t) “Harardoas Msterials” means:

fa) any oil, flammable substances, explosives, radicaclive materials,
hazardenns wastes o subwiances, toxic wastes or subsiances or any ofiier
Wwastes, contaminents, materials or pollutants which: -

{1 pose a hazard to @y veal property, or to Persona on or abeut real
property; or

{il)  ceuse any real i}rcpert}? to be in violation of any Enviroumental
Law;

(%)  any chemical, maferfal or substance defined as or included in the
definition of “dangerous goods”, “deleterious substance”, “hazardous
substances”, “hazardous wastes”, “hazardous materiak”™, “extremely
hazardous westes”, “restricted hazardous waste™, or “toxic subslances”,
“wyaste”, “specizl waste” or wards of simitar irnport under any Applicable
Law;

() any uther chemical, miterial or substance, exposure to which is prohibited,
limited or regulated by any Guvemmental Body or which may or could
pose & hazard ‘o the owners or oconpants of any real proparty, or users of
walerways, or any other Person coming upon any real property or adjacent
or surrounding water or property; and
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{d) ey other chemical, matorial or substance which is constued as heving an
“adverse cffect”, through itnpaitment of or damage o the cnvironment,
human: heafth or safety or property under any applicable Environmental
Law; '

()  “Tncome Taxcs” means taxes based on or measured by income or profit of any
nature or kind, including Cenadian fedoral and provincial income taxcs and
inconse taxes of any foreign jurisdiction;

{¥)  "Indebtedness' means, with respect to any person, indebedness of such persen
which wawld, in accordance wilh generally accopted accounting principles, be
classificd npon a balaneo sheet (and the notes thereto} of such person as lishilitics;

{w) “Fitigatlon" tocans any gricvance, investigation, litigation, legal action, ]awsuit;
or ofhier provesding (whether civil, administrative, guasi-criminal or eriminal) by
or before any Gurmmlﬁl Body,

{x)  “Lden” moeans sny morigage, pledge, hen, hyprthecation, secarity intevest,
encumbrance, charge (whether fixed, floating or othorwise), lease Bnancang
{including by way of sale and lease-back), titl retention, deposit of moneys undes
any sgreemenl or arangement whereby such moneys may be withdrawn only
upon Talfilment of eny condition as to the discharpe &f any ofher indebtedness or
other obligation: ta any creditor, or right of or mrrengement of any kind with any
creditor to have its claims satisfied prior to other creditors with or from the
procecds of any propériics, assets or revenucs of any kind now owned or later
asquired;

(¥)  “Loan” rmeans the Ioan of up to $4,000,600.00 to be made available to the
Bormmower by the Lender in sccordance with the teems contained in this
Aprmement,

{z)  "Loan Advance" mcang an advapce cf funds by the Lender tn the Barrower in
accordance with the provisions hereof,

{(az} “Loae Documents” means, collectively, this Agreement, the Security and cach
cther apreement, document, certificale or Instrument delivered to or for the
benefit of the Lender pursusnt 0 or vtherwize in connection with this Agresment
or the Securily;

{tt) *Lean Ohligations” means the Loan, Bonus Fee and other obligations of fie .
Borrower owing to the Lender incurred under or pursuant to this Agreement, and
any itere or part of any thercof)

fco)  “Material Adverse Effect” meanz an effect which, (a} impairs, in a matcrial
ndverse way, fhe Borrower's ability to perform its Loen Obligations, or (b)
prejudices, testricty ot renders unenforeeable or ineffective, in a material adverse
way, any of the rights intended or purported to be granted under or pursuant to
this Agreement or the Security to cr for the benefit of the Lemder;
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{dd) “Mﬁturity Date™ has the meaning set forth in sectiaﬁ 5.4 below;

fes) “Mexican A/R Report” meens an aged accounts reccivable report listing all of
the socounts receivable of Landdrill Mexica and including a tata! for the amount
of Good Mexican A/R.

{fy  "Permitied Licns" means, as of any partieular time in respeet of any partieular
asset owned by the Borrower or the Cuarantors, any of the following:

() liens for faies, assvssmoents of governmental charges or levies not at the
timme dug and delinquent or the validity of which is being contested in good
fzith at the titne by the Borrower or & Guarantor and in respeet of which
the Borrower or a Guarantor has set aside on its books reserves rsasonably
considered by il ip be adeguate thercfor, @nd provided that the Lender Is
satisficd with the adequaey of such reserves;

fiiy  the lien of any judgment rendered or claim fited against the Bormower or a
Guarantor which it is contesting in good faith at the tinie and in respect of
which it hus set aside on its bouks reserves reasonably considered by it to
be adequate therefur, snd provided that the Lender is satisficd with the
adequacy of such reserves;

fiii) undetermined or inchoate liens and charges incidemtal to  curenmt
construction ot repaits or current operations which have not at the time
been filed pursuvant to law sgainst the Borrower or a Guarantor or which
relate to obligations not due ar delinquent;

fiv) maritime, warchousemen's, woodsimen's, carriers’ and other similar liens
which relate to oblipgations not due or delingquent;

(v)  the encumbrance resulting from the deposit of cash or obligations as
security when the Berrower or a Guarantor is required to do so by a
Governmentsl Bady ar by normal busingss practice in conpection with
contracts, Hicences or tenders or similar matters in the ordinary course of
business and for the porpose of carrying on the same or to secare workers'
campensation, surety or appeai bonds or t0 secure costs of [higation when
reqguited By law,

(vi) public sand statutory obfizations which are not due or delinquent, and
security given 0 a public utility or any Govermmental Body whea requirad
by such utilily ot vther zuthority in connection with the operations of the
Borrower or 2 Guarantar,

(vii) easements, rights-cf-way or gimilar rights in real property granted to or

reserved by other Parsons which do not materially impair the usefulness in
the Business AfTairs of the Borrower or & Guarantor of such real property,

DI_W AN B8 16008004




(22)

{bh)

(i)

(i)
{kk)

{

{rarn)
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{(wiii) rights resarved to or vested in any Govemmental Body by any lease,
licezce, franchise, grant, petmit or stetutory provision te terminate any
leass, leence, franchise, grant or pormit, or to require anmual or ofber
periodic payments as 4 condilion of the continnance therenf,

{ix}  reservations, limitations, provizos and conditions expressed in any origieal
gtant from a Governments! Body of real property;

{4} Purchase Maney Obligations;
{x1) Liensin favour of any Senior Lender, and
(xii} Liens expressly consented to in writing by the Lender;

“Person” means an individuael, corporstion, estate, partmership, tust, joiot
venture, other legal entity, unincorporated association or Governmental Body;

“Purchase Momey Obligatfon” means indchtedness of a Person Incurred or
assumed to Aoenoe the scquisition, construction or installation of, or
improvements Ly, any property, provided that such indebtedness is incurred or
assumed substantially conrwrently wilth, such acquisition, construction,
installation or improvement, and includes any sxtension, renewal or refunding of
any such indebledness so long as the principal amount thereof ouistanding on the
date ol such yxiension, renewal or refundg is not ncreased;

“Registration” means any notice to or filing, recording or regstration with any
Govemments] Body having jurediction with respect to any specified Pegson,
transaction or event, or any of such Person's Business Affairs;

“Rplkaver Fee™ has the meaning set forth in section 3.3 beiow,

"Security” means the securily desoribed in Article 10 hereof, all other scourity
Even hereunder and ali other seourity pivean by any person at any tme fo secure
the Loan and the remaining obligations of the Bomrower to the Lender hereunder
or any part theregf;

“Senior Lender™ means, collectively, Canadian Imperial Bank of Commerce and
the GE Entities; .

“Specifled Rigs™ means, collectively, the following drilling rigs:

{0 one Boart Longyear 44 drilling rig witl serfal number LY-44-3, sent
finm Nicaragua to Mexice,

(i) two Usinags Marcotte Inc. 2500 deilling rigs with serial numbers
RGGGHGA3STI2T and 46238466, sent from Canada to Mexico;
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(i} two Usinage Marcotte fne. 1500-1F drilling rigs with sorial
rmambers ST 500-3 and STh1500-4, zent from Canada to Mexico.

fnn)  “Taxes” means afl taxes of any kind or natte whatsoever including capital texeas,
realty taxes (including utility chaypes which are collectible like realty taxes),
husiness taxes, praperty transfor taxes, Income Taxes, sales taxes, custom Juties,
payoll taxes, stsmp taxes, Toyaltles, dubies, and zll fees, deductions and
withholdings imposed, levied, collectud, withheld or asgessed ag of the date hereof
or at any time in the fidure, by any Governmenta! Body of or within {anada or
Mexico, or any other jurisdiction whatsoever having power to tax, fogether with
penalties, finss, additions to tax and interest thereon;

foc) “Voting Capital Stock™ means Capital Stock of 2 Person which carres voting
rights or the right to Conirgl such Persor under any circumstances, provided that
Capital Stock which carres the tight to vote ar Contral conditionally upon the
happening of an cvent shall not be considered Voting Capital Stock until the
occurrence of such event end then only during the continuance of such ngnt to

vote of Control.
12 Currency. All references to dollers or currency in thiz Agreement arne to Canadizn
dollars,
1.3 Governing Law. This Agreement shall io all eespects be governed by and be

construad in accordance with the laws of British Celumbiz and the laws of Canada applicably
thersin. Subject to Anticle 11, each party beruto:

{2}  imevocsbly and wcondifonally submits to and accepts the exclusive jurisdictan
of thg courts cxcreising jurisdicHon in British Calumbia, and any cowrt that may
hear appeats from aoy of those courts, for any proceeding in conpection with this
Apgrecment, subject to the right to enforce a judgement obteinsd in eny of those
courty in any gther jurisdiction; and

(b)  itrevoecably waives any objection to the venue of any legal process commenced in
the courts of British Columbia on the basis that the prﬂccss haz been brought in an
inconvenient formm,

14 Severability. If any one or more of the provisions contained in tiis Agreement
should be invalid, fllegal or unenforceable in any respect in eny jurisdiction, the validity, legality
and enforpeability of such provision or provisions shail net in any way be affected or impaired
thereby in any ofher jurisdiction and the validity, legality and enforceability of the remaining
pravislons contalned herein shall not in any way be affectsd or impadred thereby.

1.5 Extended Meanings. In the Loan Documents, except to the catent the contexi
otherwise Tequires: {2} any referemce to an Article, a Section, & Schedule or en Exhibit is o
reference 1o an article or section thereof, or & schedule or an oxkhibit thereto, respectively, and to
a subsection or a clanse is, unless otherwise stated, a reference to & subsection or 4 clause of the
Section or subsection I which the reference appears; (b} the words “hereof™ “herein,”
“hereto,” “hereunder” gnd the like mean and refer to this Agreement or any other Loun
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Docurent as a whole and not merely to the specific Artlele, Section, subsgction, peragraph or
clausz in which the respective word appears; (c) the meaning of deflned terms shall be equally
applicable to both the siopulsr end ploral forms of the terms defined; (d) the words “including,”
“jaclodes™ and “melude™ shall be deemed to be followed by the words “withoat limitatien;™
{e) references o agreementé and other-contractuel instirmonts shall be deemed to inclnde afi
quhsequent emendments and other modifications thereto, but only to the extent such armendments
and cther modifications are not grolbited by the ferms of the Loan Decuments; (f) references to
statutes or regulations are to be conatrned ag including all statutory and regulatory provisiona
comsolidating, amending, supplementing, interproting or replacing the statute or regulstion
referred to; (g} anv table of contonts, captions and headings are for convenience of reference only
and shall not aifest the construction of this Agreement or any other Loan Document; and (h) in
the wntputation of perods of fime from a specified date to a later spesificd date, the word
“fepm™ means “from and locluding”, the words “to” and “wmtil” cach mezn “te but
excluding”; and the word “through” means “to and including.”

1.6 Heedings. The headings to the clmwmes of this Agreement are ingerted for
convenisnce only and shall not affect the construction or inferpretation hereof. The terms “this
Agreement®, “hereof, “hereunder” ang similar expressions zefer to this Agreement and not to
emy particular Article, Swotion, Subscction, paragraph, subpursgraph, clause or other pottion
hereof and include any agreement supplemental hersto. Save as expressly provided herein,
reforences herein to Articles and Sections ara fo Articles and Section of this Apreement.

1.7 Accounting Terminolopy and Practices. All aceounting terms not deficed in this
Agreement shall have fhose meanings penerally ascribed to them in accordance with GAAFP.
Where financial dats is to he sulenitted pursnant to this Agreement, or the chapacter or amount of
any asset or lability or item of revemue or expense i required to be determined, or any
. consolidation or ofher accounting computation is vequired to be made, for the purposes of this
Agresment and any other Loan Document, incloding the contenis of any certiflcae o0 be
delivered hicrennder, such determination, consolidation or computation shall, unless the parties
otherwize agree or the context otherwizse require, be made in accurdance with GAAF spplisd on
7 tonsistent basis,

1.8 ' Per Anpury Calenlationy. Unfess otherwise stated, wherever in this Agreement or
any olber Loan Decument refaence is made 1o o rate of intercst "por annum" or a similar
sxpression s used, such interest shall be caleulated nsing the nominal rate method, end not the
effective rate method, of calculation and on the basis of a ealendar yeur of 363 days or 366 days,
s thi: case may ba.

.2, LOAN
21 The Loan. Subject o the texms and conditions heveof, the Lender shall maks the

loan available w0 the Romrower by way of Loan Advances of up 10 8 maxionm egorepate
principal amount of $4,000,000.00, in aceordance with the terms and conditions sef forth herein.

23 Use of Proceeds. The Bomower covenants and agroes with the Lender that the
Loan will be used exclusively by the Bomrower to reduce the Acquisition Debt, and for no other
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purpase whatsoever without the eﬁpmss writien coneent of the Lender {which consent may be
unreasonably withheld by the Lender in its sale discretion),

23 Punds. Fach Loan Advance shall be pdvanced in Canadian doflers, by dirsct
deposit or wire tramsfer, to the aceount set out by the Borrowerin & written notice to the Lender,

3. CONDITIONS FRECEDENT TO ADVANCE OF THE L.OAN
i Conditions Precedent to Losn Advanes. COn or before a Loan Advance, the

following conditions shall be met by the Borrower to the satisfaction of the Tender:

(a)  the Borrawer shall heve detivered to the Lender certified copies of the constating
documents for each of the Borroweor and the Chiaranioss and all amendments
thereto, and cerified copies of the required resolubons of the dirvelors of e
Aorrower and the Cuareniors authodizite the wansactions comtemplated
hereunder, ail in form and substance satlsfactory to the Lender; )

{t  ail Loan Documents shall have been execufed and delivered and all filings,
: repistrativos and reeordings and legal opinions pecessary or desirable in
vonneelion therewith sial] have been maxle;

(c) completion of all due diligence on the Booower and Guaraniors to the satisfaction
of the Lender and its legal cotmsel, mehiding a review of all:

fi} material coniracts of the Borrower and Guarantors;

(il  lcases, licences and permits;

(iii}  budgets of the Borrower and Guarantars; and

{iv]  pro-forms financial statements of the Barrawer and Guerantors.

{d).. the Lender shall have received such sgarch results, cerfificafes and other
documents, as the Lender shall reasonably reguire, confioning that the Business
Aszets of gacl of the Borrower and the Guarantors ere free and clear of ail Liens,
save dad except for the Security and the Pemmitfed Liens;

{z]  receipt of all applicable steck cxchange and other regulatory approvals to the
complation of this Apreement;

{3  receipt of wrtten confinration by the Horrower and Guacantors that all
represeniations and warranties of fach of them heveunder are true and rotrech a8
of the date of the Loan Advance;

(g}  completion of an issuance of convertible debt of the Borrower having & minimum
prass praceeds i the Bommawer of §4,000,000;
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)y  receipt of evidence satisfactory to the Lender of the repayment of my debt that i
secured by 2 Lien charging Business Assetz of the Borrower of the Guarentors
that are located in Mexico and that any related discharges have been filed or are
held by the Borrower or its lepal counsel on trust conditions that are seceptable to
the Lender;

{i) raceipt of evidence satisfactory to ths Lender that the Specified Rigs have artived
in Mexico, have cleared customs and have ne associated Litns or payablcs
(including duties and shipping costs),

(i} a waiver by Canadien Imperial Bank of Cornmiercs of any cutstanding breach of
covenaent by thie Bomrower or Landdrill NB; and

) such additiomal evidence, decuments rud unclertakings a4 the Lender may requeest,
aeting reasonsbly, to complete the transactions coniemplated hereunder and
reazonabie evidence of comphanee with the conditons set forth in this Agreement
shall have been furnished to the Lender, )

32 Mo Ohligatinn v Advance. Notwithstanding the foregaing, the Lender shall not
be required ta take 2 Loan Advance at any time if:

e} 2 Defsult has cocumred that is continuin;

{b)  the Lender is not satisfied, acting reazonably, as 1o the aceuracy or completeness
of the material delivered to it a5 2 condition precedent o such Loan Advance;

fe}  the f.ender is not satisfied, acting reasonably, that such Loan Advance s being
used solely for the purposc set out in Section 2.2;

(d} i {he upiniog of the Lender, there has been any Material Adverse Change in the
brusiness, assets or financial comdition of the Bomower or the Guarantors; or

{c)  there i3 any action, procceding or investigation pending or threatened against (he .
Botrower or the Guarantors. .

The Lender shall promptly advise the Borrower if it 1s not prepared by rnzke the Loan Advance
and gpeeify the rensons therefor.

a3 Waiver. The canditions set forth in Section 3.1 ate inserted for the sole benefit of
the Lender and may he waived by the Lender, in whole or in past {with or withowt terms or
candifiems). :

4. EVIDENCE OF INDEBRTEDNESS

4,! - Agcount of Recond. The Bomower hereby appoints the Lender as ils duly
authorized agent to record each of the advances of principal of the Loan to the Bomower,
. repaymenis of such principal and payments of interest and such other informetion 4s may be
required to caleulate the resulting unpaid balance of the [ndebledness of the Borrower to the
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Lender from time ko time. All tacords made hy the Lender in respect of advances and repayments
of principal and payments of interest on the Loan shall, absent manifest error, be admissiile in
any proceedings 28 prime fucie evidence of the amount of the Indebtedness of the Bonower tn
the Lender. The Lender shall, if requested, promptly advise the Borrower of any guch -ecords
and provide & copy thereofto the Borrower,

43 Promissory Note. The Borrower will, prior to any Loan Advance, deliver to the
Lender a promissory note evidencing the aggregate amount of such [oan ﬁdvance, in the form
attached hereto as Schedule A",

5. INTEREST, FEES AND MATURITY DATE
LY Intereat. Imterest will sceme on the prmeipal amaount of the Loan Advance,

toaether with all accmed Ind umpaid interest, the Rollover Fee and all other sums due and
payable from time to Hme pursnant to the terms of this Agreement from the date of Advance ot
‘the rate of twelve percent (11%) per annum, cslenlated daily and componnded monthly
{effective annual rate of 12,68%), both before and after maturity, defanlt or judgment, and be
payahle by the Borrower to the Lender moathly on ¢he Jast Business Dsy of every month by
way of pre-autharlzed electronic debit,

5.2 Bonus Payment. In consideration of the Lender issuing a Tem Sheet dated Tune
10, 2011 to the Burcuwor, the Borower will make 2 payment equal to the greater of $200,000
and an amount equsl 1o 5% of the Loan (e “Bonus Payment™) to the Londer, and the Borus
Payment will he payable in conunon shaces in the capital of the Bartower at a price equal to a
1% discount to the ten day weighted average closing price of the Dorrower’s common shares
traded on the TSX stock exchange for the ton days immediately prior to June 10, 2011 (the
“Bonus Shares™), The Borrgwer will fake all steps neccssary or desirable to ensure that the
Bouus Shares zre subject to a hold period of four mecths and one day from the date of issue of
the Bonus Shares,

5.1 Rollover Eg, On the frst apnivereary of the Loan Advence, the Borrower will
piry 1o the Lender a fee In an smount equal to 2% of the outatandmg halance of the Loan as of
that date {the “Rollover Fee®

34 : Mahurity of Losn. The Loan wiil mature and the oustanding balance together
with all aceroed but unpaid interest, any unpaid fees and ali othey sums due and payable from
time to time pursvant 1o the terms of this Agreement will be inmeadiately due and payable by the
Borrower to the Lendet on the earliest off

@ Julyk

{t)  the occorrence and continvanco of an Event of Default if not cored within the
period specified in this Agreement;

as the case may be, the “Maturity Date™};
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5.5 Maximum Rate of Return. [f any provision of this Agreersent would oblige <he
" Butrower to make any payment of interest or other amount payable to the Lender in an amount
or caleulated at & rate which wounld be prohibited by law or would result in a receipt by the
Lender of “interest” at a “crimineal rate™ (a5 such terms ars construed under the Crininal Code
(Canadz)j, then, natwithstanding sach provision, such amount or rate shafl be deemed to have
been adjusted with refroactive effect to the maximum amaount or rate of interest, as the case may
be, as would not be so prohibited by Law or so rasult in a recelpd by the Lender of “interest™ at a
“grimina) ratz™, such adjustment to be effected, to the exient necessary (but only to the extent
necessary) (1) frst, by redocing the amount or rate of interest; and (ii) thereafter, by reducing any
fees, commissions, premiums and other amounts reguired to be paid to the affected Lender which
wauld constitnte interest for purpeses of Seation 347 of the Crimine! Code (Canada).

f. REPAYMENT (M PRINCIPAL

6! . .. Repsymenl on Makrty. The Bomower shall repay the cutstanding balascs of the
Loan en the Maturity Datg.

6.2 Mandatory Repayment on 8dls.  If the Bomower or any Guarsantor zells or

otherwise disposes of any its Dusiness Asscts outside of the ordicary course of business, or
closes poe or Imore equity finangings, the Borrower and the Guaranters, as apphicable, will pay or
canse b be paid to the Lender alt proceeds from such salo, dispositicn or financing, net of
rensunable sclling or fnancing costs, up to the full amount of the outstanding balance of the
Loan, to be applied on sccount of the Loan.

6.3 Meondemtory Payments of Principal betors Maturity. The Barrower shall make the
following payments in reduction of the gutstanding balance of the Loan, vnconditionally and
without set-off, counterclaim or, to the extent permitted by spplicable law, other defense, and
free .end clear of, and without reduction for or on account of, any present and fuhure toxcs or
withholdings, and all lishihties with respect thereta: '

{a) on the last Buginess Dray of sach and every month, commencing vo August 31,
2011, the Borrower will pay to the Lender the summ of 3100,000; and

(k) onthe earlier of the 15" day after each month-cnd and five days after delivery of
the Mexican A/ Report, the Bomower will pay to the Lender the amount by
which the Gaod Mexican A/R i3 less than (an “A/R Shertfall Puyment™) the
lower of*

i 52,000,000, and

(if)  the previons lowest amount of Good Mexican A/R as shown on a Mexican
A/R Report

By way of example:

- huly Good Mexivan A/R is 32,100,000 ~ ne A/R Shortfatl Payment required
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- August Good Mexican A/R is $1,800,000 — a 5200,000 A/R Shontfall Payment
reqairad

- Seplember Good Mexican AR iz $2200, ﬂﬂrli‘.' ~ a0 AT Shorifall Payment
required
- Ortober Good Mexicsn AR is $1,900,000 — o A/RL Shortfall Payment requirad
- November Good Mexican AR ia B1L700,000 — a 5100,000 AR Shortfzl]
Payment required

6.4 Prepavment. The Bormwer may prepay il or any portion of the Loan, upon 10
days prior written notice.

6.5 Manner of Pavments. All payments to be made by the Bamower io the Lender
under this Agreement shall be made in Cansdian dolars for value on the day such amount is
duc and, if such day is not a Business Day, on the Business Day next following, by wire transfer
or direel depnsrt in immediatcly availablc funds to sut.h acount uf' the Lender os the Lan-:ier may
direct from time to time.

7. REPRESENTATIONS AND WARRANTIES

717 Bommower Eepresentationg.  Each of the Borrower and the Guarantors represents
and warraets as follows t3 the Lender and acknowledges and confirms that the Lender is relying
npon such representations aod warranties:

(a)  Easisteoes and Good Staoding, Bach of the Borrowwr and the Guaranters is a
corporation duly and validly incorporaied, orgenized and existing under the laws
of its jurisdiction of incorporation and has the legal capacity and right thereunder
to carry on its business and to awn its Business Assets and has tho right to carry
on its business and to own its Business Assets in cach other jurisdiction in which
it carrics on business or where any of its Businoss Asgcts are logated, except for
those other jurisdictons where failurs to have such right has not and would not
reasonably be sxpected ta have a Matorial Adverse Effect.

(b}  Authority. Each of the Bomrower and fhe Guarantors has the legal capacity and

. right {o cater into this Agreement and the Secwrity to which it is a party and do all .
acts and things and cxneoute and deliver all agrecments, decwneats and
instriments as are tequired thereunder 1o be dona, observed or performed by it in
accordance with the terma and conditions thereof,

fc} [he Authorizetion, Each of the Bomower snd the Unamantors has taken all
necessary action to authetize the execution and delivery of sach Loan Document
te which, it is a party, the creation and performance of its obligations thereunder
and the consummation of the transactiong contemplated thereby.

()  Due Fxecution. Each of the Borrower and the Guarantors has duly executed and
deliverad each Loan Document to which it is a party.
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Enforceghility. Each Loan Document o which the Borrower and the Guarantors,
or any of them, s a party constitutes a valid and legally binding obligafien
enforceable against the Borrower and the Guarantors in accordence with ifs terms,
subjcct only o' bankruptey, insolvency, winding-up, dissolution, reorganization,
arrangement or other stafutes or judicial decisions affecting the enforcement of
creditors’ rights in general and gencral principles of equity.

Abscnee of Litigation, Thers is no existing, pending er ihreatened Litigation
against any of tho Bormower or the Cuarantors thet, if adversely determined
against either of them, cither alone or when npgregated with all other such
Litipation, has or woold reasonably be expected o have a Material Adverse
Eflect, '

Financial Statcments. Bach {inancial report and [inancinl staternent of the
Bormmowsr or the Guaruntors defivered to the Lender purscant to or in connectien
with this Agreement has been prepared in accordance with GAAP and presents
fairly in all material respects the financiel information and the financial condition
and results of operations of the Borrower or the Cuarantors contained therein as at
their respective preparation dakes.

Accuracy of Information, No information furnished by the Borrower or the
Guarartors to the Lender as required by any of the Loan Documents containg any.
material misstatement of fhot, or omits to state a material fact, necessary to make
the staterments contained therein not misleading, in light of the sircumstances in
which they were made and as of the date made.

Mo Malterial Adwverse Change. Since March 31, 20t consolidated fnancial
statements of the Borrower provided to the Lender, there has been no fact, event,
state or condition, or any change in any fact, event, state or condition that has or
would ressonzbly be expected to have a Materjal Adverse Effect.

Compliages with Laws. Each of the Borrower and the Cuaraptors is in
compliance in all material respects with all Applicable Luws, cxcept {ur asy noa.
complfance which has not and would not reasunebly be expected to havo =
Material Adverse Bffect on the Borrower aml the Gueraotors or any of them,

Mo Default or Event of Defamlt. No Default has ocourred which bas not been
cithor remedied for otherwise ceased to be continuing) and ne Event of Default
has occurred which has not beon cxpressly weived by the Lender in writing.

Taxes. Each of the Borrower gzt the Guarantors has:

()] delivered or cavsed to be delivered xl] retieny for Income Taxes, rovalty
payments and pther Taxes which are now doe to the appropriate
Governmental Body,

{ity  peid and discherped all Taxes payable by il wihen dus;
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(i) . made provision for apprapriate amounts in respect of any Taxes likely to
ba exigible m accordanee with GAAP;

fiv}  withheld and collected all Taxes required to be withheld and collected by
it and remitted such Taxes to tho appropriate Qovernmental Body; and

(v)  pald and discharged all cbligations incidental to any statutory lien or
deerned trust imposed upcn it by Applicable Law (including obligations
respecting  wages, vacetion pay, workers’  compensation  and
unemployment insurance) whick, if unpaid, might becomy a Licn on any
of it Boginess Asyets,

cxcopt to the extent thnt a fhilure to do any of the foregoing has not and would not
reasanably be expected to have 3 Material Adverse Effect, and oo assessment or
appcal is, to its knowlodge, buing asserted or processed with respect to any.
matorial Taxes, : :

{m} Solvency. Each of the Borrower and the Guarantors is (i) Solvent, and {ii} does
net have unressonably small capital to carry out ity buginess a5 eonducted and as
ptoposed to be conducted, .

{m)  Emvromsentsi 1aws ‘To the best of the knowiedge of each of the Botrower and
the Guarantors, the Business Assets and the operation of the Business Affairs of
each of them, are in compliance in all material respects with Environmmtal Laws,

7.2 Repctition of Roproacttations snd Warrantics. The represchiations and wanantics
made fn Section 7.1 shall be desmed to be repeated by the Borrower and the Guarantors on the
catt of the Loan Advance and the representations and warrantics made herein shali be desmed to
be repeatad by the Bormower and the Guarantoss on the date of any other Loan Advencs by
veference to the facts and circumstancss then caisting.

8. COVENANTS
BI - Affirmative Covenants. So long 21 any Loan Obligations remain payable, the

Bomower covenants and agress with the Lender that it will July perform and comply with, and
{where the context so admits) it will cause the Guarantors to duly perform and comply with, wach
of the following sffittnative covenants: :

{a)  Punctuat Payment. The Bomower will duly and punctually pay cach sum payable
by Tt under this Agrecment af the time and place and in the manner provided for in

thiz Apreement.

(b}  Existence end Conduct of Busingss. Fach of the Borrower and the Guarenters
will maintain in good standing mé full force and effect its legal existence in its -
present jurisdiction of imeorporaticn or formation and obtsin, maintain and
preserve all meteria] Authorizatiors, Ragistrafions, rights and qualifications
neceasary, 49 well as the legal capacity necessary, to carry on ite Business Affairs
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and own its Business Assels in each jurisdiction in which it carries on business ot
owns any Business Aszefs. Tach of the Borrowsr and the Guarantors will carry
on its Businesa Affairs in a proper manner in nccordance with prudent industry
standards, unless non-compliance would not reasonably be expected to have 2
Material Adverse Effect.

Compliance with Anplizable Laﬁs. Fach of the Borrower and the Guarantors will

_comply in ali material respects with all Applicable Laws.

Financial Records, Bach of the Borrower and the Guarantors will maintain

coraplete records and booka of accgumt.

Financial Statements and Other Information, Hach of the Domower and the
Cruarrtors will deliver or canse to be delivered to he Lénder:

(1} within 90 davs after the end of the fises} year-of the Borrower, the pnnual
eonsolidated financial statements of the Borrower approved by its board of
directors, and audited by its Auditors (withoo! gualification reiating (0
ability to continue a3 & going concern, & Hmited sccpe of exambnation or
independence), prepared in zccordance with GAAP,

fiiy  withic 90 days after the ond of each Guarantor's fiscal year, the annual
consolidated financial statements of each Guarantor, approved by its board
of directors, preparcd in accordance with GAAP by its Auditors on a
review engagement hasis; '

fiti}  within 80 days after the end of cach of the first three fiscal gquarters of the
Bomower’s fizcal year, the unaudited quepterly consclidated and
unconsolidated financial statements of the Bormrower for its current fiseal
year t3 such fiscal quarter end, sipned and approved by a senior officer or
director of the Botrower, prepared in accordance with GAAR (sabject to
anmual audit adjustments and in respect of such consolidated statements,
the absence of note disclosuwre} consisting in each case of a balance sheet
and statements of income and retzined earaings {or deficit) and of changes
im financial position;

(iv)  within [0 days aiter the end of each month, monthly financial reports and
financial summaries of the Guarantors consisting of a balence shoet and
invome staternents, statements of aged rade payubles and a Mexican AR

Report,

(v)  within 10 days after the end of cach month, meathly consolidated financial-

reports and financial summaries of the Borrower, condisting of a balance
sheet and income statement; and

from time to time, such additional information regarding the Business Affuirs of
the Borrower and the Guarantors as the Lender may reasonably request.
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{(e)  Change of Ownership of the Guaraptors, ete. Without the pror weitten consent of

the Lender, the Borrewer and cach Guaraator, as applicable, will not:

i)  pennitany change in the Tegal o beneficial ::-wm:rshlp of the shares of the
{rarantors;

(i}  redeein or purchase any of the Guarantors’ sharcs or rednce its capital;

(itiy  permit the Guarantors t¢ puarantee, cndorse or atherwise become surcty
for or upon the chigation of any other firm or Person;

{(iv)  pormit the Quarantors to enter into any merger, amalgamation,
consolidation or acquisition; or

{v}  create, incor or ussurae Or permit the creation or incurrence of any
mortpage, charpe, licn or-eneumbrance on any of the Business Assets of
the Guarantors, other than purchase money seeurity on assets purchased
on a deferred porchase basis;

(i Motiee of Litigation. Fach of the Borrower and the Guarantors will give natice to
the Lender as soon as it obtains knowledge of the commencement of any
Litigafion or dispute affecting either of thern or any of their Business Affaira that,
etther alone or when ageregated with &ll other such Litigation, has or would
reasonably he expected to have a Material Adverse Effect;

{p)  Notice of Clgvernmental Action. EBach of the Bomower and the Guarantors will
give notice w the Lender as soon as it obtains knowledge of any Applicable Law
that iz proposcd, introduced or applied by any Goverrmental Body which has or
would reasonably be expected to have a Material Adverse Effect,

(b}  Notice of an Event of Default, Hach of the Borower and the Guarantors will give
notice o the Lender as soon as it obfains knowledge of any Default or Event of
Default and outhine in reasenable detail in such nofice the action it i3 taking to
remedy any such Defanlt,

(i) Maintenance of Insurance. Each of the Borrower and the Guaranters will insure
and keep inswred all of its Business Asscts which we of an insurable nature
agalnst such risks, in such smounts and in such manner as is customary and
prudent in the case of corporstion carying on similar businesses or lolding
similar assets, as well a3 mainfain comprebensive general publiv liability coverago
in such emounts and in such mannes a3 is custumary and pmdeut in the case of
corporations carrving on similar businesses or i uldmg similar assets, all with such

Anancielly sound and reputable ingarance companies or associations as it may
setect; :

@)  Comply with Environmental Laws. Each of the Borrower and the Guarantors will
(i) manage and operats its Business Assets and Basiness Affairs in ratenal
compliance with all Envirornental Laws, (i} obtein and maintain all
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Aothorizations and make all inatedal Regisirations required under all
Environmentsl Laws in relation to its Business Asscts and Business AiTsirs and
remain in compiiance therewith, and (3ii) store, ireal, bansport, gencrate,
othetwise handle and dispose of afl Hazardous Materjuls and Waste owned,
managed or confrolled by it ir. materinl compliamee with ali Environmental Laws.

{k}  Environmental Compliance Orders. Fach of the Borrower and the Guarantors
will provide the Lender with copies of all written ordems, eontrol orders,
directions, action requests, claims, complaints, notices or inquiries received by it
{1} relating to environmental condition of any of itz Dusiness Assels or the
conduvt of its Business Affairs or (i) relating to compliance or non-corapliance
with any Brvironmental Laws; and proceed diligently to camply with or resolve
ary auch written orders, control orders, directions, action request, claims,
sernpleints, notices or inquiries relating to compliance of nen-complisnes with
Environmental Laws where the failure to do so woutld be reasenably expected to
have & Material Adverse Effect.

{l)  Records. Each of the Bormower and the Guarantors will keep adequate records
and books of account reflecting all finaneial transactions in conformity with
generally acoepted accounting principles and, when requested so to do, forthwith
make available for mspection by duly sothorized represcatatives of the Lender
any af ite books and records and tummish the Lender with arl:.r information
regarding its Business Affnirs and financial condition,

(m) Continved Employment. The Borrower wil ensure that each of the fellowing
individuals is employad by lhe Bomower or its subsidiadies: Ron Gogum, St
Derrick West and Jake Burling,

8.2 Nogative Covepants, #¢ long os ony Loen Dbligatiuns remain payable, the
Borrower covenants and egrecs with the Lender that it will doly perform and camply with, and
{where the context so admifs) it will ceyse the Guarantor te duly porform and comply with, exch
of the following negative covenants!

fa) Mo Sale of Business Asgets. The Guarantora will not, zod the Berrower will not
permit the Guarkntors to, sell, transfer, nssign, convey or otherwise dispose of any
of the Business Assets of the Guarantors, except in the ordinary conree of the
Business AHuirs of the Gaarantors and tor the purpose of carrying out the same.

(b} No Incurring Indebtedness. The Borrower and the Guaranlars will not, without

the prior writtan consent of the Lender, and the Borrowsr will aot permit the
Cinarantors to, create, issug, incur, assume or permit to exist any Indebtedness or
contingent labilities, in any manner, whether directly or indirectly, in respect of
the Business Assets of the Borrower ar the Guarantors, eseept such Indebledness
or liahtlities incurred in the ordinary course of their Business Affairs, '

i¢) Mo Investments or Goeranlgss, The Bomower and the Guamntors will nof, and
the; Burrowsr will not permit the Guarartors to, directly or indireetly, make any
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investments in, or loans to, or guarantcs the obligation of, any cther Person which

would have a Matcrial Adversely Effcet on the Business Affairs of the Borrower -

and the Guarantors, or cither of then, or on the Scourity end/or repaymaont of he
Luuis Obligatons.

Reatricted Payments. The Bormower will not make any payment or distribution to
any sharehoider, affiliate or employee of the Borrowar, other than galaries and
bonuses consistent with past practice), or repay alt or any portion of any loans
owed now or hereafier to the shareho!ders of the Borrower, or purchase or redeem
any of its shares or otherwise reduce 113 share capital, or in any way vary or alter
its issued vr unissusl share capital or tho ownership thereef without the prier
written comsent of the Lender. The Lender acknowledges that the conversion of
the debt referenced in sectivn 3, 1(x) hereof shall not be 2 restrieted payment.

No Mereer, Amalzamation of the Gusrantors, The Guarantors will ngt enter inte
any merger, talgamation, arrangemett, consolidation, liqmidation, vanding-up,
dissolut.on or similer ransaction, gor dispose of (in one Tansaction or a series of
transzctiong) all or substantizlly all of its Busingss Assets to, any Perscn,

Mo _Amendment ig Apreements. The Barrower and the Guarantors will not, and
ihe Bomower will not permit the Guarantors to, alter, amend or waive any
provision undez, or permit any elteration, amendment or waiver of any provision
under, sy malterial agrecment to which the Berrower and the Guaraators, or any
of them, is a4 parly, and will vot peouit any assigrnment of the intercst of the
Bomrower and the Guarantors, or any of them, therein which may have a Materal
Adverse Effect on the Business Affairs of the Borrower and the Guarantors, or
any of them, the Sevutity and/or the repayment of the Loan Ohligarions.

Non-Amm’s Length Traneactions, The Bosrower and the Cuarantors will not, and
the Bormower will not permit the Guarantors to enter into, any contract whatsnever
with mn Affilizte for the sale, purchase, icase or other dealing in any property
other than at a consideration which equals the fair value af quch property or other
than at a fair market rental 83 regards leased property, and shall not enter into any
conteas] far the provision of sevviees or employment with such persons other than

at commercially reasonable rates or values givea the nature of the services to be

provided, which, in each case, would adversely affect the Business Affairs of the
Borrower and the Quarantor, or any of them, the Security and/or repayment of the
Loan Obligations.

No Liens. The Borrower and the Guarantors will not, and the Borrower will not
permit the Guarantors to enter into, creats, issue, incur, assume or permit {o exist
any Lien apainst the Business Assets of the Charantors, or any part therof, ather
than Permnitted Liene.

Mo Chanpe in Bugipess. The Borrower and the Guarantors will not, and the
Borrower witl not pemnit the Guarastors 10, abuandon the Business Affairs of the
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Bomrower and the Guaranfors, ot any of them, as currently conducted, or deviate
in any matevial respect frotn such Business Affairs.

Management Services. The Bomower and the Guerantors will not, and the
Borrower will not permit the Guarantors o, enter into any agreement for the
provision of operating, management or maintenance services fo the Borrower or
the Cuarantors relating to the Pusiness Assels of the Borrower and the
Guaragtors, ot axy of them, without (he prier written consent of the Lender, and
any such services provided to the Borewer or the Guarantors with the consent of
tht Tender shall be subject to .the Peraon providing sweh services being
experienced in Hie mangaement, construction, operation ahd maintcnance of the
Business Alfaira or the Borrower and the Guarantors, or any of them, and that the
provision of such services will not heve a Msatedal Adverse Effect on the
Business Alfsirs or Business Assets of the Bormower and the Guarantors, or any of
them, the Security and/or the Borower's ability to repuy the Loan Obligations.

Fisval Year. The Borrower and the Guarantors will not, and the Borrewer will not
permii the Guaranlors to, change the fiscal year end of the Borrower or the
Guarantors without the consent of the Lender, such consent nol o be
vnreasnnahly withheld.

Diebt Limit. The aggregate amount of Indebtedness of the Borrower and all of'its
subsidiaries Hml is secured by a Lien will not cxeecd 520,000,000 and the
auprepate amount of all Indebtedniess of the Botrower and all of its mubsidiaries
will nei exceed 325,000,000, '

EVENTS OF DEFAULT

Events of Default  The aecurrence of any one or mare of the following defaults,

breaches, failures, events, states or conditions shall constinute ap Event of Dufault under this

0,

&1

Agreement:
(2)
(b)
(e}
{d)

Mon-Paynent, The Bortwwer fails to pay any amount votstinding under any
Loan Document when Jue apd such failure contites uwnremedicd for morc than 3
Business Days,

Misrspregentation. Any répresentation or warranty made or deemed made by the
Borrower or the Guarantors in any Lean Document is found to have been
materially incorrect or misleading in any respect materially adverse to the Lender,

Breach of Covenants, The Borrower or 8 {fusrantor fails to perform or comply
with any provision or obligation contained in any Loan Document to which it is a
party and such failure continues nnremedied for a perind of 5 days after the
Borrawer knows, or hss been notified by the Lender, of such failure.

Eptorcement of Liens. Any one or more Persons entitled fo any Lien or Liens on
the Business Assets of the Bomrower and the Guurnter, ar any of them, or my
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material part thereof, shall talce possession of such property or any one or more

geizures, exccutions, gamishments, sequestrations, cistreases, attachments or other

equivalent processes are isyued or levied against any of such Business Asscts or

snaterial part thereof and such property is not released within 30 Business Days or

such shorfer period as would pemit such propedy to be sold, foreclosed upon or
- forfelted thereunder.

{ti  Insolvency. The Borrower or a Guarantor does not pay its debis poncraily as they
becoine due ar edmils its mability to pay its debis generaily as they become due
or makes 3 general assipument for the benefit of creditors or commits any ar any
other act of bankruptey {within the smeaning of the Bankrupicy and tnsetvency Act
(Canade) or equivalent or analogous Applicable Law of any foreign jurisdiction)
or any proceedings are mmstituted by or against the Bomower and the Guaruntors,
or any of them, seeking to adjudicate it a banloupt or declare it insolvent or
seeking administration, liguidation, winding-up, reorganization, compromise,
arrangement, adjustment, protection, relief ar composition of it ar with respect to
itz debts, whether by voluntary arrangenent, scheme of arrangement or otherwise,
under any Applicable Law relating io benkriptey, insolvency or reorganization of
or rebief with respect to debtors or other similar matters, or seeking the
appointment of a receiver, manager, adminigtrator, adminisirative receiver,
receiver and manager, Bustee, custodian or other similar official fer it or with
respect to any of its Business Assets, or the Horrower and the Guarentors, or any
of themn, takes corporate action o authorize any of the actions sat forth zbove in
this Section (exeluding procecdings against the Borrower and the Guarantors, or
any of them, being contested by the Borrower and the Garantors, or any of them,
in good faith by rppropriate proceedings 5o long as enforcetnent sought in such
proceedings remairs stayed, none of the relief sought is grantad {either an an
interim or permanent hasgis), and soch proceedings are dismissed, staved or
withdrawn within 30 days of the Bormower and the Guarmntoss, or any of them,
receiving notice of the instination therenf).

(f) Litirslion. The Buorrewer and the Guarantors, or any of them, fail to actively and
ditigemily contest in good faith, by appropriate and timely -proccedings, any
Litigation commenced agminst it or thum, the result of which if determined
adversely to the Burower and the Guarantors, or any of them, would reascnably
be expected to mive rise ta @ Material Adverse Effect or the Bormower and the
Guarantirs, o any of them, knowingly at any time and in any matcrial rospect
contraver.ay the provisions of any Applicsbie Law which has ar would reasonably
be expected to have 2 Matedal Adverse Effect.

(g)  Cecsation of Business. The Burrgwer and the Guarantors, or any of them, ceases
or demonstratcs o intention ko ccase fo carry on its husiness or a substantial
portion thereof or the business of the Barrower and the Guarantors, or eny of
them, or o substantial portion thereof is suspended, whether voluntarily or

involuntarily, and euch suspansion has or would reascnably be expected to have a
Waterial Adverse Effect.
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Enforceability. Any Change in Law occurs which gives riss to, or would

reasonably be expected to give rise to, an effect which projedices, restricts or -
rerders unenforcenhle or ineffective, in & material adverse way, any of the rights

intended or purported to be pranted under or pursnant to any Loan Document 1o or

for the benefit of the Lender.

- Condemnation, Any Govemmental Body shall condema, seize, expropriate or

otherwise appropriate, or take custody or control of, all or any porion of the
PBuainess Assets of the Bormower and the Quarantors, or any of them, which, whan
taken together with oll other Business Assets of the Borrower or the Guarantors,

if the Lender believes in good faith and upon commercially reasonable grounds
thet the prospect of payment of the Loza or any interest thereon or the
performance of any of the other terms of this Agreement has been or is aboot to
be impuired,

An Bvent of Default which oceurs at any time shal]l he and be deemed to be

continuing and to exist at al times thereafter unless it is expressly waived in writing by the
Lender, whether or not the defiul:, breach, failore, event, state or epadition that gave rise to such
Evaut of Default is remedied at any time.

5.2

Terminsation and Aceeleration. Upon the ocourrence of an Event of Default and at

any time thercafier, the Lender may do any one or more of the folluwing:

{a)

{1}

{e)

(d

deslare the Loan te be cancelled, termipated ar raduced, whereupon the Lender
shall ot be vequired to make any further Loan Advence hereunder;

accelerate the metunity of all or any item or part of the payment obligations of the
Borrower hersunder and declare them to be immediately due and payable,
whersupon they shall be 5o zecglomted and become 5o due and payable,

suspend any rights of the Borrower and the Guarantors under any Loan
Document, whereupoa such rights shall be sa suspended;

take any other zction, commence any other suit, action or procesding or erercise
such other rights as may be permitted by Applivable Law [whether or pot
provided for in any Loan Dogument) at such tisnes andl in spch manner as the
Lender may consicer expedient,

al] without any additicnal notive, demand, presentment for payment, protest, notice of
protest, dishonour, cotice of dishonour or any other action being required. [ an Event of
Drefault referred to in Section 9.1(¢) ocours, unless the Lendor othecwise agrees, the Loan
shall be capcelled and the Loan Ohligations shall be aceelerated and becoms immediately
due umd payubly sutomatically witboot any action on the part of the Lender being
requited.

83
Lender may:

Remedics For Eveats of Defgult, Upen the oecamrence of an Event of Default, the
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{2}  forthwith declare due and pavable the outatanding balance of the Loaw, the
Defyult Fer and any acorsed ioterest thereon without presentment of any
prosissory aotes evidencing the sgme, and without demand, protest or ether
notices of aoy kind, ail of which are hereby expressly waived;

fb}  cxcreise any and all rights, powers, romedics and recourses available to the
Lender under this Agreement, at law, in eguity or othenvise and

5.4 Waiver, The Lender may waive any Default or Bvont of Default. No waiver,
huwever, shall be deemed to extend to a subsequent Default or Bvent of Default, whether or not
the samte 83 or similar to the Defeult or Event of Default waived, and no act or omission by the
Lender shall extend to, or be taken in any manner whatsoever o affect, any subsequent Defauit
or Bvent of Default or the riphty of the [ ender arizing therefrom. Any such waiver must be in
writing and signed by tho Lawder to be effective. No failure on the pant of the Lender to
exercise, and no delny by the [ender in exercising, any rights under any Loan Docunent shall
operale a5 2 walver of such rights. No single or partial exetvise of any such rights shall preclude
any other or further exereise of such dghts or the exervise of any other rights.

10. SECURITY
1. Security. The performance by the Borrower of all of its abiigations te the Lender

hereunder, including, without limitation, the repeyment of the Loan tegether with intarest
thereon and ali other amounts payable hereunder, shall be sesured in particular by the following:

{a) 8 security agreement made by the Bomower in favour of the Lender, creating a
first fixed charge on the Borrower's Business Assets and ail pwoperty and assets
relpting thereto or arising tberefrom, in a form reasonably acceptable to the
Lender . :

(b}  a pledge and assignment by the Bomower in favour of the Lender of all of the
Capital Stock of Landdril] NB, as security fur all present and future Indebiedaness
of the Borrower to the Lender, in a form reasonebly scceptable to the Lender;

v}  a guarantee made by Landdsill NB in favour of the Lender of all prosent and.
fature indebtedness of the Dorrower to the Lender, in g form reasonghly
accemtable to the Lender;

(d)  a security agreement made by Landdrill NB in favour of the Lender, creating a
third fixed charge on the Business Assets of Landdrill ND and all property and
asgels relating thereto or arieing therefrom, in a form reasonabty ecceptable to the
Lender;

fg}  a pledge and assigtanent by Landdr)l NB in faveur of the Lender of alt of the
Capital Stock of Landdrill Barbados, 25 security for all present and future .
Indebtednsss of Landdrill NA to the Lender, in a form reasonsbly acceprable fo
the Lender;
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M1 a guaranfr.:u made by Landdril] Buﬂiﬁ.ﬂus in faveur of the Lender of all present and
futwre Tndebtedness of the Bomower 1o the Lender, in a2 form reasonably
acceptable to the Lender;

()  apledge and assignment by Landdnil! Barhados in favour of the Lender of all of
be Capital Stock of Landddll Megico, as security for ali present and ftre
‘Indebtedness of Lamddiill Barbados to the Landt:r, in 2 form r&munahly
acceptable to the Lmde.r

(hy @ guarantee mads by Landdrill Mexico in favour of the Lender of ali present and
future Indcbtedness of the Borrower to the Lender, in a form reasonably
acceptable to the Lender;

()  anon-possessory pledge agreement made by Landdnfl Mexico in fevour of the
Lendet, creating a first fxed chargs an Landdrill Mexico's Business Asszets and
all property #nd assets Telating therets or arising thareﬁ‘um in p form reasonably
acceptable to the Lender;

i a security agreement made hy Landdrill Mexice in faveur of the Lender, creating
a first fixed charge on Landdrill Mexico's Business Assefs and all propeny and
assets relating theveto or anising therofrom, in a form reasonably acceptable to the
Londer: ' .

{k}  an intercredifor agreement in a form satisfactory to the Lender and its legal
counsel, acting reasonably, among the Borrower, the Guaranzor, the Lender and
the Senior Lenders; and

1) such further and ather gechrity end documentation as the Lender shall request,
acting reasnnably.

10.2 Reyislration, The Borrower and the Guaramtors will cooperate to the extent
necessary and, at its expense, Tegister, file or record the Security in all offices whore such
registration, filing or recoréing is necessary or of adventage to the creation, perfection and
preserving of ke Sveunly, The Bomowsr and the Guarsntors will cooperate to the cxtent
nevensary to effect such registeations, filings and te¢condings ﬁ‘om time to time as and when
required and to keep thean in fill foree and offect,

10.3 ﬁﬁer Acquired Property ond Furfier Assnrances. The Borrower and the
Guarzntors shall, from time to limee, execute and deliver all sush further desds and other
instruments of conveyance, agsignment, transfer, hypothec, pledge or charge in connectien with
al} agzets acquired by the Burrower and the Guarantors afier the date horcof and intended to be
subiect to the Sequrity.

10.4 Discharee, Upon payment of all of the Toan Obligations and all cther ateounts
outstanding undet this Agreement and satisfaction by the Borrower of all of the Borrower's other
cbligations hersunder, the Lender shatl, at the request and expense of the Romower, cancel,
dizcharge and sumender or canse to be cancelled, discharged and surrendered the Security and
shall execute and cause to be crecnied such deeds end other irstriments as shalt he requisite
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therefor including, without Imitation, reassignments of any assets assipned purseant w the
Secyrity,

11, * DISPUTES AND ARBIY N
11.1 Disputes. If there is any dispute, question or difference of opinion between the

parties hercto concerming or arising out of or under this Agreement ('Dispute’’), then a party
may give te the ather party a notice (“Dispate Notice™) specifying the Dispute and requiricg its
resotution under this Article 11.

11.2 Digpute Representatives to Seek Resalution. If the Dispute is not resolved within

S Business Days afier g Dispete Notics is given by g party to the other parry, each party must
nominate | representative from its sanior management to resolve the Diapute (each, g "Dispute
Representative”), who must pegotiate in good faith wsing their respectve commercially
ressonehle efforts to attain a resolution of the Dispute, [f the Dispute i3 pot resolved within 10
Business Days of the Dispuie being referred lo the respective Dispute Represcatatives, them - -
githet party may submit the Dispute ta arditration in accordance with Section 1.3,

113 Auhitration.  Any Dispute which has not been reselved under Section 1.2 must
be refarred to and foally resolved by an arbitration conductsd in accordance with the British
Columbia Commercia! Arbitrativa Act, R.3.B.C. 1996, ¢ 33 before a wibupal of thras (3)
srtrilrators, one appointed by the DBorrower and the Guarentors jointly, one appeinted by the
Lender and the third ove appeinted by the two party-appointed arbitrators. Bach party shall
appoinl its womines to the abitral whunal within 15 days after receipt of a written notice
initiating the mbitration. The arbitration shall be comducted pursuast to the Domestic
Cammercial Arbitretion Rules of the British Columbia Intemational Commercial Arbitration
Ceptrs, The language of the arbitration ghall be English. The interpretation znd construction of
this Section 31.3 will be govemed by and construed in accordance with the laws of the Province
of British Colurtbia and the federal laws of Canada appliceble in British Celumbia. :

il4 Enforcement. The award rendersd by an arbitral panel may be enforced by
iudgment of eny court haviug jurisdietion or an epplication may be mede to sach court fie
acesptance of the award and an order of enforcement, as the case may be.

12, MISCELLANEDUS
121 " Survival of Reprosentatigny, ste, All represemtations, warmenties, covenants and

agroonents mads herein and in any certificate or other document expressed to be delivered i
purauent hereto by or ¢n behalf of the Borrower and the Guarantors are material and shelf :
cotclusively be deemed to have been relied ypon by the Lender, notwithstanding any prior or

subsequent investigation by the Lender and shall survive Loan Advasces made by the Lender

ander the Loan and the fulfilment of all other transactions and deliveries contemplated hereunder

and shall coptinue in full foree and effect so long a3 any of the principal amount of or interest on

the Loan remeius outstanding and unpaid. All statements contained in any certificate or nther

dosument expressed to be delivercd to the Lendor or the Lender’s counse] under this Agreement

shall be deemed to be representations and wartanties by the party making the sume.
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12.2 Fecs end Expenses. The Borrower chall pay all tcasonable lepal and other fees
and disbursements in regpeat of the Loan including the proparstion, cxecntion and carrying out of
this Agreement, The full amount of sl costs, charges and expenses paid or incurred at eny time
of from time to time by the Lender for or in respect of any and all acts, actions and proceedings
including without limiting the gercrality of the foregoing, any lagel proceedings of auy kind or
nature done, taken ar ingtituted by the Lander for the exercise, enforscment or preservation of
any of its rights, rernedies or recourses hereunder or jn reapeet of (e Loan, shefl be paid by the
Borrower ¢a & selicitor and own client, lump sum basis.

12.3 Noticg. A notice, deriand, consent or request required or permitted to be given
pursuant to {his Agresment may only be given in wiiting and by delivery ot by confirmed
facsimile trmsmission to the sddress er facsimile number of such party set out below or at such
other acdress or facsimile number a5 fhat party may designate by notice under this Agzecment:

fay  Tothe Bomuwer:

Landdrill Iternational e,
160 Macnaughton Aveme
Moncion, NB

E1H L9

Attention Chiaf Execnhive Officer
Faosimile; 506 388 3000

(b  Tothe Lender:

Spratt Resource Lending Partnership
Buite 2750, 200 Bay Street

B.oyal Bank Plaza, 3outh Tower
Teoranto, N

M5J 212

Attantion: Chisf Financial Officer
Facsimile: 416 9770533

With n copy ta!
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Fasken Martinean DuMoulin LLP
2900 - 550 Burrerd Strest
Yancouver, BC

VEC 0A3

Attention; Andrew P. Tackson
Facsomite: 604 631 3232

Aty notice aforssaid shall, if actually delivered be deemeé to have been piven and made ut the
titne of delivery and if sent by facsimile device he deemed to have been piven or made on the
day in the fodsdiction of the sender fellowing the dats it was sent,

124 Mo Prejudice. Mothing in this Agreement containcd shall projudice or impeir any
other right or remedy which the Lender may otherwise have with raspect to the Loan herounder
oF amy vights or remcdics it may have with respect to other loans which the Lendcr may make to
fhe Bomrowe:.

12.5 No Borower Assignmeat. The Bomower shall have ne right to assign or trangfor
its rights hereunder or any portion of the Loan. .

12.6 Erurement. Thiz Agreement shall be binding upon and e to the benefit of the
Bormrowesr and the Lender and their respective suopessors and assigns,

12.7 _ Time. Time shall be of the €SSENCE of this Apreement,

128 Counterparts, This Aprcement may be signed in a3 many countorparis as may be

neseszary, and may bs signod by telecopy (facsimils), Portable Document Format {PDF) or other
rweand of electronic communications prodecing a priuted copy, cach of which so signed shall be
deemrd to be an eriginal, and such countcrparis togetber shafl constitzic ono and the same
instrumment and noteithstandmg the dace of execntion shatl be decmed to bear the date set forth
shove, :
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AS EVIDENCE OF THEIR AGREEMENT the parties hersto have caused this
Agreement to be executed and delivered by their suthorized offivers as of the date first noted
ahove,

VANDDRILL INTERNATIONAL INC., by

tts autherized signater

P Frrmpe
Name:

Ticle:

LANDDRILL INTERNATIONAL INC. | by
its guthorized %
Per: /.f‘:;r LY e

Name: - '-4/ &

Title:

LANDDRILL INTERN: A’IIU"JAL MEXICO,

de C.V,, by its suthun; :
Name: A

Tifle;

SPROTT RESQOURCE LENDING
BARTNERSHIP, by its Managing Partner
SPROTT LENDING CONSULTING LP, by
its Geoeral Partaer, SPROTT LENDING
CONSULTING GP, INC.:

Per:
Mame!
Title:

Per:
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Title:
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SCIEDULE “A”

PROMISSORY NOTE
Principal Ameount: CANE,000,000

For valus meetvad, LANDDRICL INTERNATIONAL INC. {the "Borrowsr") hereby promises to pay ta
SPROTT FESQURLE LENDING PARTWERSHIP (the *Lender®) the principal sum of Feur Million
Daollars (54,300,000}, torether with interest on the outstanding balance of the principal wem from time to
time caleulzted a5 set out herein, as follows:

{#)  on the tast Besiness Day of every month, the sum of $100,000, phos interest as set ot
herein:

fb)  when duo, my A/R Shartfall Payment (28 detined in the Credil Agreemen! butween the
Borrower and the Lemder daied G mefarece July % 21311 a3 may bz snrended lrom
time to time {the “Credit Agreement"); and

{c)  the outstanding balance of the priseipal surn and sll accrued and unpaid ntetest thereon
on the eadier to ocenr of Inly |, 2013 and the ocewrrence and contiouance of an Event
aof Defanlt {as defined in the Credit Agreement),

togother with interest accruing on the ovtstanding prineipal amognt from the date heroof at a matc of
TWELVE PERCENT {12%%) per annum, compounded monthly (heing an effective annuad mto of

12 .68%45), before and after each of maturity, defeult and jodgrnent, payahle monthiy on the ]ast Huxiness
Nny nf every maath,

All payments ngdes this promisscry note will be made by wie transfer {pursum io wire transfer
instmctions provided by the Lender om time to time) 2nd delivered o the Lender aj offiae at Suite 1028,
550 Bwrard Street, YVancouver, British Celombia VSC 2BS.

The undersigned is enfitfed to prepay this promizsery note, in whole or in patt, without penalty, provided
that such prepayment is made on e last Business Day of a calendar mouth end the Borrower has
provided not loss than, ton {10} Busingss Days' prior natice of jts intention to prepay the Facility. The
undersigned waives demend 2nd proseaitacnt for payment, notice of non-payment, protest, notice of
protest and rotice of dishonour.

This promissory note will be govertied by and constraed in accordance with the laws of British Cnlumbm
and rhe federst faws of Canada applicable thersin. In this promissory mofe, "Businsss Day" inesus & day
which i7 qul & Saturday, Sunduy or 4 statotory holiday in New Brunswick ¢r British Columbia,

Dated: July 2013

LANDDRILL INTERNATICNAT. INC.
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STOCK PLEDGE AGREEMENT DATED JULY 29, 2011, ENTERED INTD BY AND
BETWEEN RONALD JOSEPH GOGUEN, IN THE CAPACITY OF PLEDGOR AND
GUARANTOR ON ONE PART, AND SPROTT RESQURCE LENDING
PARTNERSHIP, AN ONTARIQ GEZNERAL PARTNERSIIP, REFRESENTED BY

ot indeer Ko ¢ vo. , IN THE CAPACITY OF CREMITOR AND
SECURED PARTYO BY VIRTUE OF THE FOLLOWING BACKGROUND
RECITALS AND CLAUSES:

BACKGHOUND

Landdrill [rermaiional Inc., & British Columbia corporation (hereinafter, the “Tarenl™) hes
requested financing from Sprott Resouree Lending Parinership and therefore on July 29, 2011
exzcnted a credit agreement (hereinafter, the “Credis Agreement”™), copy of which is attached
hetelo as Bxhibit A, '

Landdril] Tnternational brc. and Landdrill Tnternational Mexivo, S.A. de C.V. are telated to the
Parent. :

. RECITALS
I. Ronald Joseph Goguen (hereinafter the “Pledgor'™y hereby states, thal:

La. He is a Canadian citizen, of age, with his domicilc locate at 1776 Elmwood Drive,
IMoncton, New Brunswick, Canada,

Lb. He is the lawful owner of 1 {one), ordinary, nominative share, with a par-value aof
MXN$ 500,00 (Five hundred pesos 00/100 local currency of Mexico), of the corporate capitsl
of Landdrill International Mexico, S.A. de OV, (the “Issuer™), which shure currently
represents 1% (one percent) of the corporate capital of (he Jssuer. Suid share has been legally

issued, tolally subscribed and paid for, and is free from axy licns, encumbranees, iimiations or -

restrigilons of swoership, option or assignmcent, other than the pledge security interest created
hereunder. '

Le. He is willing to pledge in favor of Pludgee (as defined below) 1 {one) ordinary, neminadive '

ghare, with a par-value of MXNSS00.00 (Five hundred pesos 40/100 local currency of
Mexico), of the corporate capital of the Issuer, represcoting 1% {ane poreent) of the corporate
capital ol the Issuer, fully subscribed and paid tor as of the date hereof {hercinafter the
“Bhure’"). '

Ld. Heis willing to exzcute this agreement and pledpe the Share in favor of Pledpee, in order

to sccure the payvment and performance of cach and all of the Sccured Obligations (as detined
helow), maintaining i pledge hereunder Share reprosenting at all times 1% (one percent) of
the corporate capital of the Issuer. '

Le. He acknowledges and acceps the anthority of Plodpes’s lopal representative,




I Sprott Resouree Lending Partnership (hereinsfier “Pledges™), hereby states, through its
legal representative, that; :

T.a. Tt iz a gexreral partmership formed under the laws of Ontarie.

IL.b. Its legal representative is duly avthorized to excoute this agreement on its hehalf, which
anthority has not beer modified, revoked or utherwise limited.

Rased on the foregning, the partics herehy agree as follows:
CLAUSES

1. Defined Terms, Az used in this agreement (including in the recitals hereof), al' terms
defined in this agreement shall have the following mesnings, in the understanding that such
termes shall have the same meaning in the singuler or plural formos: .

SCvedit Agreement™ has the meaning set torth in the Backpround of this agreement;

“Dollars” meens the lepal curréncy of Canada;

“Fvent of Default” moans any broach to uny tocitel or cleuse of this agroement as well as any
evenl caeizined in siiclaD. 1 of the Cradit Agrecment;

“lssmer™ means an.‘ndrilll Intematonad Mexico, 5.4, de QY. a company incorporated under
the laws of México;

“tudgment Currency™ has the meaning ascribed to such term in clause 11 of this apreement,
“Law™ means the Ley General de Titulos y Operaciones de Créditn ot Mexien;

“Pparent” mewns Landdrill International loe., a company incorporated under the laws of
Ontaric, : '

“Pledpee” moans Sprott Resowree Londing Parmership, o general parinership formed under
thz laws of Ontario;

“Pledgor” means Ronald Joseph Gopuen;

“Secmred Obligations” means: (i) all the obligations pwed by Parent and by Issuer to Pludgee
pursuant to the Credic Agreemert, including without limitation the repayment of the Loan (as
defined in the Credit Agreament) together with interest thereon; and (i) all obligations of
Fledpgor hersunder;

“Sharc” has the meaning set forth in Recital T.e. of this agreement.




2. Pledge. Pledgor horcby creates a first priority pledge over the Share in favor of P]&dgée; in
vrder 10 secure coipliance of the Secured Obligations.

3. Delivery, Endursnmérnt and Registration. The pledpe mentioned in clange 2 ahove, is
created in accordance with parsgraph L of Article 334 of the Law, through: (i) endovsement in
guarantes i favor of Medgee of the cetificate representing the Share, (i) delivery to Pledgee
of the certificate represerting the Share, duly endorsed in gunarantee in favor of Pledgee, and
{iii} registration of the sledge in the share rogistry book of the Issver, in favor of Pledges,
Pledpor hereby delivers lo Pledeee (e cerlificate representing the Share duly codorsed io
suarantee, as well as a certified copy of the entry made in the sharc regisiry book vf the lssuer
gvidencing the pledge crerled boreunder,

3.1 Porsuant to Afticle 337 of the Law, Pledgor and Pledgee expressty agree that this
agrecmont shall serve as receipt by Pledges of the cerfificaies representing the Share.

4.2 Pledgor hereby agrees to perform any sel thal results pecessary or convenicnt in
order to pledge shares in.favor of Pledger wpresenting ot all Hmes &t least 1 (one percent) of
the corporate capital of the Tssuer, including (i) endorsing the share certificates representing
guch sharés, (i} requesting the lssucr to make the corresponding entries in the share registry
hook of the Issuer reflecting the pledpe granted hereunder, {ii1) pledping immediately in faver
ol Pledgee and pursuan: €0 this agrecment any shares in the number necesrary o maintain a
pledze vver at least 1% (one percent) of the corporate vapital of the Issuer, and (iv) if such is
the casc, amending this agreement to expreasly include such additional shares. Any breach to
fhat provided for in this clausc shall constitute an Event of Defauit.

4. Voting rights. Unless an Event of Defanlt shall have oecurred and be confinuing, Pledpor
will have the right to exercise voting rights pertaining to the Share in 2 manner that does not
resull in a hreach of, or 3 eonflict with, the terms and conditions of this apreement and (e
Credit Agreement. Likewise, Pledpes shall, at Pledgar's cost and expense, issue any documant
required by Pledgor to exercise hiz voting nights. To sach effect, Pledgor shall notify and

gpecify in writing to Pledgee, at least ton {10} calendar days in advance, the decuments that

will be required and provide all information requested by Pledgee.

4.1 Upon the oceurrence of an Event of Default, Pledgee will have the exclusive xipht
to cxereise sy and afl {he voting rights pertaining to the Share, in the understanding that
Tedeee shall exercise all'such rights in accordance with Article 338 of the Law.

5. Other corporate rights and ceonpmic rights, Unless an Event of Default shall have
pecurred mnd be continuing, Pledpor shall have the nght tu excrcise 2ll rights portaining to the
Share, subject to any limitations provided [or in the Cradit Agrevinenl.

5.1 Upon the ocoumence snd continnance of an Bvent of Default, Pledgee shall have
the right to exercise any right pertaining to the Share and receive anrd mainzain hereunder any
cagh cividend, allocation of protits, or any distribulion or payment made in cash, paid by the

3




Issuer as a consequencs of the vights conforred by the Share. In casc Pledgor receivas any such

dividends, mrofits, distribndions or pmyments, Pledgor hereby aymes to immediately deliver
them to Medgee, which funds will be sabjzct to this agrevmenl and spplied lo payment of the

Secured Oblisalions, ail in accordance with the Law, clause 2 below and applicable provisions
of the Credit Agreﬂment-r_ Tr. such ayent and, until actual delivery to Pledges, Pledgor shall
have the obligation t¢ mdintain the amomnts teceived in deposit, being regarded a depository
in acoordance with applicable Law,

5.2 Pursuant to Article 343 of the Low, upen totul or partial redemption of the Share,
Pladgee shall be entiticd to receive the amouszt that Pledgor would have otherwise reveived for
such concepl, ind the Issuer shall doliver o Plalzes such amout, in replacement of the
redeemed Shate.

5.3 Subject to the foregoing, while this agreement i in force and effect:

(n)  Pledgor herchy agrees o exercise any right of first refusal, presmptive or
similar right in the event of any iransier of shares issued by the [ssuer and/or upon capital
increase of the Tssuer, being Pledger obligaled fo notify Pledgee in writing of such
ciTcumsLimes a3 soon as possisle and in any cvent at least ten (10} calendar days in advance to
the dale whem such rights need to be cxercised, in the understanding (hat epon Pledgee’s
request, Pledpor chall exéente to the satisfaction of Pledgee any dosuments requirec to create a
 pledge guarantee in favir of Pledgee with respect to fae exercise of the comesponding
preemprive or preference right equivalunt to the 1% (one percect) of the corporate capital of
the Issuer; :

{b)  Any sharcs or rights that Pledgor teceives or is entitled to reccive from the
Tssuer, shall aulomatically form part of the pledge crealed hereunder, including in an
cnunciative but not limitative manner, any shares issucd as a conssquencs of & capital
increase, the cxercise of any first refusal or option rights, dividends in kimd, any corporale
renrganization or restructure, exchanpe of shares and any similar, so that at all mements at
least 1% {one perent) of the [ssuer’s corporate capital is pledped in favor of Pledese; Pledpor
hereby agreaing to notify in writing to Pledgee of any such cireumstance, as well as to endorse
and deliver to Tledpee the comespending share cedtiticates, taking note of such pledge in the

Issuer’s share registry book and delivering a certiffed copy of the corresponding entry of such -

baok for the benefit of Pledges; anc

¢)  DPledgor hereby irrevocably sprees to deliver to Pledgee amy amounta paid or
deriving from the Share, vpen the corporale dissolution or liquidation of the lssuer, which
amounts shall be applied to paynent of the Scoured Obligations, as these become duw and
payable, pursuant i applicable provisions ol the Credit Agrcement.

6. Termination. The pletlpe pranted hereunder shall remain in foll force and effect until each
end ali of the Secured Obligations are totally complied with and puid o fuil in accerdance
with the Credit Apreement.




7. Release of the Share, Upon full compliance with and payment of the Sccured Obligations,
or such earlier time as an anticipated release or disposal of the Share is permitted under the
Credit Agreement, Pledgee shall release in favar of Pledgor; (1) the Bhare, through delivery of
the share certificates to Pledgor, autherizing the cancellation vl lhe regisiration in the share
registry book of the Issucr, and (fi) as fhe case may be, any cash dividend that Pledpese had
received pursuant to this agreement.

8, Covenants of Pladgor. During the torm of this agreement and as long a5 the Secured
Obligations rernain cutstanding, Mledgor covenants and agroes as follows:

(a)  not w sell, ransfer, wss’pn, gragt, or ofherwise dispose of, or grant any nption
with respect to, any Share or any right deriving from the Share; -

fb)  not to take any action or omit to take any action o enrporate decision, which
may have the purpose or. may be expected 10 result in a decline in the value of the Share or
which may otherwise affect the Share and, consequently, decline the value of the security
interest created hereunder; and

()  cxecute and deliver all documents and insturnents requested by Pledgee from
time to time and carry oul any sctions that Pledgee may consider necessary in order fo
maintain, perfect and protect he pledpe created bereunder, and cxecute and deliver any
docaments and instruments that may result necessary in order to maintain a pledge in favor of
DMedgee over shares of the lssuer representing at least 1% (pne percent) of the corparate capitat
of the Ismer. '

9, Fereclosure. T¥ an Fvenr of Default shall vccur or in case of any breach of any obdligations
of Pledgor hereunder, Pledpee may foreclose upon the pledge and request the sale with
judictal authorization of the Share and other gssets pledged hereunder, pursuant to Article 341
of the Law. ' : :

Pledpor hereby agrees to assist and support Pledges and all relevant authorities to carry out alt
actions necessary to promaptly forecloge on the Shars.

10, Notices, All notices requests, demands, directions, consents znd other commurications
piven or sent under this agreement shall be in wiiting and mailed (return receipt requested) or
delivered to the other party at its address indicated at the vnd of this clanse.

10,2 The partieg may change their nedilivalion address by written netice provided to
the other party. The change of address should be considered in cifect 10 days afler said notice
in received. .

EILF Nobces shall he deemed o hiave been received, if delivered by hand, 2i the time
of such delivery and if delivered by mat!, on possession of evidence of delivery to the
respective addressee,




104 Pledgor designales as His domicile 160 Mzcnavghton Avenuve, Moncton NB,
Canada E1H 319, Pledges designatce as its domicile Suite 2750, 200 Bay Street, Royal Bank
Plaza, South Tower, Torvntn, ON, Canads VEC 0AS, Attention: Chief Finaneial Officer.

11, Judgment Currency, Upor she issuance of an order or judgnent being isaued by a cowrt
of any jurisdiciion [or lie. payment of any amvunl dus to Pledgee {including but net limited to,
any smaunts due as damapes or under any order or judgment issucd by a court of g different
jurisdiciion) such order or judgment being denominated in & currency other than Dallars (the
“ludpment Currency™), Fladgor hereby aprees to indemmify Pledpee for any difterential
resulting from the variatica between; (1) the rate of exchange applicd to convert any amount of
Doliars into the Judgment Currency for purposes of such orcer or jadgment; and {ii} the then
curent rate of cxchangb prevailing in the Judgment Cwmrency market for Dollars ot which
Pledgee is able to acquire Dallars in Toronto, Ontarie, Canada. At Ple-:lg.ea s request, Pledgor
mmust immedistely pay any sinound due wader llus clanse,

11.1 The indemnity described abave, constitutes an additional obligation in charpe of
Pledgor, different und ndependent Irom all of other obligations hereunder, affording different
azod indcpendent actionz against Pledgor, being zpplicable repardless of any releage or
catcnsion granted from time to ime, acd shall be W foree and enforceable notwithstanding any
other judicial order or judgment. Pledpee’s evidence of any differential deseribed above shall
be final and binding for Pladgm save for manifest aror,

12, Governing Law and Jurisdiciion. For all maticrs celating to the interpretation, compliznes
with and foreclosure of this agreemend, the parfies hercby exprossly and irravocably submit to the
applicable laws of Mexico and to the junisdistion of the competent courts sitting in Mexico Ciiy,
Fuderal District, Mexico, hereby expressly snd imovocably waiving the right to any ofler
jurisdiction that may comespond to them by reason of their presert or fulure domiciles, or due to
any ofher reason.

13. Counterparts. This agreement may be cxeented in different counterparts, each of which
shall eon sﬁtute one and the same document.

In WITNESS W’HEREDF the partice hereby execute this agreement on the date fArst above
written.

PLEDGOR:

7

Renald IGSEZM)W
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PLEDGEE: S ' -
SPROTT RESOURCE LENDING PARTNERSHIP

i1,
By & E
Tille: Legal repdésentative
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Exhibit A
Copy of Credit Apreement




BETWEEN:

AND:

AN

AND:

WHEREAS:

CREDIT AGREEMENT

THIS AGREEMENT is made as of the day of July, 2011

SPROTT RESQURCE LENDING PARTNERSHIP, a general
pattnership formed under the laws of Ontario;

- (the “Lender™;

LANDDRILL INTERMNATIONAL INC., & company
mcorporetd under the laws of the Provincs of British Columbia,

(the “Borrower™)

LANDDRIEL INTERNATIONAF LTD., a oempany
incorporated under the laws of the Provings of New Drunswick,

{“Landdrill NB")

LANDDRILY. INTERNATI(MN: NG a  cobpany
incorperated under the laws of Barbados,

{(*Landdrill Barbados™

LANDPRILIL INTERNATIONAYL MEXICO, S.A. de CV..a
company incerporatad vader the laws of Mexico,

(“Landdrill Mexleo™)
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2.

The Lender has agreed to lend to the Borrower and the Bomrower has agreed to

borrow from the Lender the aggrepate principal ancunt of $4,000,000, on the terms and subject
to thy conditions hereinafter set fordh.

NOW THEREFORE THIS AGREEMENT witnesses that in consideration of the

prenrises and the mutual covenanis and agreements horcin comtaived, the padics agree as

follows:

1.
1.1

INTERPRETATION

Definiions. Whers used i this Apreement, gach of the following words and

parases chall have the meanings set out below: :

{a)

(b)

(x)

{d)
(e}
()

(2

{h}

()

“AppHeable Law™ meens, at any time, with respect to any Person, property,

fransectinn, event or other matter, a9 applicable, any law, rule, statate, regilation,

treaty, omdet, judgetnent or deceee, and any official request, directive, rule,
puideling, order, policy, practice or other requirement of any Governmental Body
relating or applicable at such time to such Pergon, propexty, transaction, event or
other mafter, and shall also inclede any ioterpretation thereof by any Person
having jurisdiction over it or charged wath its administration o interpretation;

“Acquisiien Debt” means all Indebtedness owed by the Borrower or (Fuatzntor
to aflight, 8, de RI.. de {.V., including that arising under & US84,9838,000
promissory note deted March 31, 20115

“Authorization” means any authorization, approval, ronsent, cxemption, licence,
pormit, franchise or no-action letter from eny Govermmentat Body having
junsdiction with respect to any specified Poraon, property, trangaction or event or
with respect to any of such Person's Business Affairs;

“Bonus Payment™ has the meaning set forth in sectlon 5.2 below;
“Bonns Shares” has the meaning set forth in section 5.2 below;

“Business Affairs” means thu Business Assets, affairs, Habilities, finaneis]
condition #nd results of opsrations of & speclfied Zerson or Persons;

“Busipess Assets” toeans the business, cperztiong, underfaldng, property and
assety of & spocified Person or Persons (including interests held in the Capital
Stock of another Peaon}; '

“Business Day" means a day, excluding Saturday and Sunday, on which barking
institutions ate open for business in both Toronts, Ontario and Moncton, New
Brunswick,

“Capital Stock”™ mesns (i} common shares, preferred shares or other equivalent
equity interests (howsoever designated) of capital stock of a body corporate,
fii) equity preferred or common interests in a lmited liabiily compary,
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{ili) member or shareholder interests in an unlimited company or unlimited
ligbility company, (iv) limited or genergl parmership interests in g partnership,

- () any other interest that confers the right to reccive & share of the orofits and/er
losges of, or the distribution of gsgets of, any Person, and (vi) any other inferest
equivalent to any of the interests referred 0 in any of cleuses (1), (ii, (i), {iv) and
{¥) of this definition;

{i) “Change in Law® means the iniroduction of, any change in, or the coming into
effect of, eny Applicable Taw {whether or not having the force of law), or any
chattge in the mterpretation, administraton or application thereof by any
Covernmental Body, or compliance by the Lender wish any Applicohle Law or
any order of any Governmenta’ Body (whether or not having the force of law);

(k)  “Control”, “Controls” and “Contralled™ when used with regpect to any Person
means posscssion, directly or indirecily, of the power to direct or cause the
direetion of the manapement or policies of such Person: (whethet through
ownership of Voting Capital Stock, by coutract or otherwise): provided that, in
ary event and without limitation, any Person or eombination of Persons acting
joinfly or in concert which owns or own, directly o indirectly, 5% or more of
the: Voting Capital Stock having ordinary voting power for the clection of the
direstors of, or Persona performing sirmilar fonctions for, such Person will be
deemed ko Contrel suck Person (irrespective of whether at the time any other
Capital Stock of such Person of any other class skall or onight have voting power
upon the oecurrence of any contingency);

1] “Default” means an event which, with tha giving of notice or the pessage of iime
or the making of any determination or any combination thereof ag provided for
herein, conld becore an Event of Defauli; :

{uu} “Environmeatal Laws" means any Applicable Law which applics to the
Business Affairs of either of the Botrower or the Guarantor reisting to the
environment, ot any past, present or fifure activity, ¢vent or circwmstance in
respect of any Hazardous Materials {(fncluding the use, handling, franspoctation,
production, dispasal, discharee or storage thereof or the terms of eny permit
issmed therefor) or the covirommental senditions on, under or about any real
property of either of the Borrower or the Guarantor ﬁm&udmg soil, gmundwatur
and indoor and ambient air conditions); :

n} “Event of Defanle” means any of the events described in Section 9.1;

(@)  “GAAP” means Generalty Accepted Accomting Principles, s established by the
Canadian Institute of Charterad Aoscountants a2 af the date of this Apreement;

) “GE Enﬁﬂes‘f means, collectively, GE Canada Equipment Financing G;P,, GE
~ Canada Leasing Services Company, General Electric Canada Equipment Finance
G.P., GE Canada Asset Financing Holding Company, GE Technolopy Finance,
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{q)

{r]

(s)

)

-

GE VFS Conada Limited Partnership and GE Capital Canada Equipment
Financing & Leasicg Company;

“"Good Mexlean AR means those accounts receivable of Langddrill Mexico that

are less than 90 days past the date the invoice was sent out by Landdrill Mesico;

“Governeiental Body™ means, when uzed with respect to any Person or ifs
Business Affairs, any povernment, parliaent, legislature, regulatory authority,
apency, trbunal, department, commission, board, instrumentality, cou,
atbitration board or arbifrator or other law, repulation or mle making entity
{(including a Mindster of the Crown, any central bank, Superintendent of Financia)
Institutions or ether comparable authority or agency) having or pamorting fo have
Jurisdiction on behalf of, or pursuant to the laws of, Canada or any country in
which such Pérson is incerporated, continied, amalgamated, merged or otherwdise
created or eslublished ur in whick such Persor has an undertalong, camics on
businesy or hilds property, o any provines, territory, state, municipality, disirict
ot political subdivision of any such couptry or of any such provinee, tervitory or
stale of such counloy;.

- *Cuarantors” means Landddll NB, Landdni]]l Barbados and Landdrill Mﬁxim;

and “Guaranter” means each of them;
“Hazardpas Materizgls” means:

{g) any oil, flammable substsnces, explosives, radicactive materials,
hazardous wastes or subsiances, foxic wastes or substances or any other
wastes, contaminants, materials of poliotants which:

fi} pose a hazard to eny real property, or to Peraons on or about real
property; ot

{iiy ‘'cavse moy real property fo be in violation of wny Environmental
Law;

[} anjr chemical, material or substancc defined as ot included in the

definition of “dangetous poods”, “deletsrtous subsiance”, “hazardous
substances”, “hazardous wastes”, “hazandous materinls”, “extromely
hazardous wastes”, “restricted hazardous weste”, or “loxic substances™,
“waste”, “special waste” or words of similar mpeort nnder any Applicable
Law;

(¢} any other chemice], material or substance, expostee to which is prohibited,
limited or regulated by any Governmental Body or which may or could
post 4 hazand to the owners or oscupants of any real property, or users of
waterways, or any other Person coming upon any real preperty or adjtent
or surreunding water or property; and
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{d)  any other chemigal, materinl or substance which is construed s having an .
: “adverse offect”, theough impairment of or damage to the environment, -
human health or safcty or property vnder rny spplicsble Envircomental

Law;

“Income Taxes” means taxes based on or messured by income or profit of any
pature or kind, including Canadizn federsl and provinclsl income taxes and
Ineoms taxes of any forcign jurisdiction,

"Indebiedness" means, with respect to any person, indebtedness of such person |
which would, in accordance with gencrally aceepted sccounting principles, be
classified upon a balanees sheet (and the notcs thereto) of such person as liabilities;

“Litigation” rﬁcans any grievance, investigation, litigation, logal actior, lawsnit,
or other proceeding (whether civil, adnumstmtwc;, guasi-ciminal or coiminal) by
or before any Covernmental Bo dy;

“Liea™ meang any mortgage, pledge, lien, hypothecation, seewrity interest,
encurnbrance, chargs (whether fixed, floating or cotherwise), lease financing
{inchiding by way of sale and lease back), title retention, deposit of moneys undor
any agreement or aréhgenlent whetehy such moneys may be withdrawn only
wpon fulfilment o any sondifion as to the discharge of any other indehtedness or
other obligation to any eredilor, or rHght of or armangement of any kind with any
creditor to have iz claims satisfied prior to other creditors with or fom the
proceeds of any properties, assett or revenues of any kind now owned or later
acguired;

“Logn™ means the loan of up to $4,000,060.00 to be mads available (o the
Borrower by the Lender in accordance with the ferms contained in this
Agreement; .

"Loan Advance” means an advance of fimds by the Lender o the Borrawer in
accordance with the provisions hereof,

“Laan Documents” means, collectively, this Agreement, the Security and each
other agreement, dooument, certificate or mstrement delivered to or for the
benefit of the Lender pursuant to o1 ctherwizse in connection with this Agresment
or the Security;

“Lozn Obligations” means the Loen, Bonus Fee and other obligations of the
Borrower owing to the Lender incurred under or piursuant ko thxs Aprsement, and
any item or part of any thereot;

“Materlal Adverse Effect” means an ¢ffect which, (a) impairs, in a material
adverse way, the Bomower's ability 10 pafoim its Lean Obligetions, or (b)
prejudices, restricts or renders nnenfbreeable or ineffeclive, in 2 materia] adverse
way, any of the rghts intended or purported to be gmanted vider or pursuant to
this Agreement or the Security to or for the benefit of the Lender;
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{dd) “Matority Date” has the meening set forth in section 5.4 belaw;

{eg) “Mexicar A/R Report” means an aged accounis receivable report listing all of
the accounts receivable of Landdnil Mexico and including a total for the amounr
of Good Mexican A/R.

{ff)  "Permitted Tiens" means, 88 of any paricular time in respect of any particular
assel owned by the Borrower or the Guarantors, any of the foliowing:

£i} liens for taxes, assesaments or governmenlal charges or (evies not at the
time due and delinquent or the validity of which 13 Being contested (o poud
faith gt the time by the Bomrower or a Quarantor and in pospest of which
the Bomewer or a GuameninT has set aside on its books reserves reasonably
considered by it to be sdocuate therefor, and provided that the Lender is
satisfled with the adeqacy of such reserves;

{iy  the lien of eny judgment rendered or claim filed agaust the Borrower or a
Coarantor which it iy contestiug in pood faith at the tirue and in respect of
which it has sel aside on 015 books reserves reasonably considersd by it to
be adeguate therefor, and provided that the Lender s satisfied with the
adequacy of such reeerves;

(iiiy undetermined or inchoate liens snd charges incidentsl to corrent
construction or repsirs or eurrent operations which have pot at the time
been filed pursvant to law against the Borrower or 2 Guarantor or which
relate to ohligations not dua ar delinquent;

fiv) maritime, warchousemen's, wondsmen's, carriers and other similar tiens
which relate w ohligations not due or delinguent;

{v}  the encumbrance resulting from the deposit of cash or obligations as
security when the Borrower or & Guaranlor s equired to do 5o by a
Governmental Body or by nurmsl business practice in comnection with

contracts, liconees or tenders or similar mattcrs in the ordinary course of

basiness and for the purpese of carying on the same or to seoure workers'
compensating, surety or appeal bonds or to scoure costa of litigation when
requited by law;

{(vi)  public and statutory cbligations which are not due or delinquent, and

security given to a public utility or sny Governmentsl Body when required
by such utility or other avthority in connection with the operations of the
Barrower or & Guarantor;

{vii) aaaemﬂiﬁs. fights-of-way or similar rights in real property granted fo or

reserved by other Persons which do ot materially impair the ysefulness in
the Business Affairs of the Borrower or & Guarantor of such real property;
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(vili} rights reserved to or vested in any Governmental Body by say loase,
licence, franchise, gramt, permit or statutory provision to terminate any
lease, licence, franchise, pmant or penmit, or fo require anneal ¢r other
petodic payments as 4 condition of the continuanee thereof;

{ix}  roservations, limitations, provisos and coaditions expressed in any original
grant from & Governmental Body of real praperty;

.(x} Purchase Money Obligations;

{xi) Licns in favour of any Seoior Lender, and
(xii) Liens expressly consented to i wnibing by the Lender;

“Person” means #n individual, corporation, catate, pamnership, tust, icint
ventre, other legat entity; unincorporated assoeiation or Governmemal Body;

. "Purchase Money Oblipaton™ means indebtedness of a2 Person incurred or

rssumed to finance ihe nocuisition, constructipn or installation of, or
improvements. to, any property, provided that such indcbtedness is incurred or
ossemed substantially concurrently  with, such  zoquisition, constroction,
matatlation or fmprovement, and heludes any extension, renewa! or refonding of
any such imlebtedness au long ag the principal amovnt thereof outstanding on the
date of such exbension, renewsl ér Tefimding i3 nof ingreazed;

“Registration” means nny notice fo or filing, recording or repistration with any
Goverumental Body having juriediction with respect to any specified Person,
transaction or event, or any of such Parson's Business Affajrs;

“Raflaver Fee” has the meaning set forth in section 5.3 below,

rSecarity” means the security described in Article 10 hereof, ail other security
given hereunder and all other secnrity given by any person at any Lime to secure
the Loan and the remaining obligations of the Bormower to the Lender hereunder
or any part therfeot,

“Senior Lender™ means, collectively, Canadian Impetial Bank of Commeree and
the (JE Entities;

“Specified Rigs" meane, collectively, the following drilling rigs:

{i}y  one Boart Longyear 44 drilling rig with serial number LY-44-3, sent
from Nicaragna to Mexiceo, )

iy twoe Usinage Marcolts Ing, 2300 drilling rigs with senial numbers
RG664664347227 and 46283466, sent from Canada to Mexico;
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(iif)  two Usinage Marcotte Inc, 1500-U drilling rigs with serial
nambers STM1500-3 and STM 15004, sent from Canadz to Mexico.

(nn)  “Taxes” mesns all taxes of any kind or nature whatsoever inclading capital taxes,
realty taxes (inchding utlity charges which are coliectible like resHy tuxes),
business taxes, property transfer taxes, Income Taxes, sales taxes, custom duties,
payroll taxes, stamp taxes, moyaities, duties, s all fees, deductions end
withholdings iieposed, levied, collected, withbeld or assessed ag of the dats hereof
or &l any time in the futare, by any Gavernmentzl Body of or within Canada or
Mexice, of any ather furisdiction whatsoever having power to tax, together with
penaltivs, finss, additions (o lax and intensst Heagon,

{oc)  “Vaoting Capital Stack™ mesns Capital Stock of 5 Persen which carries voting
rights or the tight to Conirol such Person under any cirgumstances, provided that
Capital Stock whick carries the right te vote or Contrel conditionally upon the
happening of an event shall no! ba considered Voting Capital Stock untii the
occurrence of such event and then only during the continuance of such right to
vote or Control.

1.2 Currensy. All references to dollars or currency in this Apreement are to Canadian
doliars,
13 Governing Law. This Agreement shall in all respects be governed by and be

constrzed in accordance with the laws of Britich Columbia and the laws of Canada applicable
therein. Subject to Article 11, each party hereto:

{)  irevooahly and anconditionaliy subrmits to and accepts the exclusive jurisdiction
of the courts exereising jurisdiction in British Columbia, and any court thet may
hear appeals from any of those cour:s, fur any procecding in conncction with this
Agrecment, subject to the dght o enforce 2 judgoment obtained in eny of those
counts in any other junisdiction; and

{(8)  irrevocably waives eny objection to the venue of eny legal process commenced in
- the courts of British Columbia on the basis that the Process has Geen brought in an
ingonvenjunt fumm

1.4 Severability. If any one or more of the provisions contained in this Agreement
should be invalid, illegal or unenforceable in any respect n any jurisdiction, the validity, legality
and enforceability of such provision or provisions shall not in any way be affected or impaired
thereby in any other jurisdiction and the validity, legality and enforceshility of the remaining
provisions contaized herem skall not in any way be affected or impaired thereby,

1.3 Extended Meaninps. In the Loan Documents, exvepl w the exlent the context
otherwise requires: (a) any refetence wo an Articls, & Section, & Schedule or an Exhibit is a
reference to an amicle or section thereof, or a schedule ar an exhibit thersto, reapectively, and to
a subsection or a clause is, unless otherwise stated, & reference e a subsection or a clavse of the
Section or subsection in which the reference appears; {b) the words “herevf,” “hereim,”

“herets,” “herewnder” and the lixe mean and refer to this Agresment or sny other Loag
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Document a8 A whele and unt merely 1o the specific Article, Section, subsection, paragraph or
clauge in which the respective word appears; (¢) the meaning of defined terms shall be equally
applicablz to both the singnipr and plural forms of the terms defined; {d) the words “induding,”
“pacludes™ and “inelude” shall be deerned to be followed by the words “without limitation;”
{e) references to agreements and other confractual instruments shell be deemed to inchude all
subsequent amendments and other modifieationa thereto, but only to the axtent such amendments
and other modificalions are Aot prohibited by the temms of the Loan Documments; (f) references to
statutcs or regulations are to be construed as including all statutory and regulatory provisions
consolidating, amending, sopplementing, interpreting or replacing the statute or repulation
referred to; (g) any table of contents, captions and headings are for convenience of reference only
and shall oot affect the construction of this Agreement or any other Loan Document; and (h} in
ihe computation of periods of time from a specified date to a later specified date, (e word
“from” means “from and Including”; the words “to™ and “wntil” each. ‘mean “to but
excludingE™; end the word “through” meens “tg and including,”

1,6 Headings. The headings to the clauses of this Agreement are inserted for

comvenience only and shall not affect the construction or interpratation hereof. The terns “this
Agreement”, “hereol™, “herennder™ and similar expressions refer to this Agrecment and not to

gy particular Artivle, Section, Subsection, paragraph, subparagraph, clavss or other portion

hereof and inclode any agrecment snpplemertal hercte, Save as expressty provided hersin,

references herein to Articles and Sections ars to Articles and Scction of this Agreement,

1.7 Accounting Terminology and Pragtices.  All secounting terms nof defined in thiz
Apreement shall have those meanings generally aseribed to them in secordance with GAAP.
Where financial dats is to be submilted pursuant to this Agreement, or the character or amount of
any assct or lghility or item of revenue or exponge is required te be deternuined, or any
consolidation or other accounting computation is required to be made, for the purposes of this
Agreement and any other Loan Documert, including the conteate of any certificate to be
delivered hereander, such determination, consolidation or commputation shall; unless the periies
ofherwise agree ot the context otherwize require, be made in secordance with GAAF applied on
5 congstant bagis.

1.8 Per Annum Calculations. Unless otherwisa stated, wherever in this Apreement or

any other Losn Document reference is made 1o 4 rate of interest “per wnoum® or a similar
expressicn {5 used, such interest shall be calculated using the nominal rate mothud, and nut flae
effective rate method, of calerlation and on the basis of a calendar yeur of 365 duys or 366 days,
s the case may be.

2. LOAN
2.1 The Loan. Subject to the tetras and conditions herenf, the Lender shall make the

Loan availsble to the Borower by way of Loan Advances of up to o maxitnum agRregate
principal atovat of $4,000,000.00, in accordance with the terms and conditions set forth herein.

232 Usz of Proceeds, The Bomower covenants and agrees with the Leader that the
Loan will he used exclusively by the Borrower to reduce the Acquisition Debt, and for no other
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. purpose whatsoever without the expross written consent of the Lender {which conszent may be
urreasonably withheld by the Lender in its sole dizscretion).
i

23 Fonds. Fach Loan Advance shall be advanced iv Canadian dolars, by direct

deposit or wive fransfer, to the account set aut hy the Borrower tn a written notice to the Lender.

3. CONDITIONS PRECEDENT TQ ADVANCE OF THE LOAN
il Conditions Precedent fo Loan Advance. On or before 2 Losm Advence, the

following conditions shall be-mot by the Borrower to the satisfaction of the Lender:

{a)  the Borrower shall have delivered to the Lender ceriified copiea of the constating
dacuments for each of the Borrower and the Guarantors and all amendments
thereto, and cerfified copies of the required resolutions of the directors of the
Bomower and the Guarantors authorzing the transactions comtemplated
lierennder, all in form and substances satisfactory to the Lender,

)  &ll Lo Documents skall have been exccuted =nd delivered snd all filings,
registrations smd recordings wod legal opinions nscessary or desirable in
cormuetion thorewith shall have heen made;

{c]  completion of all due diligence oo the Borrower and (hiarantors to the satisfaction
of the Lender and its 1egal counsel, including a review of alk:

{i) material coniracts of the Bowower gnd Guarantors;
(i}  leases, hicences and permits;
(iii}  budgets of the Bomrower and Guarantors; and .
{iv} pm-forma fioancial statements of the Borrower snd Guarinturs.
()  the Lender shall have recccived such search results, certificates end athor
documents, as the Lender shall reasonably require, confirming that the Business

~ Assets of each of the Bosrower and the Guarmters are free and clear of all Licas,
save and exceept for the Seenrity and the Permitted Liens;

{8}  receipt of all epplicable stock exchange and other regulatory approvals to the
complation of thia Agreammt;

{f)  receipt of written eonfirmation by the Borower and Guarantors that all
representations mnd warnranties of eack of them heveander are true ang correct ag
of the date of the Loan Advancs;

i)  completion of an isswance of vonvertible delt of the Bomower having a minimum
gross proceeds to the Bomower cf $4,000,000;
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()  receipt of evidence safisfactory to the Lender of the repayment of my debt that is

secured Uy a Lisn charging Busincss Assets of the Borvower or the Guarantors

that are kocated in Mexico and that mny related discharzes have besn filed or are
hedd by 1w Bomowsr or s legal comyel on trust ¢unr.1mnns that are ﬂm:pl:al:rlc o

the Lender;

{i) receipt of evidence satisfaciory to the Lender that the Speetficd Rigs have amived
in Mexico, have cleared customs and have no associated Liens or payables
(tncluding dutivs and shippiug cosis),

B a waiver by Canadian Imyperial Bank of Commerse of amy outstanding breach of
covenani by ihc Borrower or Landdrli WB, and

(k;  such additional evidensu, documents and undertakings as the Lender may roquest,
acting rcasomsbly, tw commlets the transactions cnntmnpla.te.d hersvnder and
reasorable evidence of compliance with the cunditions sct forth in this Agrecment
shall have beenr furnished to the Lender.

3.2 No Dbliscation to Advance, Notwithstanding the foregoing, the Lender shall not
be required to make a Loan Advance at any time if

{a)  aDefiult has ooomyed that is continuing;

() . the Lender is not satisfied, acting reasonably, ag to the aceuracy or completeness

of the material delivered to it as a condifion precedent ta such Loan Advance;

{e) the Lexder g not satisfed, acting roasonably, that such Loan Advancs i3 being
used solely for the parpuss set out in Section 2.2,

(d)  in the epinion of the Lender, there has been any Materia] Adverse Change in the
busingss, assets or financicl condition of the Borrower or the Guarantors; or -

{e)  there is any zction, proceeding or investigation pending or threatened against the
Borrower ot the Quaractors. . ..

-The Lender shall promptly advise the Borrower if it is a0t prepared to make the Loan Advance
anid specify the reasons therefor.

3.3 Waiver. The conditions set forth in Section 3.1 are inserted for the sole bencht of
the Lender and way he waived by the Lender, in whels or in part (with or without terms or
conditicns).

4. EVIDENCE OF INDERTEDNESS
4.1 Account_of Record. The Borrower hereby appoints the Lender ns its duly

suthorized sgent to Tecord each of the advances of principai of the Loan to the Borrower,
repayments of such principal and payments of interest and such other information a8 may be

vequired to cafculate the resiliing unpaid balance of the Indehtedness of the Borrower to the
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Lender from time to tme. Alf records wade by the Lender in respect of ndvances and repaymients
of principal and payments of interest on the Loan sha)l, absent manifest error, be admissibie in
any procesdings as prima facie evidenes of the amount of the Indebtedness of the Burrower to
the Lender. The Tender shall, if requested, promptly advize fhe Borrower of any such recerds
and provide 4 copy thepenf tn the Botrrower.

4.2 Promissary H_g a. The Bormwer will, prior to any Loan Advance, ddiver to the
Lemeter 3 promissory note evidencing the aggregaze amount of such Loan Advauce, in the form
atlached hereto B Schedule “A™

5. INTEREST, FEES AND MATURITY DATE
5.1 : Interest.  [ntercst will accrne on the principal amount of the Loan Advance,

tagather with all accried but unpaid interest, the Rollover Fee and all other sums due and
payeble fiom time to time pursuant to the terms of this Agreement from the date of Advance at

the rate of twelve percent (12%) per aomum, calculated daily and cémpisunded monthly -

{effective anmual rate of 12.68%), both bofure s efter meturity, default or judgment, and be
peynble by the Borrower tothe Lender mondhly on the last Business Day of every month by
way of pre-authorized elecironic debit.

5.2 Bonugs Payment. In consideration of the Lender isasuing a Term Sheet dated June
10, 2011 to the Bomower, the Borower will make a4 payment oqual to the greater of $200,000
and an amount equal 1o 5% of the Loan (the “Bemus Paymoent™) to the Lender, and the Benus
P=yment will be payabls in commen shares #t the capital o the Borrower at a price equal to 2
10% discount to the ten day weighted average closing price of the Bomower’s commen shares
traded on the TSX stock eschange for the ten days immediately prier to June 10, 2011 (the

“Douus Shares”™). The Borrower will take all steps necessary or desirable 1o ensure that the

Bonus Sharss are subject to a hold period of four months and one day from the date of issue of
tho Bonys Shares.

5.3 Rolloveér Fee. On the first anniverzacy of ihe Loan Advance, the Borrower will

pay to the Lender a tee in an amount equal to 2% of the cutstanding balance of the Loan as of

that date (the “Rollover Fee™)

5.4 M@ The Loan will mature sl the outstanding balance together
with all acerued but unpaid interes!, any umpaid fees end all other sims due and payable from
time to time purstent 10 the terms of this Agreement will be immediately due and payable by the
Borrower to the Lander on the earligst of:

{t)  the ocourtence and ontinuance of an Event of Default if not cured within the
pericd specified in this Apreemrnent;

as the cage may be, the “Maturity Date™);
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55  Maximum Rate of Retury, I any provision of this Agreement would oblige the
Bumower to mekes any payment of intorest or other amoun? payable o the Lender in an emount
or talenlated ai & rate which would be prohibited by law or would result in a receipt by the
Lender of “inerest™ at & *“cériminal rate” (as such terms are construed under the Criming! Codle
{Canadz)), thou, notwithslanding such provision, such ameunt or rate shall be deemed to Lave
been adfusted with retroactive effect to the maximum amount ot rate of intenest, a3 the case may
be, as would not be 5o prohifited by Law or so result in a receipt by the Lender of “interest” at a
“criminal rate®, such adjnstiment to be effected, 0 the extent necessary (but only to the extent
necessary} (i) frst, by reducing the amount or rate of intereset, and (i) thersafter, by reducing any
fess, commigsions, premiums and other amounts required to be paid to the affected Lender which
would constituie interest for purposes of Section 347 of the Criminal Code {Canada).

6. REPAYMENT QF PRINCIPAL

-6.1 Repaviment on Maturity. The Bomower shall repay the cutstanding balance of the
Loan on the Maturity Date, :
6.2 Mandatory Repnvment on Sale.  J the Borrower or any Guarantor sells or

otherwise disposes of any its Business Assets outside of the ordinary conrse of husiness, or
closes one of mare cquity financings, the Borrower and the Guarantors, as applicable, will pay or
causc to b paid to the Lender all proceeds from such sale, disposition or financing, net of
reasonable selling or Bnancing costs, up to the full amount of the ontganding balanee of the
Laan, to be applied on account of the Loan,

6.3 Mandatory Payments of Princinal before Maturity. The Borrower shall make the
following payments in reduction of the outsianding belance of the Loan, urconditionally and

witheut set-off, sounterclaim or, to the cxient pepritted by applicable law, other defense, and
free amd cicar of, and withaut reduction for or on account of, apy present and future taxes or
withhaldings, and af] liabilitiea with respect thereto:

(&)  on the last Business Day of cach and every month, commencing ¢o Aognst 31,
2011, the Bomower will pay to the Lender the sum of $100,000; end

{b)  on the earlier of the 15™ day alter each month-emd and fve days after delivery of
the Mexican AR Report, the Boreower will pay to the Lender the amount by
which tha Good Mexican AR is less than (an "A/R Shortfall Fayment™) the
lower of:

t $2,000.000; 2nd

i) tho previous lowest amount of Good Mexican A/R, as shown cn a Mexican

AR Report.
By way of exampls:

- July Good Méxican A/R. is $2,100,000-- no A/R Shertfall Payment reqived
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- Augast Good Mexican A/R 15 $1,800,000 - a $200,000 A/R Shortfall Paymient
requirad _
- September Good Mex:can AR ig $2200000 — no AR Shurtfaﬂ Payment
requtired

- October Good Mexisan A/R is $1,900,000 — no A/R. Shortfall Payment required
- November Good Mexican AR is $L,700,000 — a $100,000 AR Shortfall

~ Payment required
G4 Prepoyment The Bomrnwor may prepay ¢ll or amy portion of the Loan, wpon 10
days prior wrillen notige.
6.5 Manner of Payments. All payments to be made by the Bomower to the Lender

under this Agreement ghall be made io Canadian dollars for value on the day such amount is
due and, if such day is net 4 Business Day, on the Business Day next following, by wire transfer
or direct deposit in unmf:dtataly available funds to such account of the Lender as the Lender may
direct from time ke tme.

T REPRESENTATIONS AND WARRANTIT.S

7.1 Bormwer Representations, Each of the Borrowet and the Guaraniors rpresenls
and warrants as follows to the Lender and ackmowledges and confirms thet the Lender is relying
upon such represeatations aad waicanties:

{a}  Existence nnd Good Standing, Each of the Berrower and the Guarantors is a
corporation duly and volidly incorporated, orpanized and existing vader the laws
of ity jurisdiction of incorperation and has the legal capacity and right thereunder
fo carry on ity husiness and to own its Business Assets and has the right to cary
oo its busintess and o own its Business Assots in each other jurisdiction in which
it corrles on bosiness or where any of its Business Assels are located, except for

~ those other jurisdictions where failure to bave such right has not and wonld not
reasonably be expected to have o Material Adverse Effect,

(b}  Authority. Each of the Borrower and the Guarantors hes the lepal capacity and
right to enter inlo thiv Agreement and the Security to which it is a party and dop all
acts and things and execute and deliver all agrecments, documents and
instruments as are required therevnder 1o be done, observed or performed by it in
accordance with the tevms and conditions thersof. -

(¢)  Due Anthorzation. Each of the Bomower and {he Guarantors has taken all
necessary action o authorize the execution and delivery of each Loan Document
to which if is & pasty, the creation and performance of its ubligations Rereunder
am? the eomsummation of the transactions conternplated thervby.

{dy  Dug Execution. Each of the Borrower and the Guarantors has duly cxemted and
deliversd each Lean Docuaent fo which it is a party.
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Enforceshility. Each Lean Doecument to which the Botrower and the Guearantors,
or goy of them, is a party constitutes a valid and legally binding obligation
enforceable againet the Borrower and the Guarantors in aceardance with its terms,
sulject only to barkruptey, insolvency, winding-up, dissolution, reorganization,
grrangement or other stamifes or Judicial decisions affecting the enforcement of
ereditors’ rights in general and general principles of equity.

Absence of Liffeation. There is ne existing, pending or threatered Litigation
against any of the Bomrower ot the (uarantors that, if adverscly determined
against cither of fham, either alone or when aggregated with sll other such
Litigation, baz ot would reasonably be expected fo have a Material Adverse
Effeet,

Financial Statements. Each financial report and financial statement of the -
Barrower or the (uerantors delivered to the Lender pursnant to or n connection
with this Agreement has been prepared in accordance with GAAP and presents
fairly in all material respects the finanefal information and the financial condition
ard tepulte of operations of the Borrower or the Guaruntors contained therein as at
thair respective preparation detes. :

Acenpaey of Information. No infarmation fumished by the Bormrower or the
Guarantors to tha Lendor as required hy any of the Loan Documenta containg any
materini misstatement of fact, or cinils to state a material fact, necessary ta make
the statements eontained therein not misleading, in light of the tiroumstances in
wiiich they were made and a2 of the daie madsa.

No Matedal Adverse Chapge.  Simes March 31, 200 consohidated financial
gtatements of the Oomowsr provided to the Lender, there has been no fact, event,
statc or conditing, or any chango m any fact, oyent, state or condifion that has or
would reasonably be expected to have a Material Adverse Etfect,

Compliance with Laws. FEach of the Borrower and the Guarantors is in
compliance in all material respects with alt Applicable Laws, except for any non.
compliance which has not and would not reasonably be expected to have a
Material Adverse Effect om the Borrower and the (Guarentors or any of them.

Mo Default or Bvent of Default,  Na Default has ocettred which has not ‘been
gither remediad (or otherwise ceased to be continning) and ne Event of Defaclt
has oconrred which has not been expressly waived by the Lender in writing.

Taxes, Each of the Bommuwer and the Quarastors has:

(i)  delivered or caused to be delivered afl retuns for Income Taxes, royalty
payments znd other Taxes which are now due to the appropriate
Govermnentsl Body,

(i}  paid and discharged all Taxes payzble by it when gue;
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(i}  made provision for appropriate amounts in respest of sy Taxes likely to
- be exigible in accordance with GAAP;

(iv)  withheld and ollected all Taxes required to be withheld and collected by
it and rerpitterd such Taxes to the appropriate Goversmeental Body, and

(v}  paid and discharged all obligations incidental to any statutory lien or
deemed trust imposed upon it by Applicable Law (including obligations
respecting  wapes, vacation pay, workers' compeasation  and
uremployment insurance) which, il unpaid, might become a Lien on any
of itz Business Assets,

cxcept to ¥l extent that a failurs to do any of the foregoing has not and would not
reasonatly be expecied 1o have a Material Adverse Effect, and o assessment or
appeal is, to its kmowledpe, being ssserted or processed with rocspect to any
material Taxes,

im) Solvengy., Bach of the Barrower and the Guarantors is (i) Sclvent, and (i} does
nut bave wireasonably small capilal %o cory out its busioess as condueted and as
proposed to he conducted,

inj En‘virnnmenta].. Laws, To the best of the knowledge of each of the Borrower and
the Guarantors, the Business Assots and the operation of the Business Affairs of
ench of them, are ip compliznee in all mafenial respects with Envirommental Laws.

7.2 | Repetition of Representations and Warranties. The representations and warranties
made in Section 7.1 shall be deemed fo be repeated by the Rorrower and the Guarantors on the

date of the Loan Advance and the representations sad warranties made herein shail be deemed to
be repeated by the Bormower and the Guarantors on the dafe of eny other Lean Advance by
reference to the facts and cirmurnstances then existing.

8. COVENANTS
g1 Affirmative Covenants. So long ss eny Loan Obligations remain payable, the

Borrower covenamts and ngress with the Lender thet it will duly perform and comply wilh, and
{whers the context so admits) it will cause the Guarantors to duly perform and comply with, each
of the following affirmative covenants:

{2)  Punctual Payment. The Borrewer will duly and punctually pay each sum paysble
by it under this Agreem ent af the time and place and in the nanner providec for in
this Agrezment.

(k) Existence and Cendact of Business. Each of the Borrower and the Guarantors .
will maintain in good standing and full force and effect its lugal existence in its

present jursdiction of ncotporation or formmation wnd vblain, maivtain =nd
preserve all material Authorizations, Registrations, rights and qualificativns
necessary, 43 woll-as the legal capacity necessary, 10 varry on its Business Affairs

RN ¥ AMISELESMOVHOTE04




-17-

and own its Business Assets in eacl: jurisdiction in which it carries on business or
wwily any Business Asscfs. Each of the Dorrower and the Guarantors will carry
on jts Business Affairs In a proper manner in accordance with prudent industry
standards, unless non-complirnce would rot reascmably be expected to have a
Matorial Adverse Effect.

{c}  Compliznce with Applicable Laws. Eeach of the Borrower end the Guarantors will
comply in all material respeets with all Applicable Laws,

(¢}  Financial ﬁa@rds. Fach of the Borrower and the Guarantors will maintein
complets records and books of accowt,

(o}  Financig] Statements and Other Infonmation, Each of the Bomrower and the
Guarantors will deliver or cause to be delivered to the Lender:

fi3 within ¥§ days after the end of the fizeal year of the Berrower, the anmual
consplidated finaneial statements of the Borrower approved by its board of
directors, and audited by ils Auditors (withont gualification relating to
ebility to continue 43 & going concem, o limited scope of examination or
independenca}, prepared in accordance with GAAP,

fify  within %0 days afier the end of each Guarantor's fiscal year, the annual
consolidated financial statements of each Cmarantar, approved hy iR haard
of directors, prepared in 2ecordance with GAAP by its Auditors on a
review engapement hasis;

fitl}  within 60 days alter the and of each of the first three fiscal quarters of fhe
Bomower's {lscal year, the onaudited gquartesly consolidated and
unconsolidated finsmcial staterments off the Barrower for its current fiscal
yemr b such fiscal guarter end, signed and approved by a scnicr officer or
director of the Borrower, prepared in accordance with GAAP (subject to
annual sudil adpsstments and in respect of such consolidated statements,
the absence of pole disclasurs) consisting in esch case of 2 balance sheet
and stetements of income and retained eamings {or deficit) and of changes
in financial position; '

fiv)  within 1{ days aiter the end of each month, moﬁfh]}.r financial reports and
financial summares of the Guursntors consisticg of a balance gheet znd
income stateraents, statements of aped trade payables and a Mexican AR
Report;

{#)  within 1) days aBer the end of each month, monthly consolidated financial
reports and financial summarnies of the Borrower, consisting of 2 balance
sheet and inecme statement; and

from time to time, such additional information regerding the Business Alfsirs of
the Borrower and the Guarantors a5 the Lendar may reasonably request.
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(e) Chanpe of Qwnershin of the Guarnnimg, ete. Without the prior written consent of
the Lender, the Bomower and each Guarantor, as applicable, will not:

(i} permit any change in the Iagal or beneficial ownership of the shams of the
(Guarantors;

{ii)  redeem or puschase any of the Guarsntors’ shares or reduce its capital,

(i1}  permit the Guarantors to gearasice, endorse or otherwise become surety
for or upan the obligation of any atb-er Airm or Person;

(iv}  penmit the Guarantors to enter into any merger, amalgamation,
eonsolidation or acquisitivn; or

(¥} create, incur or assume or permit the creation or incurrence of any
mortgage, charge, lien or encumbrance on any of the Business Assety of
the Guarsntors, other tham purchese meney secnity on assets parchased
on a deferred purchase hasis;

()  MNobce of Litization. Fach of the Dorrower and the Guarantors will give notiee to
the Lender as scon as it obtains knowledge of the commencement of any
Litigation or dispute affecting either of them or any of their Business Aftairs that,
cither alone or when aggregated with all other such Litigation, bas or would
reasanably be expected to have a Material Adverse Effect;

{g)  Notice of Governmental Action. Each of the Borrowsr and the Guarantors will
give otice to the Lender as soon as i obtains knowledge of any Appliesble Law
that i3 propased, introduced or applied by eny Governmental Body which has or
waould reasonahly be expected to have a Matetial Adverze Effect.

(h)  Notice of ap Event of Defanlt. Fach of (he Borrower and the Guarantors will give
natice to the Lender as soon as it obtains knowledge of any Default or Event of
Default and ootline in reasonable detail in such notice the action # iz taking w0
remedy eny such Drefanlt.

(i) Maintenance of Insurance. Each of the Domawer and the Guarantors will insure
and keep iosured al! of s Business Asscts which are of an insurable nature
apaingt such risks, in such emounts and in sweh manner as ja customary and
prudent in the case of corporation cartyng on similar businesses or holding
similar assets, a5 well a5 maintain comprehensive general public Hability coverage
in such amounts 2nd in such manner 2s is cnstomary and prudent in the case of
corporations carnying on similar businessos or holding similar assets, all with such
financially sound and mputabls insurance compenies or mssociations o3 it may
select;

)  Comply with Enviroumental Laws. Each of the Borrovsr and the Guarantors will
(i) manage and cperate irs Business Assets and Buysiness Affairs in material
compliance with all Envirommental Laws, {ii) obtain and maintain all

MINA_ Y ARAEY L6500 I3FT R 4




(k}

®

()

B2

-f9.

Aathorizations and make &l material Repistrations required nnder all
Enviratmnontal Laws in relation fo its Business Agsets and Business Affairs and
remain in compliance thaewith, and {1} stere, troat, fransport, gemerate,
odiervise handle and dispose of 3] Hazardoos Matcidals 20d Waste owned,
managed or controlled by it in material compliance with al] Envirenmcntal Laws.

Environinental Comphancs Orders.  Each of the Borrower md the Guaranters
will provide 'the Lender with copies of all written orders, control orders,
directions, action requesis, claims, complaints, notices or inquiries recsived by it
(i} relating to envirommental conditiot of any of its Business Assots oo the
conduct of its Business Affairs or (1i} zclating to compliance pr non-compliance
with any Environmental Laws; and proceed diligently to comply with or resolve
any snch written orders, control crdors, dircetions, aciion reguest, claima,
complaints, nétices or inquiries relating to eompliance or non-commplionce with
Envireomental Laws whare the failure to do so would be reasonably expected o

© have g Materidl Adverse Effect.

Revords. Fach of the Borrower and the Guaraniers will keep adequate records

-and books of sccount reflecting all financial transactions in conformity with

generally acented accounting principles and, when requested e to do, forthwith
make available for inspection by duly euthorized representatives of the Lender
any of ita books and records and furpish the Lender with any information

_ reparding its Business Affairs and financial condition.

Continved Employment. The Borrowsr will ensure that each of the following
individuals is employed by the Borower or its subsidiaries: Ron Goguen, Sr.,
Dertick West and Jake Burling, '

Negative Covenants, So long as any Loan Obligations remain payshie, the

Borower covenants and agrees with the Lender that it will duly perform znd comply with, and
(where the context so admits) it will canse the Guarantor to duly perform and eomply with, each
of the following negative covenants:

{a)

)

{¢]

Mo Sale of Business Assets. The Guatrantors will net, and the Bormower will ndt
permit the Guarantors to, setl, transfer, 2ssign, convey or ntherwise dispose of eny
of the Business Assets of the Guaraniors, except in the ordinsry vourss of the
Business Affaira of the Guarantors and for the purpose of camrying out the same.

No Incuriing indechbtedness. The Borrower and the Cuarantors will not, without
the prior written comsent of the Lender, and the Barrower will not permit the
Cuaranturs te, creals, isste, ingur, assume or permit to exist any Indebicdness or
contingent ligbilitey, in any mamner, whether directly or indirectly, in respect of
the Business Assets of the Bomower ot the Guarantors, txeopt such Indebtedness
or liabilities incwred in the dudinary course of their Business Affairs.

Wo Investments or Guaranless, The Borrewer and the Guarantors will net, and
the Borrower will not permit the Guarantors to, directly or mdirsetly, make any
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inveatments in, or loans to, or guarantee the oblipation of, any other Person which
would have a Material Adversely Effect ou the Busincss Affairs of the Borrower
ard the Guarantors, or clllier of them, or un the Secumity and/or repayment of the
Loan Obligations.

Restricted Payments. The Berrower will not malke any pavment or distribution to
any shareholder, affifiate or employee of the Bomower, other than salaries and
boruses ponsighent with past practice), or vepay all or any partion of any loans
owed tow or hercafter to tha sharsholders of the Borrower, or purchese or redeem
any of its shares or atherwise rednee itz share capital, or in any way vary ar alter
it imsoed or unissued share capifal or the owmership thersof without the prior
writtem eonsent of the lender, The Lender acknowledges that the conversion of
the: dehl referenced in gection 3.1{g) hetenf chall not ke a restricted payment.

any tnerger, amalgametion, arrangement, consolidaton, ligidation, winding-up,
dissolution or similar transaction, nor dispose of (in one wansaction of a series of
irangactions; all or suhstantially all of its Bosiness Avsets o, any Person,

No Amendment to Agreements. The Bormower and the Guarantors will not, and
the Bomower will not pemit the Guacanbers to, alier, amend or waive any
provision under, or permit any clicration, amenadment or waiver of any provision
under, iny malerial agraement to which the Borrower and the Guaraators, or any
of tham, is a party, snd will not permit ooy assignment of the intercst of the

Borrower and the Guarantors, or any of them, therein which may have a Material

Adverse Effect on the Business Affairs of the Bomower and the Guarantors, oy
any of them, the Scourity and/or the repayment of the Loan Oblipations.

Non-Amm's Length Tmnsactions. The Borrower and the Cuarantors will not, and
the Barrower will not permit the Guarasters to enter into, any condrsct whatsoever
with an Affiliate for the sale, purchase, lease or other deeling in any property
other fhan at a‘consideration which equals the fair vahue of such property or other
than at a fair market rental as regards Jeased property, dnd chall not enter into any
contract for the provision of services or employmernt with such persons other than
at eammercially reasonable rates ot valies given the nature of the services to be
provided, which, in each case, would adversely affect the Business Affairs of the
Borrower and the Guarantor, ot eny of them, the Secarity and/or repayment of the
Loar Obligations.

No Liens, The Bormwer and the Guarantars will not, and the Bormower will not
permit the Guarantors to enter into, create, iusue, [ncor, assume or permit 1o exist
any Lien against the Business Assets of the Cuarantors, or any past fherof, uther
than Permired Liens.

Mo Cheupg in Business. The Bomower and the Guarantors will not, and the
Bomrower will not penuit the Cuarantors to, ab_andun the Business Affairs of the

T _WARIRR 165001 A0 a040,4




{k}

{4

-M-

Bortower and the Guarantors, or any of them, as currently conducted, or deviate
in any material respect fiom such Business Affairs,

Maagement Services. The Borrower and the Guarsntors will not, and the
Borrower will not permit the Guarantors te, enter into mny agreement for the
pravision of operating, management or maintenance services to the Borrower or
the Guarsnteis relating to the Business Assets of the Bomower and thae
Guarnaters, or say of them, withont the prior writton consent of the Lender, and
any such services provided to the Bomower or the Guarsntors with the consent of

the Lender shall be subject to the Person providing such setvices heing.

cxperienced in the management, construction, operation and maintenance of the
Buginezs Affairs or the Borrower and the Guarantors, or any of them, and that the
provisien of such servicas will pot have a Materal Adverse Effeet on the
Business Affairs or Business Assets of the Bormower ad e Guaraotors, or any of
thety, the Secunty and/or the Borrower's ability to repay the Losn Obligations.

Fiscal Year. The Borrower and the Guarantors will not, and the Boirower will not
permit the Guarantors to, change the fiscal year end of the Bamower or the
Guarantors without the consent of the Lender, suel consent agt to he
uereasonably withheld.

Drebt Limit. The rggregate amount of Indebtodness of the Bormmower and all of itz

subsidiaics that is socured by a Lien will not exceed $20,000,000 and the

aggrogate amount of al! Indebtedness of the Borrower and all of its subsidiaries
will not exceed $25,000,000.

EVENTS OF DEFAULT

Events of Default, The securrencs of any one or more of the following defaults,

heaches, ‘afhires, events, statcs or conditions shall constitute an Bvent of Defoult under this

_!I'.

21

Ayraument;
{a)
()
()
Ady

Non-Payment, The Borrower fails to pay any amount outstanding under any
Loan Document when due and such Ffallure continues unremedied for more than 3
Business Days.

Misrenresentation. Any representation or Warranly made or deemed 1nade by the
Borrawer or the Guarantors in any Loan Decwnent iz found to have been
materially incorrect or mislesding in any respect materially adverse to the Lender.

Breach of Covenants. The Berrower or a Guarantor fails to perform or comply
with any provision or obligation contained n any T.nan Document to which itiza
party and such failure comtinnes unremedied for = period of 5 days after the
Romrower kmows, ot has heen notiffed by the Lender, of such fallure,

Enforcement of Liengs, Aoy one or more Pursons entifled (00 eny Lien or Liens an
the Business Assets of (e Porrower and the Gearantor, or any of the, or any
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naterfal part thersof, shall take possession of such propery or any one or more
selzumes, ckecutions, gamishments, sequesitalions, distresses, affechnonts ur other
gquivalent provesses are issued or levied against any of such Business Assats or
material part thercof and such property is not released within 30 Business Days or
stch shorter period as would pmmt such properly 1o be sold, foreclosed upon ar
forfeited thevennder,

{s)  Insoclvemcy. The Bormower or a Guarantor does not pay its debts gemerally as they
become due or pdmits its inability to pay its debie generally as they become dne
or makes a geheral asgipnment for the henefit of creditors or commita eny or any
other act of bankmptcy (within the meaning of the Bankruptoy and msolency-Ace
{Canada) or equivalent or analogons Applicable Law of any foreign jurisdiction)
or any proceedings are instituted by or apainet the Borrower and the (huarantore,
or any of them, seeking to adfudicete it a bankmpt or declare it insolvent or
seeking administration, liquidation, winding-up, reorganization, compromise,
arangement, adinstmeént, protestion, relief or compesition of it or with respact to
its debts, whether by volunfary arrangement, scheme of arrangement or otharwiss,
under any Applisable Law relating to barkneoptey, insclvency or reorpanization of
or relief with respect to debrors or other similar matters, or seeking the
appointment of a receiver, manager, administratry, administrative receiver,
receiver and mamager, frustes, oustodian or other similar official for it or with
respect bo any of ils Business Assets, or the Borrower and the Guaraziors, or any
of them, takes corporete action to authorize any of the actions act foeth above in
this Section (excluding proveedings rpainst the Borrower and the Guarantors, or
ary of them, being contested by the Borrower and the Guarantors, or any of them,
in good faith by eppropriate proceedings so long 85 smforcement sought in such
procecdings remaing staved, none of the velief sought is granted (either on an
interhm or permanent basis), and such proceedings are dismissed, stayed or
withdrawn within 30 days of the Domower and the Guarantors, or any of them,
receiving notice of the institation thereok).

N Litigation. The Borrower and the Guarantors, or any of thetn, fail to actively and
diligently contest in good fhith, by appropriate. and tirtely proceedings, any
Litgation commenced aganst it of them, the resu't of which if determined -
adversely to the Borrower and the Guarantors, or any of them, wonld reasonably
be mxpected to give rise to & Materia! Adverse Fifect or the Borrower and the
Guarstitors, or.any of them, knowingly at any time and in apy muterial respect
comtravenes the srovisions of any Applicable Eaw which has or would reasonably
be expected to have a Material Advetse Effect.

(m)  Cessation of Diwiness. The Dorrower and the Guarantors, or any of them, ccascs
or demonstrates an intenlion to cease to camy on its busingss or a substantial
portion thereof o1 the business of the Bomower and the Cuarentors, or any of
them, or a schbstantial portion thereof is suspended, whether vnhmtan,}r ar
involuntarily, and such suspension has or would reasonably be capested to have a
Material Adverse Effeut.
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Enforceability.  Any Change in Law occurs which gives rise fo, or would
reasonubly be expecied to give rise to, an effect which prejudices, restricts or.
renders nnenforceable or ineffective, in a meterial adverse way, any of the rights
intended or purported to be granted under or pursnant to any Loan Document to or
for the benefit of the Lender.

Condemnation.  Any Governmental Body shal]l condemn, seize, expropriate or
otherwise appropriate, ot take anstody or control of, all or any portion of the
Business Aszefs of the Borrower and the Guarantons, or any of them, which, when
taken togethar with ali other Business Assets of the Borrower or the Guarantors.

if the Lender believes in geed faith and cpon commercially reasonable prounds
that the proszpect of payment of the Loan or mmy interest thersen or the
performance of any of the other terms of this Apreement has been cr is about to
be impaired,

An Bvent of Default whick peocurs at any time shall be and be deemed to be

vonlinuing aod to exist et all times thereafter unless it is expressly waived in writing by the
Lender, whether or not the default, breach, tatlure, event, state or condition that gave rise to such
Event of Defanlt iz remedied at any time.

B2

Temipation and Acceleration. Upon the oceurrence of aa BEvent of Defzult and at

any time thereafter, the Lender may dao any one or more of the following:

{a)

&)

(el

@

declare the Lean 1o by cancefled, termninated or reduecd, whercupen the Lendar
ghatl not be required to make any forther Loan Advance hereander;

accclerate the maturity of all or any i‘em or part of the payment obligations of the
Borrower hereunder and declars them to be immediatsly due and payable,
whereupon they shall be so aecvlerated and hecome so due and payable;

suapend any rights of the Bomower and the {fuarantors under any Loan
Document, whereupen such rights shall be so suepended:

take any other action, commence any other suit, action or proceeding or exercise
such cther rights as may be permitted by Applicable Law (whether-or not
provided for in any Toan Document) at such times and in such manner as the
Lender may consider expedient,

all without any additional notee, demand, presentment for payment, protest, notice of
protest, dishusour, notics of dishonour or any otler action being required, If an Event of
DBl referred o in Section #.1{e} ocours, unless the Londer othsrwise agrees, the Loan
shall be cancelled anc the Loan Obligations shall be accelerated end become immediately
due and payable automatically without zny action oo the pact of the Lender being
required, ! . '

9.3
Leuder may:

Remedies For Events of Default. Upen the cecatrence of an Event of Defanlt, the
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{a) forthwith declare due and puyable the outstanding balance of the Loan, the

: Default Fee and aoy sccrued interest (lhereon withond presentment of eny

promissory notes evidencing the same, apd without depard, profest or otber
nctices of any'idnd, alt of which ar: hereby expressly wairsd;

{b)  exercise any and all rights, powets, remedics and recourses available to the
Lender ander this Agreement, at law, in equity ot otherwise, and

9.4 Whiver. The Lender may waive any Default or Event of Defavlt. No waiver,
towever, shall he desmed to extend to a subsequent Defenlt or Event of Defanlt, whether or not
the same as or similar to the Defanlt or Bvent of Defaalt waived, and no act ot omission by the
Lender shat] extend to, or be taken in any manner whatsoever to affeet, any subsequent Default
or Event of Default or the rights of the Lender arising therefrom. Any such waiver fuust be in
writing and signed by the Leader to be effective. No fallure on the part of the Lender to
exercise, and no delay by the Lender in exercising, any rights under zny Loan Document shall
operate as 3 weiver of such rights. No single or partial exercizse of any such rights shall preclade
Aoy athor or further exercise of such fghts or the exsrvise of any other rights.

10, SECLURITY
10,1 Security. The performonce by the Berrawer of all of its chiigations to the Lender

hercunder, including, without limitation, the repayment of fhe Loan together with interest
thereon and all uther amounts payable hereunder, shall be secuced in partion|ar by the following;

fa) a security agresment made by the Bomower in favour of the Lender, creating 2
first fixed charge on the Bammower's Business Assets and all property and asscts
relating thereto or arfsing thergfrom, it a form reasonsbly acceptable o the
Lender;

(b} = pledge and assignment by the Borrower i favour of the Lender of alf of the
Capital Stock of Landdrill N, as secority for el present and future Indebtedness
of the Borrowcr ta the Londer, in o form rensonably acceptable to the Lender;

(¢) a2 pamnles made by Landdrill NB in favour of the Lender of all present and
future Indebtedness of the Borower to the Lender, in a formn reasonably

acceptable to the Lender;

(d) 2 security agreernent made by Landdrill NB in favour of the Lander, crealing a
third fixed charge on the Business Assets of Landdnll NB and all property and
assets relating thereto or arising therefrom, in a [omm reasonably acoeptable to the
Lender;

{e}  a pledee and assignmont by Landdr)l NB in favoar of the Lender of all of the
Capital Stock of Landdrill Barbados, 0s security for afl presemt and fohure
Indebteduess of Landdrill NB to the Lender, in & form repscnably acteptable to
the Lender;
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(fy o guarantee made by Landdrill Barbados in faveur of the Lender of alil present and
futgre Indebtedness of the Borrower to the Lender, in o form reasnnabl}f
acceptable to the Lender;

(g} & pledge and assipnment by Landddll Ba.rbadns in favour of the Leeder of all of
the Capital Stock of Landdrill Mexico, as security for all present and fature
Indebiedness of Landdeill Barbados to the Lender, in a form reagonably
scceptable to the Lender;

fh) a2 guarantee made by Landdnil Mexico in favour of the Lender of all present and
© fotwre Indehtedness of the Borrower to the Lender, in a form reasonably
acceptable to the Lender;

(it 2 non-possessory pledge agreement made by Landdrll Mexico in favour of the
Lender, creating a fest fived charpe on Landd:l bMexico’s Buziness Assets and
all property end assets relating thereto or ansing therefrom, in a form reasonably
acceptable to the Lender;

{j} a eecurity agreement made by Landdrill Mexico In favour of the Lender, sreanng
a first fixed charge on Landdrill Mexico's Business Assets and all propetty and
apsets relating thereto or arising therefrom, in a foim reasonably aceeptable to the
Lender; ]

fk}  an interzreditor agreement in a form satisfactory to the Lender and its legal
counsel, aeting reasonghly, among the Barrower, the Guarantor, the Lender and
the Senior Lenders; and

{Ly such furthor and othor security and docurnentation as the Lender shall request,
agling reasgnubly,

0.2 Registration. The Berrower and the Guarantors will cooperate to the extent
necessary and, of its empense, regisier, file or record the Security in all offices where such
rogiatration, filing or recording is neccssary or of adventage to the creation, perfection end
preserving of the Security. The Borrower and the Guarantors will cooperate to the extent
necessary to effect such registrations, filings and recordings from time to time as and when
required and to keep them in full forde and effect.

103 After Acquired Property and Further Assurances. The Borrower and the

Guarantors shall, from time to lme, execute and deliver all such fhrther deeds and other
instuments of conveyance, assignment, transfer, hypothee, pledge or charpe in connection with
all assefs mcuired by the Borrower and the Guarantors aster the date herenf and intended to be
subjeet to the Seourity,

104 Discharpe. Upon payment of afl of the Lozn Obiigations and all cther amounts
outstending under this Agreement and satisfaction by the Bomower of ll of the Borrewer's other
ohlipations hereunder, the Lender shall, at the request and expense of the Borrower, cancel,
discharga and swrendsr or cause to be cancelled, discharged and surrendered the Secority and
shall execute and cause ta be executed such deeds and other instroments as shall be requisite
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therefor including, without limitation, redssignments of ah}r asm:ts.assig'ned pursnant to the
Security,

1. DISPUTES AND ARBITRATION
111 Disputes, If there is any digpute, question or difference of opinion between the

parties herelo conceming or arising ouf of or tnder this Agreement (“Dispute™), then a party
may give to the other party a notice (*Dispute Notice™) specifyving the Dispute and requiring ifs
resolution under this Article 11,

2z Dispute Representatives to Seek Resolution. 1f the Dispute is not resolved within -
5 Business Days after 2 Dispute Notive is given by a party to the other parly, each parly must
nominate 1 eepresentative from 1ts senior management 0 resolve the Dispute (each, a “Pispute
Representative™), who must negotiate i good faith using their respective commercially
reasonable efforts to actain a resohuion of the Digpute. If the Dispute Is not resotved within 10
Business Days of the Dispute being referred to the respective Dispute Representatives, then
either parry may submit the Dispute to arbitration in accordance with Section 11,3,

11.3 Arbitration, Any IHsmete which has not heen resolved wnder Section 112 most
be referred 1o and finally resolved by ag arbitration conducted in accordance with the British
Columbia Commercial Arbitration Ao, BR.3B.C. 1996, o 55 beforo 3 tibupal of thres (3)
atbitzators, eme appointed by the Botrower and the Guaraniors jemfly, oo appointed by the
Lender and the third onc appointed by the two party-sppuinicd arbitrators, Fach party shall
appoint its nomines ko the arbitral trbunal within 15 days after receipt of a writien notice
imtiating the arkitration. The arbitration shall be condosted pursvant tv the Domestic
Commerciel Arbitration Rulvs of the British Columbia International Commercin] Arbitration
Contre. The language of the arbitration shall be Englizsh. The interpretation ang construction of
this Section 11.3 will be govemned by and canstrued in accoxlance with the laws of the Provinee
of British Columbia and the foderal lews of Canada rpplicable in British Colunbia,

11.4 . Bnforcement. The award rendered by an arbifral pansl may be enforced by
judgment of any court having hmisdiction or an application mey be made to such court for
acceptancs of the award and an order of enforcement, as the case may be,

12, MISCELLANFEOUS
12.1 Survival of Reprosentations, o, All repregentations, svarranties, covenants and

agreements made hezrein and in any cerfificate or ofher document expressed to be deliversd
pursuant hereto by or on hehalf of the Borrower and the Guarantore are material and shail
conclusively be deemed to have beon rolicd upon by the Lender, notwithstanding any prior or
subsequent investigation by the Lender and shall survive Loso Advances made by the Lender
under the Leen and the falfilment of all other transactions and deliveries conlemplated hereunder
ard shall continue in full force and effect 5o long as any of the principal amount of or intercst on
the Loan remeins oukstanding anc unpaid, All statements contained in amy certificate or other
document expressed to be deliverod to the Lender or the Lender's counsel under this Agreement
shail be deemed te be representations amd warranties by the party making the game.
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2.2 Fees and Expenses. The Borrower shall pay all ressonable legal and other fees
and disburscments m respect of the Loan including the preparation, execation and carrying out of
this Agresment, The Ml amount of all costs, charges and expenses paid or incorred at any tGme
or from titne to Wme by the Lender for or in respect of any and all acts, actions and proceedinps
including without limiting the generality of the foregeing, any legal proceedings of any kind or
natre done, taken or institoted by the Tender for the eyorcize, enforcement or preservatiom of
any of its rights, remeilies ot recourses hereunder or in respect of the Loan, shall he paid hy the
Borrower o0 a solicitor and own client, jump sum basis.

12.3 Motice, A notee, demand, consent of request required or permitted to he glven
pursuamt to this Apreement may only be given in writing and by delivery or by confinmed
facsimile wansmission to the address or facsimilo nambear of such party set out below or at such
other address or feesimile number as that party may designate by notics under this Agreament:

ia}  Tp the Bomower;

Landdrill Intemnationzl Inc.
16{ Maceaughtan Avenue
Momcton, NB

EIH3LY

Attention: Chisf Exscutive Officer
Facsimile: 506 388 8900

{i  Tothe Lender:
Sprott Resoures Lending Partnérship
Stuite 2750, 200 Bay Street
Rovel Dank Plaza, Scuth Tower
Targnta, ON '
M35Y 252

Attention: Chief Financial Officer
Facsimile: 416 977 9555

Wil a copy to:
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Fasken Martineany DyMoulin LLP
2004 - 550 Burrard Strect
Yancogver, BC

Vel 0A3

AHention: Andrew D Jackson
Fﬂﬂ-‘!imﬂa: &4 631 3232

Any notice aforesad shall, il ackally delivered be doemead to have been given and mede at the
tima of delivery and if semt by facsimile device be deemed to have been given or made on the
day in the jurisdiztion of the sender following the date if was sent,

12.4 No Prefudice, Nathing in this Agreement contained shall prejudice or impair any
other right or remedy which the Lender may otherwise have with tespect to the Loan herounder
or any rights or remedics it may have with respeet to other loang which the Lender may make to
the Borrower. '

12.5 Na Borrewer Agsiprmens. The Borrower shall have no right to assign or tranisfer

its rights hersunder or any pertion of the Loan.

1.6 Enyremen. T@lis Agreement shall be binding upon and envre to the benefit of the
Horrower end the Lender and_l:hair respetive successors and assigns,

12.7 Time. Timne shall be of the essenco of this Agroemont.

12.8 Counterparts. This Apreement may be zigned in as many counterparts as may be

necessary, and may be signed by telecopy (facsimile}, Portable Document Format {PDF) or other
. meana of electronic communications producing a printsd copy, each of which 6o signed shall be

deemed to be an original, ahd such counterparts together shall constitute one and the same .

ingtrument and notwithetandisg the date of execution shall be deemed to bear the date set forth
zhove. : _
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_ AS BVIDENCE OF THER AGREEMENT the parties hereto have caused fhis
Agreement to be execntod and delivered by their autherized officers as of the dale first noted
ahove.

LANDDRILL INTERNATIO
its suthotized signatope

INC., by

Per;
Mane:

Tiite:

LANDDRILL INTERNATIONAL INC. , by

its authorized signa
Per: i e
Name: &/ iy

Title:

" LANDDRILL INTERNJATIDNJ&L MEXICG
de €.V, by its authorjzed gig

Pear o i i-__d: o ot
Name:
Title:

EPROTT RESOURCE LENDING
PARTNERSHIR, by ita Mannging Partner
SPROTT LENDING CONSULTING LP, by
its General Partmer, SPROTT LENDING
CONSULTING G, INC.;

Par:

Name;
Tiile:

Per:
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Mame;
Title:
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SCHEDULE *4™

PROMISEQRY NOTE
Frincipal Amoumt: CANS,000,000

For value recoived, LANDDRILL TINTERNATIONAL ING. (the "Barrower™) herely promises t pay to
SFROTT RESOURCE LENDEJG PARTNERSHIP (he "Lender”) the principa: sum of Feur Million
Dollaxs (34,0H0,0080]), together with inlerest on the cmstanding balance of the principal sam froa time w
timc caleniated a3 g=t cut herein, as Follows)

(2}  on the last Bmmes-s Dy of overy month, the s of FI00,000, plos interest ae set out
heresm,

by when due, any AR Shortfall Payment (ss defined jn the Credit Agresment betwien he
Botrower and the Londer Jated for reference July B2, 2011, as may be amended [hom
tiee ta time (the “Credié Agreeaent™; and

(&) the outstandiyy balenee of the principal som and sll acerzed and unpaid interet thoreon

on the eardier to pocur of Tuly |, 2013 and the ocourmence and confinuance of an Event
of Defaull {az defined in the Credit Agreement),

together with interest acéruing on the outstanding principal aroumt from the Gate hereof at s rata of
TWELYE PERCENT {12%) per anmwn, compounded monthly (helng an effoctive annal rase of
12.68%), bofore and after cach of matarity, dofiuk end judginent, payaide monthly oo the st Business
Day of every month.

All payments under this promissory nove witl be made by wire transfer (pursiant to wire trangfer
instructions provided by the Lender fom time to time) and deliverad 1o the Lender at offtes at Suite 1028,
550 Bumard Strest, Vancouver, British Columbia V6C 285,

The undzrmigned is entitled to prepay this promissary note, in whole or In part, without penalty, provided
that guch prepayment iz made on the last Business Day of a celendar manth and the Borrower hag
prowided act fess than ten (1} Business Vays* prior notice afits intention te prepay the Facility. The
undersigned waives dermand and presentment for paymert, IU.'.It:II:E! of noR-prymen, pmtzzt nouee of
grulest and notice of dishonour,

This protaissory nole will be governed by and cmstrusd in acsordanee with the laws of British Colibia
and the federnl faws of Canada spphicable therein. In this promissory node, "Huainsss 1lay® mems A day
which is ot 4 Satrdey, Sunday or 2 statutory boliday in New Bruaswick or British Celumbia,

Drated; ly |, 2011,
LANDDEIEL INTERNATIONAL INC.
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NON-POSSESSORY PLEDGE AGREEZMENT DATED AUGUST 3, 2011,
FENTERET INTO BY AND BETWEEN LANDERILL INTERNATIONAL MEXICO,
S.A. DE C V. REPRESENTED BY JOHN CARTH BURLING, IN THE CAPACITY

OF PLEDGOR, DEBTOR AND GUARANTOR ON ONE PART, AND ON THE

OTHER SPROTT RESOURCE LENDING PARTNERSHIP REFRISENTED BY
. RODRIGO SANCHEZ MEJORADA RAAB, IN THE CAFACITY OF CREDITOR
AND SECUHET PARTY, BY VIRITE OF THE FOLLOWING RECITALS AND
CLAUSES:

RECTTALS

1, Landdrill International Mexico, 5.A. de C.V. (hercinafcr “LIM™) though its legal
represemtative declares that:

La. Tt ia a Mexican business corperation organized imder public instrument number 3,759
dated Mareh 21, 200, excowted before Mr, Carles Qrdufio Pragose, public commercial
attester mumber 3 of Herosillo, Sonora, registered in the Public Registry of Commerce of
Hermosillo, $onora, Under efectronie filing nurnber 342%41%7 on April 11, 2606,

Lb. Tt fa the owner of the assels describod in Bxbibit A atteched hersto. The assets are free
of any fens and encrmbrances, and they are not subject ta aoy dispute or litgetion,

Tc. Landdrill Intersational Ine., a Dritish Columbia company {(hersinafier “Landdril’™),
requested financing from Sprott Resouree Lending Parinership (hereinafter “Sprot”).

Id. LIM i3 rela‘teﬁ to Landdril and therefore TIM, Tanddrill, other entities related to
Londdsill and Sprott executed a credit agreement thereinafter, the “Credit Agreement™, a
copy of which s attached hercto g5 Bxhibit D,

Le Under the Credit Agreement, Sproit agreed 1o loan Landdrill, an aggregate amount of
CHD$4,000,000.00 (fowr million deliers 00/100, enrrency of Canada), end LIM agreed w
guarantes ail obligations of Landdrill under the Credit Agreement. _

LT it wishies to enter into this agreement to unconditionally and imrevocably establish 2 first
prictity, Indivisible, non-possessory pledge so as to pusrantee the Fulfillment of the
chligaticns assumed by Landdril: and LIM under the Credit Agreement.

i1. Sprott through its legal representative declares that:
Iz, It i& & gencral partmership formed under the laws of Ontario.

I, lin logal represemative §s duly euthorized o saecute this egreomaent on its behalf,
which authorily has not been modificd, reveked or otherwise limited.

.




I.e. Tt wishes o enter into this agreement in order for LIM to establish e first prioriry,
indivisfble, non-possessory pledge n itz faver, so as to muarsntee the fulfillment of the
obligations assumed by Landdril! and LIM under the Credit Agresment,

M. The parties hershy state that they acknowledge and aceept the suthority of their
respective Iegal represcniatives,

Pursuant 1o the foresing recitals, LM hereby esteblishes a Non-Possessory Pledge subject
to the. follvwing!

CLAUSES

1. Pefined Terms.  As used i3 this agreoment (incloding in the recitals hereof), the
fellowing terms shall kave the following meamngs, in the understanding that the sngaler
and plural of sald termns will be applicabile:

#Advance™ menns an amount of Dollnrs advanead by Sprott to Landdrill under the Credit
ATeement. '

“Comaerge Code” menaz the Céddige de Comereio of Mexico.

“Credit Apreement” hag the meaning set forth in Recital 1.d. of this agreement.
*Dollars” means the legal currency of Canada;

“Event of Defavlt” meany any bieach to any recital or clavse of this sgreement as well ag
iy event contained in yection .1 of the Credit Apresment.

“Expert™ means ats appraisal expert authorized by the Comiridn Nacloral Banearie y de
Valores.

“Judgment Curremty” has the meaning asctibed to such term in clase 6.1 of this
agresment’

“LGTOC means the Ley General de Titulos y Opsraciones de Crédito of Mexico.

S IM™ by the meaning eot forth & Recital I of this agresment.

“Mexico” means the United Mexican States.

“Npn-Possessary Pledge® has the meaning get forth in article 2.7 below.

“Pledged Assets”; All the personal property owned by LIM, now owned, or acquired in the
funume, thar T TN ugeg in its Preponderant Activity, ingluding without limitation:

a, The assets described in detail in Exhibit A attacked hereto, including their
{ffutos), or Turnze produers and any assets el way replece the seme, if any;




b. The raw materials and any materials acquiréd By T.TW and any faw materials and
"materials that may replace the same, I any;

c. Any machinery, toole implements, instruments, fwniture and acticles ownad by

LIM, as wril as any of said item:s that may replace the same, if any;

Ary money, '

Ary credit in favor of T,

Indemnification, if any, obtained by LiM from any insurance; _

Ary other personal property mention in article 355 of the LGTOC now owned by

EIM or acquired in the future.

R I =

“Landdrill” has the meaning set forth in Reeital Le. of this agreement.

*Preponderant Activily” means all the sctivities of LIM related to deep hole drilling,

directional drilling, underground drilling, packer festing, instrumentetion setting, grouting |

and drilling in gencral.

“Public Hegisfry of Commeree™ menns the Puhlfc Registry of Pmpe.rty and Commerce of
the State of Sonora located in the city of Hermoalla.

“Secured Ohligations™ means: all the obligations owed by Landdril] and LIM to Sprott
mursuant Lo the Credit Agreement; end (1) 21 obligations of LIM hercucdoer;

“RUG™ mesns the Unified Repistty of Prosonsl Propetly Guarantes of Mexico,
“Sprott” has the meaning set forth in Rocite] Le of this agreement.
2. Creatiom of the Pledge,

2.1 For the purposes of irevocchly guaraetesing the due and timely payment of
gach and all of the Secured Obligalivns, un the dates and pursuaat 1o the mechanizm st
forth in Sectlons 5 and € of the Credit Apreement, pursvamt to articles 346 o 380 of the
LOGTOC, LIM hershy esmblishes =n unconditonal, imevoeable, indivistble, first priority
non-possessory pledge, free and clear of any Mens, conditien, Himitation or restriction on

gwnorship or any other options or preemptive rights of any kind, in faver of Sproft with

respect to the Pledged Assets and any ofher rights or documents arising theseftom of any
personal property which 15 ingorporeted to the Pledred Assets in the fulure (the “Non-
Possessory Pledge™). :

2.2 At the regnest of Spront, LIV shall issue and deliver to Sprott a certification in
fomm and substance acceptable o Sprott’s legal counscl, ratified befors a notary public,
indicating the amount of the Advances sifectively mocived by Landdeil] up to & certain date
an that Sprott files the same with the RUG or the applicable rewisiry; owever, in the evont
that LIV fails to issue and file s2id certification, it shall not effect Sprott’s prionty and




preference as regards this ?Jcrn—Passéssmy Pledge or Spfutt's rights and such failure shail
ot diminish the collateral delivered under the Non-Possessary Pledee.

2.3 The pledge or: the Pledged Assets, soeures the fulfillment of all of the Seoured

Obligations withowt limitation. Therefore, the Pledped Assets shall not be released or
reduced [rom the Non-Possessory Pledge created hereby for as long as Eenddrili has not

fully paid and otherwise complied with each and all of the Secured Oblizations, regardless

of whether Lenddrill and/or any thisd party pow o hereafter guaraess fulfillment of all or
part of the Secured Obligations throush mortzapes, pledges, sccurity interssts or otherwise,
. Far fh's purpose, TIM waives the right granted by article 349 of the LGTOC,

3. LIM Covenanis. As long as (his agreement or the Credit Apreement is in fovce, LI
covenants the Following:

3.1 LIM shall not ereals, nour, assume or pormit (o exist any Hen or cnovmbrances
with respect to the Pledged Assets,

32 LIM shall not sall, transfer, assipn, pledpes, deliver, grant usufmet or otherwize
dizpass of the FMedped Assets without LIMs prioy written authorization.

3.3 Int ease that LIM builds, pmrchases or athetadse anguires amy real property, LIM
shall netify Sprott and cstablish a volumtsry, st pionty motlgace on the Real Estate in
faver of Bprolt 1o gharantee e due amd timely peyient of each 23 all of the Securad
Obligations.

4, Yalug of the Pledged Assets, For the purpose of articles 1414 bis end 1414 bis 17 of the
Comunerce Code, the parties herby ugrow that the designation of Experis to determine tas
market value of the Pledged Assets will be made acconding to the following rufas;

ay Each party shall designate one Expert waw shall determine the merlet value of the

Pledped Assets, Each Experl shall deliver its appralsal to LIM and to Sprott within

[3 (fifteen) ealendar days following the date in which Sprott has notified in writing

to LI that it intends to appraise the Pledged Assels. In case that one of the parties

" does not appoint an Expert, or its Bxpert does not present the appraisal within the

term indicated above, the market value of the assets wifl be the valoe eatablished in
the appraisal presensed witkin said term by the other party’s Expert.

b) In oase that the appraiesl of the Experts named by the parties have the same results
ot there is 1 0% (ten percent) or less differcnce botween the two appraisals, based on
the lowust appratsal, fue sversss of both appraisals will be considered as the market
value of the Pladged Assets. [f the appraisals have a dilferunce greater than 10%
{tcn percens), then the parti=s shall jointly designate a third Expert and the average
of the 2 (two) lower appraisals chall be congdered as the market value of the

A




' Pledged Assets. If the parties do fot reach an ugreement to pame the third Expert
within the 15 (fifleen) calendar dayy from the date that the Experte have dalivered
their appraisals, Sprott will name the Expert and it will be considered a5 the jointly
named Expert for the purposes of this paragraph, '

5. Excention Procvedore. The parties sgree that the execution of the Non-Possessory
Pledge will be done through the cut-of-coart execation process establizhed in Book Fifth,
Title Third Big, Chapter I of the Commeres Cole, 4ned therefore the sale of the Pledged
Asscts will be done through the procedure established in article 1414 bis 17 of the
Commerce Code.

5.1 The amount ebtained from the sale of the Pledged Assets will be used ta pay the
following in this order of preference; '

a) Firat, any tax oblizgations that resvlt from the sale of the Pledged Assets.
b} Second, any foos and expenses from the sale of the Pledged Asscts.
¢} Third, ali amaoumts dus to Sprott inder the Credit Agreement.

) Fourth, after ail the concepts mentioned sheve have been pard in R, any
remyining monies will be delivered to LIM, subject to LIM having delivered the
possession of the Pladged Assets to the person ar persons that have aoquired them,

5.2 Dug to the fact thar part of the Secured Obligation consists of monetary
obligations denominated in Dellars, in onder to pay such Secured Obligations, the proceed
of the aale of the Pledped Assets or may portion thersof that are received in Mexican pesos
will be exchanged by Sprott in a foreign exchange transastion inte Dollars with o Mexican
Fparcial insiitulion selected 3y Sprott, ot the most favorable exchange veie offered at that
titne by such Mexican financial institution, 2nd the eurrency so cxchanged shall be apriied
by Sprott, up to the resulting converted amount, to the payment of the Secured Ubligations
in the arder set forth In paragraph 5.1 abowve, -

5.3 In case that the product of the sale of the Medged Assets are not sufficient 1o pay -
all the Secured Obligations, LIM will not be released cf paying the remaining halance, for
which Sprott shafl maintain all rights and remedies against LIM for the unpaid amounts.

6. Judgment Currency.

6.1 Upon the issumnes of gn order or judgment being issuved by 2 eourt of any
jumisdiction for the payment of ey emount due o Sproft hereomder or in the Credit
Agreement (ineludiog but not Hmited to, any amounts due as damages or under any order ot
judgment issued by a vourt of & di‘ferent jurisdiction) such order or judgment being

72




denontinated in a curency other than Doliars (the “Todgment Currency™. LIM hereby
agrees to indemmify Sprott for any differential resulting from the variation between: (i) the -
reve of exchenpe applied to convert any amount of Dellars into the Judgment Currency for
purposes of such order or judgment; and (i3} the then current rate of exchange prevailing in
ths Judgmen! Cusrency market for Dollars at which Sprott 13 able W asguire Dollers in
Toronta, Omario, Canada. AL Sprof’s request, LIM must immediately pay any amouint due
under this clause.

6.2 The indemuity described above, consties an additional obligation In charge of
LIM, different and independent from. all of other chligations hereunder, attording different
and independent actions against LIM, belng applicable repardless of any eeleass or
extension granted from time to time, and shall be in force and enfarceable notwithstanding
any other judicial ordar or Indgment. Sproit’s evidence of ey differential described above
shal] be final and binding for LIM, seve for menifest ervor.

7. Location of the Pledged Assets. For the puposes of article 357 paragraph | of the
LGr104, the parties agyes that the Pledped Assete sha!l rematn in the location named below
and that LIV ghall not remaove them withowt previous written authorization from Sprod.

7.1 The parties agree that the Pledged ‘Assets sha'l remain at all fimes in Bhvd.
Gareja Moralez Em. 12 Bodepn 3, Hermosille, Soncra, CP. 8322, México, except as
listed in Exhibit C.

7.2 LIM wazrents that on the date of (ais arreemen the Pledgad Assetn are or will
he, a5 regards those acquirad in the firure, in the address mentioned above.

8. Puration.

8.3 The Non-Possessery Pledge created hereby shall remain in effeet for as long as
Landdrill and LIM shall net bave fully paid and otherwise complied with each and all of tha
Secured Obllgations,

8.2 For as long as the Non-Possessory Pledge remaing in effect, the Pledged Assets
cannot be subdivided or otherwise medified, provided that the Non-Pessossery Pledge
created herchy vn the Pledesd Assets shiall remain in effsol on tae Pledged Assets as a
whale, regardless of whether said Piedged Assats have been subdivided ot mydified.

2. LIM Payments

9.1 LM expressly undertakes to pay on fime for any wctions or payments fo be
taken ur made to obtain, maintsin, extend or renew the licenses, penmits, concessions and
suthorizations recuired by any authority ar otherwise for the exploitation, halding or use of

wuy of the Pledged Assets.
& %j | /




9.2 LIM ghall prove to Sprott that it hes teken such 2etions or made such payments
and is current in the payment of sald taxes, duties and fiscal charges, and for that purpose it
shall deliver 1o Sprott coples of the corregponding teceipts duly sealed by the competent
aovermmental agencics,

0.3 If Sprott shall make any applicable payment on behelf of LEM for any sach
purpoeses, It may demand reimbursensent theteof from LIM, payable on dernand, and such
reimbirsements shall be desmed to be and shel? be sscursd by the Non-Possessory Pledge.

9.4 1M shall pay all present and firmere taves, doties, fees and other chargss of
whatever nature, IF any, now or at any time hereafter levied or impased by the Mexican
Government or by any department, pgency, political subdivision or other authority thereof
or any orgamization of which Mexico is a mamber, on or in connection with the payment of
oty ond all amovmts due vnder the Cradit Agreemsat and this agreement, and they shatl bo
made without dedvetion fiom o on account of any, such taxes, dutics, fees and other
gharges.

10. Effect of Event of Defavit. If eny Event of Default shall occur and be continuing,
Sprott may toscind this agrocment and roquire from LIM the reimbursement of the
Advances with intereat, as well as payment of the Sequred Obligations in the terms set forlh
in the Crodit Apreengent,

11, Fapenaes, LM shall bear exclusively alt of the expenses arising from the preparation,
execntion and delivery of this Instrument ard agy other inswrument issued in connection
herewith, including 21} taxes, duties, expenses pnd fees incumred hy vire of the exeention

hervof or thereof and the registration in the Public Repistry of Commerce and RUG of the

frst noterial copy {primer testimonio) hereof or thereof and in sny other repisuwy, if
DECRSSArY,

11, Registrution.

12.1 This agreement shall be registered in the RUG and in any other regiswy
required by law.

12.2 LIM stall couperate in full and execute, sign and provide any documentation
or information required to achieve said registrations.

13. Notifications. All notices, requests, demands, direstions, consents md other
communications given or sent wder this agreement shall be in writing and mmailed {raturn
receipt requested) or Faxed or deliversd 1o the applivable party at its addrcss or fax number
indicated at the end of this clause, or with respec tn any party, at such other address as such
party may designatc by writlen notice to the ofher parties, Notices shall be deemed to have
heen received, if given by fax, on pessession of a commuet transmission siip; if delivered by
hand, at the time of such delivery; and if delivered by mail, on posscssion of ev/id);me af

7 %f y",




delivery to the respeetive addressee. LIM designates 45 its domicile Bivd. Garein Moreles
Em. 12 Bodepa 3, Hermesillo, Sonora, C.P, 83220, México, {{ax pumber: (523662-26]-
1242). Sprott designates as its domicile Suife 833, 395 Bumard Street, Vancouver, British
Columbia, VX 1C4, Carvada, (fmx nuinber: (1)604-664-583K), -

14. Jurisdiction and applicable law

14.1 The parties hereby submit to the jurisdiction of the Federal courts sitting in the
City of Mextco, Federal Drstriet, Mexica, exprously waiving any other jurisdiction o which
it may be subject by vichue of their present or future dodnicile or othorwise.

14.2 The partizs ag;:éa that this agreement shall be governed and incetpreted in
aocorcance with the LGOTC znd the Commene Code.

15, Effects. The MNon-Possessory Pledge created horeby shall hecome effective on the dars
of execution of this instrurment.

16. Language. This npgreemant is signed in Spanish and English and the Spamsi'- version,
will prevail io casc of discrepancy between poth versions.

[N WITNESS WHEREOF, the parties hereto have executed or caused this instrienent to
be excuuted by ity revpeslive duly aulhorizd cepresenlelive on the date st above wrilleo,

LANDIRILY INTERNATIONAL SPROTT RESCGURCE LENDING
MEXECO, 5 A DE CV. : PARTNERSHIP

y, 4 AT
Johw Garth Burling ol m:?@ Sanchef Wejorada Raah
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Exhibit B
Credit Agreemont




CREDIT AGREEMENT

THIS AGREEMENT is made 2 " the day nf July, 2011

BETWEEN:

SPROTT URCE 1, Ik a grnerd)
rctnership foroned ender tha oy of Ontario;

(e “Lender™)

AND:
LANDDRIEL _INTERMATIONAL. INC., a  compeuy
incorporated wnder the lews of the Provineo of British Colunbia,
(Ihe “Borrawer"}
AND:
TED! : i cumpany
incaorporated Toder the laws of the Provines of New Brunswick,
(“Land@rill NE"]
AND:
ANDIEILL BNATIONAL INC., a company
facorporated ey the levws of Barbados,
{"Landdriif Barbados"]
ANMD!
LANDDRIYL iy XICO, §.A. de CV. &
Sompany incorporatcd =nder the laws of Mexico,
{Landdritl Mextco™)
WHEREAS:

IO VANHZER |55 DO091SOTG0404 y /

L
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3

The Lender has agroed to lend to the Borrowsr and the Borrower kas apreed to

homow o the Lender the agpropate princinsl amowmt of 54,000,000, on the terma and subject
) Bhe comeditions hereinaller set forh,

NOW THEREFCRE THIS AGREEMENT wibtisres that in considerabion of the
premises and the omral covenants and aprecments herein comtsined, he partles agrez as

fiolkrws:

1
il

INTERPRETATION

Defipitdons. Where vsed iy [his Apreement, sach of the following words and

phrases shall have the meanings set out elow:

{a}

{®)

©

{

{c]
{f

{m

{b}

“Applicable Law™ means, al any fme, with respest 0 any Penson, property,
trangaction, event or other matter, a= applicable, any law, mle, wamte, tegulation,
iroaty, order, judgement er decaree, and any cofficial mequest, ditectiva, rule,

pyidelinis, order, policy, praclice or other requizement of any Governmental Body -

relating or applicabls at such tme 1o suck Porson, property, ransacton, evemt o
other matter, and shall also inclufe any icterprefmtion thereef by eny Person
having jurisdiction over it or charged with ite admdnistration or interpretation;

*Aenudsition Deht” means all ndebtedness awed by the Bevrower or Guaranter
te Inflight, 8. de RE. de C.V., inchding that srsing oedsr a2 7354, 558 000
promiesory nete dated March 31, 2011;

“Anthorizafion” means any sutheaization, kpproval, consent, exampbon, licmes,
pennjl, Ganchise o wo-ection lstter fom woy Govenmentsl Body having
junigdigtion with regpect to any spevified Ferson, property, ransastion o event or
with rezpect to any of sech Pemson's Business Affuins;

“Bonus Payment” haz the mexming sot forth in section 5.2 below,
“Bonus Shares™ has the meating set forth in sevtion 5.2 belma;

“Tusiney Affairi” means W Business Assets, affalrs, Hebilites, financial
vondition and resalts of operetous of & specified Porson ar Porvons;

“Business Assefs™ weans *he business, operations, underzking, propoty md
assets of @ spocifisd Person or Persoma (including interests held in the Capital
Stock of amother Person);

“Business Day™ mcans a day, ceeluding Setrday and Susday, on whizh bankding
institutons ore open for business in bath Toromtn, Outario and Moncton, New
Brunswick;

“Capital Stock™ means (i} common shares, prefereed sheoss or olher squivalent

equity interests (howsaever deslpnated) of capital wtock of a body corporate,
(i} equily prefermal or couumon intoests in e Jimited linkility company,
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{iif) member or shareholder intevests in an unfimited company or vnlimited

lizbility company, (iv) limited or gemerst parbiership mbertsls o 3 pernetehip,
() any othier inforest Mhat eonfary the dght to receive a share ofthe profits and/or
losges of, or the distibution of asscts of, any Person, and {vi} eny other inberest
equivalent to auy of the interests refrred 0 in any of clanses (1), (3, (i), {iv) and
fv] of thia defivition;

“Change in Law" mems: the iniodeeton of any chanpe i, or the coming b
effect of, any Applicable Law {whether or not having the force of lw), or any
chasge o the lnterpretation, sdminimration or sppHegtion Hereod by any
Govenmental Body, o compliance by the Lender with any Applicablo Law or
any order of any Sovernmenlg] Bedy (whether or not having the foree of Tawj;

“Contral™, “Controls” and “ConiroHled™ whep used with respect to any Person
wizans posscesion, directly or indirecly, of the power 1o direst or cause the
direction of the mewapemen: or policies of such Pewon (whether throegh
ouwnersitip of Vming Capital Steck, by confract or uthevwise); provided that, i
any event and without limitation, any Porson or cembination of Persons acling
joiutly or (o woneet which owna or own, dirsctly or isdircetly, 50% o more of
the Voting Cepital Stock having ordinery voting power for the dlection of the
direetore of, o Persome performing similer functions for, such Pemsen 44l be
deemed 0 Condrol such Person (Frespecive of whether at the time sy ofher
Capital Stock of sueh Prrson of any other oless ghal] ar might have voting power
getin fha neerrrenes of any cortingency);

“Drefaulf”® meang pn even: which, with ke giving of notice or the prevage of time

nr the making of any detemnination or any combination thereof s provided for -

hereis, could become an Eyent of Defadlt;

“Envircnmenial Laws™ mcans my Appliceble Law which applies to the
Bnsiness Affatrs of efther of the Borower ar the Guarantor relating to ithe
cvironsment, ov axy past, present oc fubnra acdvily, svent or cireamotince (n
tegpeet of eny Harzardoue Matedalz {incleding the ose, handling, traniportation,
praducton, disposal, discharge or storage thereof or (he terme of my poomit
issusd thersfor) or e envircmmental conditions o, under or ahout any real
proparty of gither of the Borrower or the Guarsator (neluding soil, proundwster
ard indoor and ambient air conditions);

“Livent of Defanlt” means any of the cvents dascribed in Sechen 4.1

“GAAP” means Gependly Aceepted Acsounting Principles, as sstablished by the
Canadien Ingtitute of Chanered Acoountants az of the date of this A greement;

“GF Ritities” means, collectively, GE Canadn Dguipment Firancing G.P., GE
Canada Leasing Borviecs Company, Generel Electric Canada Equipreeat Finance
GP., OF Canada Assct Finsneing Holding Campany, GF Techeelogy Finance,
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GE VFS Camada Limited Parmership and GE Caoftel Camads Equipmen:
Financing, & Leasing {ompany;

(F)  "“Good Mexican A/R® means hose aceaunis reosivable of Landdrfil Mexicn that
arg leas than #0 days past the date the involes wag sent out by Landdrill Meden,

M “Governmeatal Body” means, when used with respect tn my Ferson or jie
Business Affairs, any povenmont, parlament, Yepislature, repulatery suthority,
apcnoy, wihmoal, deperment, commisslop, boand, instumentslity, cout,
arbitration Toacd or mbiwator o olier Isw, repnlation or mile maldng entity
lincleding a Mieister of the Crown, any ceniral bank, Snperintendent, of Financial
Institutione or gther comparable suthority or ageney) having or purporting to have
jurizdieton on behatf of, or pursaagt 19 the laws of, Congda or ahy earry
which such Parsgn ia incorporsted, confinied, arnalgamated, merged or oterwisa
craaled or eslablished or is wlich sucl Person lias en umdoraling, curdes on
buainess ar holds propenty, or auy provines, iewitery, stete, runicipalivy, disirict
or political pubdivision of any sush comntry or of any such provines, lerritory or
stats of such courtry,

o}  “Casragtors” meags Landdit MB, Landdrifl Barbados and Landdnll Mexico
and *“€3uaranier” means 2ech of thern;

{ff  “Hozardous Materials” means:

{a} agy oil, flumnable suhstances, explosives, radicectivc materials,
huzardous wastes or wbstaoes, toxic wastes or substucces or eny other
washes, contaminarts, matenials or pollatants which: -

(il  posea hazsed t9 any real property, or to Persons on or about read
propeety; of

{ii] cause any rest property to be in vinlation of any Eevironmental
Law:

{b} ey chemion, materig] or substance defined es or iveluded in the
definicn of “dangeron goods”, “deleterions submance™, “hesandoon
sibstances™, “bezardoas wastss™, “hazerdous matcrials”, “ewiremely
hazarcons wasies®, “restricted bazardous waste™ or “tovic substancss”,
“ouute”, “specinl waste™ or wonds of similzr impiet under any Applicable
Law,;

{©) =y other chemical, material ov substane, exporera to which is prohihited,
limited or romlated by any Gavernments] Bady or which may or could
pase 2 hazan! 40 the uwsers or gecupants of aay real propety, of uses of
vraterways, of any other Petson coming upon any real mmoperty or adjatent
or suremding waber or ropery; and
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(@)  amy piher chemical, material or substance which i6 vomstrucd as having an
“adverse effet”, frough imparment of o damage to the envirooment,
Fumar health or safely or property wider any epplicable Fnvimsmental
Lz, .

“Ineome Thies" means taxes based on or mmeagnred by income or predit of any
pamte of lond, nclwdng Canadian federal and provincisl income faxes and
iveome Rues of any foredpn juisdiction;

"Indebbedness” means, with respect to any person, indsbiedndss of such person
which would, in accordanee with generally acospted acopunting principles, e
clazsificd upon a balapcs sheot {aud the notes thereted of sucl person as lishitices:

“TAtipation™ means :m.].r grievance, invesligation, litigation, (egal action, lansmt,
ot other precscdmg (whether givil, administrative, quas-chimingl or griminal) by
of before any Guvernmental Body;

“Lica”™ mems amy moripape, pledpe, Ben, Mypothecation, séourfy iolevest,
encumbrance, chacge {whother fized, {oating or otherwise), lsase fmancing
¢inchuding by way of salc and lesse-back), Hile roteniion, deposit of moneys undcr
any agreement or Tengement whereby such moneys mey be withdrewn only
upan felBiment of any conditier ea to the discharge of ay ofher indebtednoss or
nther obligation to soy creditor, or debt of or wrrmgement of any idnd with aoy
creditor to hove o almims patisfied prior to other oreditors with o From the
proceads of any properties, assete or aevemacs of any kind gow owned or later
aguirad;

“Loan™ means the lpan of mp to $400HL00000 to be made aviilable th the
Bowrows Ty the Lender in acoordance with the terms comfained in this
Agrevment;

"Losn Advance” mcans mm sdvance aof fmds by the Lemder t0 the Bamower in

accprdance with the povisions hevegf,

“Loan Pocumenis™ means, collectvely, tile Agreement, the Semurity sod gach
other sgresment, docmment, certificats o iastroment delivaed to or for the
beneftt of the Lender pursnart 1o or atherpise in connection with this Agreernent
ur the Sexmmity;

*Loan Obfpattens” mesns the Losm, Botws Fee and other obligatiors of the
Borrower owing *0 the Lender ineorred under or purseant lo this Apresment, and
amy item or part of any Bwercof}

“hiaterial Adverse Effect” means an effect which, (2} impats, n 8 materiat
adverae way, e Borvwer's ability to perform its Loen Obligations, or (b)
profudices, rosticts or remders vneafrocable or ineflective, In a muleds] adverse
way, auy of the rjghts iatended or purporied fo be granted wnder or pursizant to
thiz Agresgmmt o7 the Seeutity oo for the benefit of e Lader,
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“Maturity Date” has the meaning set forth in section 5.4 below;

“Mexiean AR Report™ means en aged accounts recebvablc mport listng et of
the eccounts roceivable of Landdall Mexico ang including a otal for the amount
of (ood Meadean AR

"Permidited Licns™ meany, a5 of any pacfenler tme fa respect of any pacicaler
azazl gwned by the Borower or the Guarpmiors, my of the following:

D

(i}

{1

{iv)

)

(vi) .

{vil)
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Hegs for taxes, sssessments or povernmentsd charges or Ievies not at (he
titoe due aud deliceuent or the validity of which is beirg confested in good
facth at the time by the Bomower or & Guarenter md in respect of which
the Borrower or a Guamntor hag zet aside on ita booka reserves reasongbly
consdered by it to be sdegpats therefor, and provided that the Lender i5
satighed with the adequacy of sach reserves;

the lien of aoy judpment rendered or eloim fited against the Bomower or g
Jearantor which it iz conterting in gond faith al the time and in respest of
which i Tas st aslde om its books roserves reasonatdy consldered by it to
e adequate thaefor, and provided that the Lender is safisied with the
gdequacy of Fuch reserves;

undatenmingd o incheate fiens and chorpes incidental fo cument
constnistion o repaite ¢r cument operatione which have nof at the time
heen filed pursiant to law against the Borrowsr or 8 (Foavartor or which
relate to obtigatings not due of delinguet;

martme, Werchousemen's, woodsmea's, carriers ard other similar lens
which relzie o obligstions not due or delinguent,

the cpepmbrance walting firmm the feposit of cash or oblipatiors a8
security when the Bomower or 8 Guaraotor I5 required to do s by 2
Govemmental Body or by normal buginess prctice in coomertion with
coutracts, ficenors or wnders or stimilar matters in the otthnsry course of
tmsiness and for the pirpese of canrying on the same o7 1o seouro worikers'
compansation, surety o appel bonds of o scoure costs of litgelon when
required by lawy

rublic and statutory obligetions which ere act due or dofinguent, and
segpurity given o & pubilc atility or any Gevesmrental Body when requird
i sueh utlily or other suhorly in commection with the epearations of the
Homawer or 8 Guarantor,

easerments, rpghts-of-way or similat rights in real propery granted to or
reserved by othor Persons which do oot materially Bopadr the useliteess io
the Buslness Aftairs of the Borrower cr & Quarnivr of such real propearty;

7




{e2)

(hi}

(i)

(D
{ik)

(i}

{imna}

.

(viil) Hghts reserved to of vested in any Govermments! Body by rny laise,
Hcence, fimnchige, grant, pertnil OF statadory provision o terminsre eny -

Iease, lioemus, franchise, grant o pemil, of to rwuiv ol or other
petiodic payvments as a condition of the confinaanss therend,

(ix)  rescevations, limitations, provisos and conditiors expressed o amy oo
grant Liom a Govepmnentsl Body of mal property;

¢x)  Purchase Money Olblipations:
{xi]  Liens in favour of any Beador Lender; and

{xii)  Liens expresaly consented fo in wiitig by the Lender;

“Perspn” mezns an individual, corporation, estsbe, parmership, trust, joint -

venfure, uther Iegnl snlity, nnincorporuted associatieon or Guverements] Dody;

“Parchase Money Obligation” mesns indebtedness of n Person incorred or

essumed o financo e scquisition, construetion or installation of, or

Impravements to, sty property, provided that such inddsednese ia morred or

resumen  substantfally comrurrenfly with, weh  acqmisition, consfroction,

instaliation or fwprovemneni, and includes any extension, renatral or efunding of

eny such indebiodness so feng as the privcipal amount Bersof owtstandiny on the
dete of sirch mdension, repeveal or refinding is not Increased;

“Regizirafion™ meany my ootics to or fling, recording or regisration with acy
Governmental Body having junsdiciion with respect to apy speeified Persoa,
trangaction or event, ot any of such Parsons Business A ffsirs;

“ReeMlower Fae has the meandng set forth B section 5.3 below,

PRecurity” means the security described in Article 10 horcof, all othor scounity |

given herennder and 7] other sgowrity glven by smy peryon af mny time to secure
the Loan pod she remaning obligations of the Barmower m the Eeadser hersunder
or any part thareof;

“Senior Lender™ mesns, coflectively, Cenadian Imperial Bank of Commerce and
the (GE Entities;

“Specifled Ripy"” meang, collectively, the Tollowing drilling rgs:

iy  oneBomt Longyenr 44 drilling rig with seriel npmber LY-44-3, sent
Frotn Micaragta to Mexioo;

G} +wo Usinags Marcots Ing. 2500 drilling rigs with sexial nnmbers
RGG646EA47122T md 46285464, pent from Canade to Mexioo;
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(i)  bwo lisinags Marcatte Ine. 1500-U drilling cigs with serial
Tumbers STh1500-3 and STM1 5001, zent from Caradas to Mo,

{mn) “Taxes" means all tages of any kind or natire whatsomver including copital tees,
realty tases (neleding ofility charpes which are collectibie Hke realty taxes),
business taxes, properly uesler tanes, Income Taxes, sales tacs, oumom dutles
payroll taxes slamp taxes, wysltics, dnfies, and all fors, deducticns wwd
withholdings impossd, Tevied, collected, mithheld or assesned s of the date hereof
or at any time in the futare, by any Governmental Body of or within Canads or
Bixico, or any nther juriediction whatzoever having power to tax, together with
peatties, finew additions to tax and interest thereon;

{on]  “Vating Uapitsl Siaek™ meone Clapifal Stack of & Person which camies woling
rights of the right to Cortrel such Person under any circwmstances, provided thel
Capikal Stock which cardies the fght to vote ar Conire! conditicnslly vpon the
happening of an event ghall not be conzidered Voting Capitel Stock until the
occonrrence of such event and then only during the confinvanes of such right fo

vate or Cosimol.
12 Cureency, Al refersnees to dollars or oorrency in this 4 preement. are to Canpdian
dinnd] mrs,
13 Governing Taw, Thic Agresmeat thall in all respesin be governad by and ba

constmed in accordeance with the laws of Britgsh Cohoebia and the laws of Cemada applicable
therein. Subjest b Article 1E, each party herefo:

{8  trrevoeshly and nnoondifonally submits o and accepts fre cxelusive Jurisdiction
of (he covr's crerising furfsdickion in British Columbia, 2nd any cout that rmay
hesr appepts from any pf these sourss, for asy proceedmp in comection with this
Apresment, subject 1o the right to enfores a judgernent abtzined in any of {hoy
courts in any other judsdichon; and :

b} hfm::ah]y waiyus dny obischion to the veome of any logal provess cormenced in
the courts of Deifish Colersbia on the bagis that the process has been brought in an
meonveniset foram.

1.4 Severability, ¥ any ore or more of fae provisions conteined in thia Agreament
shoufd e involid, Qlegal or anenforceable i any respest in any forsdiction, the validity, Jegality

and snforceability of mch provision or provisians shall not i any way be affseted of itnpelied -

thereby in any othor jadstiodon aod the validity, legalily and ciforcsabifity of the remaining
provisions cantained herefn shall not in amy way be #ffected of impaired therehy.

15 Extended Meaninps. In the Losn Docoments, except o the catent e gonteat
otherwiso requires: (a) any veforance 1o an Aticle, a Section, a Schedule or an Exhibit 5 s
refersnse tn gn articke ot seetiop theraof, or a schedale or an exhibit fheretn, respectively, and to
a subsestion or a clause is, unless otherwse stated, B reference to & subsectlon or A clause vl the
Sectivn or subseoticn in whivh the sefercacs appesrs; (b) the words “hevect “herein,”
“hereto,” “herenvder” and the llke wean and refer to this Agreement or eoy other Laan
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Desenent as @ whels med not mocely fo the specific Article, Section, subscotion, patagraphk or
close in which the respective word appenrs, (2} the meaning of defined terms shall be equally
applicabls Io both the singtlar and plural formsz of the terms defined; {d} the words “mcludiog,”
“inciudes” anid “include” shall be deemed o be fallowed by the words “withest linaitation;™
{} rederences b0 agrmemments and ofher contracnasl ingtnomenty shall be deemed i include afl
subseqguent emendments end other modificetions theretn, tat only i the extent such smendments
and ofher modifications are oot prohitited by the lemms of the Loan Doaten ents; {f) refereness o
statutes ot regulations arc to be constued as including 2l etatutory and rgulstory provisicns
conanlidating, amending, supplementing, intompreting or replacing the statute or regulation
refarred in; (g} any abla of contents, caphons snd headings are for comvenience of reference only
ad shell net aifcet the constrocicn of tis Agreement or any other Eosa Docment; and (h) In
the compatetion of perieds of fine from a spedfied dale w2 later specified dste, the woed
“from™ mern; “From ond ipeludbg™ the words “t0™ and “eatd” eqch mesn So but
azeinding™; and the word “threugh” meins “o and iochiding,™

1.6 Besdingg, The headings ‘o0 the clmwes of bus Agrecmosnt nre ipserted for
convenience only and chall not affeet the construction or mkerpretalion hereof. The terms ®this
Agreement”, “herest™, “hergunder” and similar expressions refer to thla Apresment ped not
any particvlar Asticls, Section, Bubsection, paragraph, sobparapraph, <lsusc or ather portion
hereof and include any oprecment sopplaments] hepeto. Save as exgressty provided herdin,
references herein 1o Anielas and Sections are to Articles &nd Section of this Agreement.

1.7 Accoumtipg Tegminelopry and Prackoes. Al accounting tams not dafined in this
Agreement shall have. those meanings generally nseribed to them Jn accordazes with GAAP.

Where financial data is to be submilted purpuant 40 this Agreement, or the characker or ameunt of
auy asast o ligbility or iem of vevemus of cxponse is roquired to be deteomined, or smy
cansolidatior. or other aeisnnting somputaion i mouired to be made, for the popeses of this
Agreement end any cther Lear Docoment, including the contente of any certificate to e
delivered herevnder, such determination, consclidation o sompntation shall, unless the partics
vtheraise agres or the context othorwise requing be mads in aceordance with GAAP apalicd on
a conwaten! basis.

1.8 Pep foowmm Caleglations, Lnless otherwise stated, whorover in this Agreement or
ey other Loon Documest refereace j made fo a rate of interest "pe- anpum™ or a similar
expression is nsed, snch intsest shall be exiofated using the neminal rote metaod, and not the
effective rave method, of caleplation and op the Dasia of a calendar year of 365 duye or 364 duys,
as the ceae may be.

2 EOAN

2.1 The Loen, Sabject to the terms and conditions kercof, the Lender shall make the
Loan available Lo the Bomowsr by way of Loan Advences of ap to a maxamom dgpregats
principal arount of $4,030,000.00, in avcordance with the terms and conditions set focth herein.

2z Use of Progecds.  The Bomowet covenants and agrees with the Lendar that the
Loan will be used exclusively by the Sorrower to reduce the Acquisition Debt, and for na other
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purposs whatsosver without the oxpiess wiithn oposort of the Lender (which cousent mey be
urrtaztnshly withbeld b the Lender in i sole discretion),

23 Funds. Bach Lows Advance shall be advanced in Cenadiun dollas, by dirsst
deposit or wire wansfer, ta the acoount set ent by the Borower in o wotlen notics ta the Lender.
3 CONDITIONS PRECEDENT TO ADVANCE OF THE LOAN

KN Copditinma Precodent to Toem Advance, On or before 2 Loan Advance, fhe

follawing comditiong chall hamet by the Boreowst 4o tke satictantion of tha [ander:

(g} the Borrower shalt have dolivered by the Lender certificd copies of thoe constating
docerents for such of the Bomower and the Guaramtors and all amondments
thereto, knd cafified copics of the required revclubcnd of the direclors of the
Borrower wd e Guearemiors ssthorizing e tramsaciions conternplated
bereunder, sl in forn: and sabstancs satisfactary to the L-w.f.lar,

My all Loan Dyeametts shal bave beon cxecnted and dellvered ead afl ﬂl.ng,a,
Crogistrations amd motendings end legel wpinioas mc&ssarg.- or desirable in
comnecticn therewith shall have been made:

{oy  completion of 31} due ditigence on the Borrovwer and Guaraniers to the setisfaction
of the Lender and its Fegal counged, medvding & veview of a2l

(i} materizl contracts of the Bovrower and Gnarantars;

il  leasss, licences and permits,

{iliy  budpets of the Borower and Srarentors; and

{iv}  pro-forma financial statoments of the Bormower and Gosrantars,

[y the Lender shefl have zecaived fuck méarvh resulm, certficates and other
doeniments, as fhe Latder shafl reasonably require, confioming that the Busindes
Asaets of each of the Porower and the Guaraptors ars (ree and clear offalt Liens,
gave ad sxeent for the Seewdty aod the Permitbed Liens;

{#]  receipt of all applicable stock emchange and other repulatory spprovals to the
campletion of his Agresmeat,

1 Teceipt oF wrtten confirmadon by te Bomower s Cuamnios thar all
represcotations and warranties of each of them horcunda am twe and corneed &
of the dais of the Loen Advance;

(g}  completion of an issuance of conventible debt of the Borrower having & minitoum
Eroas 3 :m}uuu&s to the Burrower of §4,000,004;
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4 {o be a true copy of

Asiantn 1

LANDDRILL INTERMATIONAL MEXIGO, S.A. DE C V.
Libro de Accionistas

La sociedad se constituyd de corformidad con tas Leyes da los Estados Unidos
Mexicanos segin consta en la Poliza nimere 3,769 de fecha 21 de Marzo de 2006,
otorgada ante el Li¢. Cardos Ordufio Frageza, Corredor Fiblico Numerg 3 de a Plaza de
Sonora, la cual se encuentra debidaments registrada bajo folic mercantil ndmero
34941*7, en el Registre Publico de la Propledad y del Comercio de Hermosilio, Sonora,
gon capital minime fijo de $50,000.00 (Cincuenta Mil pesos 00400 moneda nacicnal)
rapresentade por 100 accignas nominativas, Serle A7, con valor nominal de $500.00
{Quinientos pesos 004100 moneda nacional) cada -una y..con un capltel Variable
limitado.

E! capital sucial de |a smpresa estd Integramente suscrito v pagado en efeclive de
la sigtiente manera:

ACCIOMNISTAS ACCIONES ACCIONES MONTO
CAPITAL FIJO CAPITAL VARIABLE TOTAL
SERIE A
1A
Renakd Jozeph Gaguen 1 §] £500.00
Canadianse

1776 de la Calle El Mwood DFve, Moncten Canadd, Mew Brumawick, Cenadé

Landdrill International inc. Ba ] $49,500,00
Canadiense ]
160, de iz Avenida MacNaughton, Moncton E1H 3L8, New Brumawick, Canada

TOTAL 100 0 $50,000.0¢

P ermosilio, Sonora a & de Junlo de 2006
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GUARANTEE -

THIS GUARANTEE is made as of heg] tay of Zm{_, 2041

EY: )
LANDDRILL INTERNATIOMAL LTD., of 160 MacMaughton Averus, Mancton
ME E1H 3L9
{the "Guarantor")

IN FAVOUR OF: '

SPROTT RESOURCE LENDING PARTNERSHIP, of Suite 10258, 550 Bur-ard
Siroet, Vancouver, BG VBC 2B5

fthe "Lendar”)

In copsideration of the Lender 2gresing lo make loans to Landdill International Inc., a British Columble
vurmiparey. (the “Bormower”), of up to the aggregate principal sum. of $4,000,200.C0 (the "Princlpat Sum’}, the
Guaranlor covenants with the Lender as follows:

1. DEBT AKD SECURITY

If1 this Guarantze, “Loan Dacuments” means all loan agreements, promissory notes, debentures, mortyages,
hypothecetions, pledges, assignments and security egreements of any kind which the Lender may hold at any
{ime a= secudty for the payment of the Princizal Sum and all agreements amenging, extending or renewing
those securlty instrurments incluging without lmitation the credit agreement botween the Borrower and the
Lender dated for refarenct July . 2011 (the 'Credit Agreement’}.

2, GUARANTEE

The Guaranior unconditionally guarantees payment and parformance ta Lhe Lendsr by the Barrower of i debrs,
obligations or Yabilities undar or in coanecion with the Loan Documents (collectivaly, the "Borrower's
Quligations™, incleding without limitation, paymen: by the Borrower of the Fringdpal Sum, prctective
disbursements, interest and other amounts the Borower has promised to pay under of in connection with the
Loan Documerts (the foregeing amounts collectively are called the "Ogutstandlng Balance™), The Guaranlor
alan promisas ko pay to the Lender all reasonable jegs| fees and disbursements, on & solicitor and cliant basis, -
incurred by the Lerder in refarence to any suit upon ik Guaraniee, plus interesl on such fess and
denursemants and on the Outstanding Balance sl te highest interest rale provided under the Losn Decuments
calcutated and compounded monthly from the date the Lender demands payment dnder this Guarantaa.

k3 CONTIMUING SECURITY

This Guarantee is and shall remain a continuing sesurity for the Bomower's Obligations to the Lender af any
time and shall not be satisfied or otherwice affscted by any ‘epapment or recovery from time o time of the whole
ar any per of any amount which may then ba due and owing from the Borrower to the Lender,

4, LIABILITY AS PRINCIPAL DEBTOR

As botween the Lender and the Guarantor, the Guarantor Is liable as principal debtor for al of the Borrower's
Ohigations notwithstanding any act or omission of the Barrower or of the Lender which mighi gtherwise operats
a5 a partal or ghenlute discharge of lhe Guarantor i the Guarantor were only a surety.

. INDEMNITY

The Guarentor shall indemnify and seve the Lender harmigss frorm cnd agamnst any losses which may arise by -
vitug of any of the Borrowsr's Obligations, the Credit Agreemont, any security haki by tre Lender for the
Ba-towers Obligations, or any oiher agreement relating @ any of the foregeing being of recoming for any
reason whatsoever, in whale or in part {i} vold, voidable, wira vires, Hlegal, invalld, ineffective or cthenvise

DR, N AN2EE s B0 $555%.2
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unenforceable oy the Lender in accordance with s terms, or (1) relessed or discharged by operation of law
{collectively, an “Indemnifiable Cirgumstance"). For greater cerainty, these Josses shall include, without
limitation, the amout of alt of the Borrower's Ohligations whick would have been payable by the Borrower but
for the existonee or aecurrence of the Indemnifiable Circumstance.

8. ASSIGHMENT AND POSTPOMEMENT

Al the dehts, oaligatlons and llabiides of the Borrowar to the Guarantor are hereby assignad to the Lender and
pustpcned to the pror payment and performancs o the Lender by the Bormower af the Borrower's Obligatizng,
and all moneys received by the Guarantar in respect thereof shall be receivad in trust for the Lender and
forthewith uoon ~eceip: shell be paid over to the Lender, the whole withou! in any way imiting or lessening the
liabifity of the Guarantor hereunder, and this 2ssignment arnd postponamant is independent of this Guarantee
and shall remain in full foree and effact nobwithetanding that the liabilty of Ihe Guarantor Lnder this Guarantes
iy b extingt,

T. LIABILITY NOT DIMINISHED BY ACTS OF THE LENDER CR THE BORROWER

Except for paymen. of all sums dus under the Loan Docaments, payment of the amourt due under this
Suaraniee or writen discharge, no aol or omission of the Lender or of the Borrewer, before or @lter default,
discharges, diminishes or i any way affects the bability of the Guarantor under this Guarantee and withowul
realrleting tha foragoing, the Guaranter covenants with the Lender as follows:

(@) the Lender meay grant time and other indulgances ta the Borrowes, to any other Guaranior and to any
wher persor: liable for all or any pertien of the Principal Sum,

By the Lendet may madify, extend or rermew (in each case, on the then currenl, or on new, terms),
gechange, sbstain from perfecting, discharge or abandon tha Loan Documents or any part of it or
anything mertgaged or charged by I,

ic) Ihe Lender may enter into any agreement with Iha Borrower to vary the terms of any agreement
affecting the pzymend or repayment o Principal Sum, Including a change in the rate of interest
chargeatle on the Principal Sum;

e} the Lendar may enler into any agreement or accept any cempramlae that hes tho cffect of diminishing o
axtirguishing the liability of the Barrower to the Lender or the vaive of he Loan Documents or the value
of anything mortgaged by it;

() the Lender nend not ascartain or enforee compliance by the Bomower or any othar person with any
coverant vnder the Loan Documents,

if) the Lendér bears nd rasponsbility o eny seglect or omission with respast to anytaing morigaged wnder
the Losn Documents, either’ duripg possess on by the Borower or by sy thind parly or by the Lender or
by anyene en bohalf of the Lender,;

ig) the Lender is not hound fo sesk recourse sgainst the Borrower beforc requiring payment frem the
Guarantor and lhe Lender may enforce s various remedies under this Guarantee snd the Loan
Documents or any part of it at any limea, [y any manner and in any crder as the Lender may choose;

(k) the Lender bears no duty to the Guarankar in respect of the: liguidatlon of any:hing mortgaged under the
Loan Documents and, withaut restricting the foregoing, it iz urder no duly to avoid waste of, io obtain a
falr price For or to avaid neglect I the llguidatlon of anything mortgaged under the Loan Documents;

[} the Lender has ro obligaticn to ensure that any Loan Documerts, other guarantee or security collalarsl
to & quarantee is executed, perfected or delivarad and, iF by reason of want of authordly or fa'lurg of
executlon and delivery or failure o comply with laws respecting perfection amd registrztlan aof
imstruments of any other reason, any Intended security under the Loan Ducuments, guaraniee ar other
cofateral seanily i nol gratled, Is utenforceable or becomes unenforceabls, the Iua\]:nlht:..r of the
Cuatantor under this Suarantes remaine enforseable and undiminished:

On_WAMN2Es §5-0000 VBIE5530.2
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{j the Guarantor confirms and agrees that any modifications of the Ican terms or Loan Docurments may be
ag-aed upon direclly belween Le Lender ardd 1he Bormower without notice o the Guaranler and without
the Guarantars hirther conourences; and

(k) this Guarantee shalt be reinstated if at any time any payment of any of the Borrower's Obligalions is
rescinded or must otherwisc be rotumed by the Londer upon any reccivership, insolvency, dissowtion,
arrangement or other simitar proceeding of or affecting the Borrower or any other person, or for any
other rezson wha'soever. Tha Lender may concede or compramise any cizim 17al any such payment
nught 1o be Tescinded or otherwise refurned,

LY SUBROQGATION

The Guarartor shall nat ba subrogated in any manner ta any right of the Lendar untl all money due to the
Lendear under the Logn Documents is paid.

9, RELEASE

If more than one person guarsrtees any of the ohligations of the Borrower to the Lendar urder iRis Guarantse
or any other instrument, the Lender may release any of those persons o any terma the Lender chooses and
each nerson axeculing this Guarantee wha has nol been released shall remain lisble to the Lender under this
Guarantea as if the person so released had never guaranteed any of tha obllgations of the Borrawer. ..

10, PAYMENT AMD REMEDYING DEFAULTS

The Guarantor chall pav the amounl guaranteed or rectify any default immediataly ppan raceiving a demand
trom the Lender and shall do so whather or not the Lendar has exhausted 1S recourses against the Borrcuar,
other garlies, the Loan Documents or anything mongaged under the Losn Documents. & demand s effectualty
made when a lalter & posted to the address of the Guarantor last known to the Lendet,

1. MO COLLATERAL AGREEMENTS OF. REPRESENTATIONS

The Guarantor, in estaring inko this Guarantee, iz not relying upoen any agreement whick diminishes its fiability
under this Guarantea nor any agreemsrt which alters any term of this Guaraniee and not set out hereln.
Possession of the eriginal of Ehis Guarantee by the Lender is deemed conflrmaticn that the Guarantee was not
dellveres subject to any condiions.

12, CHANGES MUST BE IN WRITING '

This tauarantas may only be amended by wrilten Instrument executed by the Lender, No agreemeanl has the
effect of diminisking ur dischanging the Eabllity of the Guaramor under this Guarantee unless the agreement is in
writing and sxecuied by the Lender. The Guarantor shall net rely upen any future represeritation made by the
Lendar in respott of the: fiabillty of the Guarantar under tnis Guarartes unless such representation is in writing
estacated by tha Lender.

13. JOINT AND SEVERAL LIABILITY

Where this Guarantes has been executed by more than one person, the kabilify of the persons executing this
Guarantee is joint snd several and every reference in this Guaranize ‘o the "Guaranto” shall be construed a3
meaning each person who has sxeculsd it as well @5 all of them, This Guarantes is binding on those who have
executed it notwithatanding that It may romaln unexocuted by any ofher peraon,

14, SEYERASILITY

Any provision of this Guarartee which & or becomas prohibited o unenforceable in any rclevant jurlsdmtlun
shall net invadidate or impair the remaining provisiers herecf which sha'l, to the maximum extent parmitted by
law, be deemad severable from such prohibfed or unenforceasbls provision and any such prohibéllon or
unsefarceabilty In any such jurlsdiclion shalt not invalidale or render unenforceakle such provision in ary other
jurisdistorn.
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15.  INTERPRETATION

Unless the context otherwise requires, words, importing the singufar include the plurat and vice verse and wards
importing any gendsr inclhude evary gender.

15, JURISDICTION
The laws of British Colambla shall govern the enfercemernt of this Guarantee,
17. ASSIGNS

This Guarantes 5 kinding vpan the Guaranter and the Guaranlor's heirs, execulors, administealors, successors
and assigng and shall ensure to the benefit of the Lander, its successors and 255igns. The Lender may assign
this Guarantes, '

IN WITNESS WHEREGF the Guarantor has executed this Guarantees on tha day end year first above witter.

LANDDRILL INTERNA

ey

mhatefy

o,

Fer.: .. ey ”".:} &
i Amhugiﬁ g
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GUARANTEE *

THIS GUARANTEE s mado as of Iheg¥ day of .Mf, 2011.
By

LANDDRILL INTERNATIONAL INC., 2 Barbados cormpany, of Chancery
Heoune, High Street, Bridgetown, Barbiastos

{the *Guaranter'}
iN FAVOLIR OF:

S5PROTT RESOURCE LENDING PARTMNERSHIP, of Suite 1028, 530 Burrard
Sireet, Vancouver, BC VG 266

{the *Lender”)

In consideralion of the Lender agreeing to make ioans to Landdril International Inc., a Gritish Colombia
compary (the "Borrower'), of up o the aggegate principal sum of $4.000,000.00 (the *Principal Sum"), the
Gueranlor govenaats with the Lencer as follows: :

1. DEET AND SECURITY

In this Guarantes, "Laean Documents” mreans all [oan agreements, promissory noes, debentures, mortgages,
hypothecaions, uledpges, asslgnments and security agreements of any kind which the Lender may hold at any
Hme as secutity for the payment of tho Prncipal Sum and all agreements amending, eatending or renewing
these security instruments including without limitation the cred! agreement between the Bomower and the
Lender datad for refeence JulyZ), 2011 (the "Credit Agreement”).

2, GUARANTEE

The Guarantar uncanditionsily quarantess payment and performance ta the Lendar by tha Barrawer of all dabts,
ohilgations or lisbiites under or in connection wilh .the Loan Documents {ccllectively, the “Berrower's
Chligationa"), Including without limitation, payment by the Borrower of the Principal Sum, prolective
disbursements, interest and other amounts the Borrowar kas promized to pay uncer or in connection with the
Laan Docurnents (the foregaing amounts collectively are called the "Outstanding Balance™), The Guarantor
also promises to pay o the Lender all rezsonable legal fees and disbursements, on a soichor and client basis,
incurred by the Lender [n referance to any suit upen this Guarantes, plus interest on such fees and
disbursements and ort the Quistanding Balansa af the highes! Interest rate providad uncer the Loan Documants
calculated a%d compounded monthly from the date the Lender demands payment under this Gagrames,

3 CONTINUING SECURITY

This Guarantes is and shall remain a_ continuing security for the Bowowsr's Obiigations to the Lender at any
time and shall net be satisfled or othenwise affectsd by a1y repayment or recovery from ime lo fme of the whiole
or any pait of any amaunt which may then be due and swing fron the Borrower 1o the Lendgr.

4.  LIABILITY AS PRINCIPAL DEBTOR

Bs between the Lendsr and the Suaianarn, the Guarantor is fiakble 2s pringipal debtor for all of the Borrower's
Obligations netwithstanding any act or omissian of the Barrowsr ar of the Lender which might otheryvise operale
ac @ partial or abeolule cischarge of he Guerantor if the Guarantar were only 2 surety.

5. INDEMNITY

The Guarenter shall indemnify and save the Lender hammless from and against any lesses wiich may arisa by
virlue of any of the Bormower's Obligations, the Gredil Agrearment, any security held by thre Lender for the
Borrpwer's Obligations, or any other agreament relatirg to any of the foregoing beirg o becoming for any
reason whatsoever, in whale of in part {i} void, voidable, ufire vire, illegd, invalid, incifoctive or otharwiso
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unenforeaable by the Lender in accordance with #5 terms, or (i) relessed or discharged by ooeration of faw
{collactvely. an “Indemnifiable Gircumstance™. For greater cerlainty, these losses shall include, without
limitation, the amount of af of he Borrower's Obligatiens which would bave been payable by the Borrowssr but
for the exlstence or soourrance of the Indemnifiable Circomstance.

8, ASSIGNMENT AND POSTPONEMENT

Al thie debts, obfigations and liabilities o the Borrower to the Guarantor are hereby assigned to the Lender ard
postponed o the prior paynrent ang performance Yo the Lender by the Borrower of the Borrower's Obligatioas,
and all moneys received by the Guaranior in respect thereo! shafl be received in trus? for the Landsr and
forthwith upa receipt shall be paid over to the Lender, the whole without i any way limiting or Yesseniag the
liability of tha Guaraniar hereunder, and this assignment ang postpenement is indepandert of Lhis Guarantse
and shall remain 1 full freea and effec! notwithstanding that the liability of the Guarartar under this Guarantes
may be axtinct,

7. LIABILITY NOT DIMINISHED 8Y ACTS OF THE LENDER OR THE BORROWER

Except for payment of all sums dua under the Loan Docomeants, psyment of the amaounl due under this
Guarantes or wiilten discharge, ne act or onisslon of the Lender or of the Barower, before or after default,
discharges, diminishes or in any way affects tha liabilly of the Guarantor under this Guarantee gnd without
restricling the foragoing, the Guarantor covenants with the Lerder as Tallyws:

(a) the Lender may grant time and other lndulgances to the Baerrower, ¢ any ather Guarantor and to any
other pergon tiahla for all or any portion of the Principa! Sum,

(k3 the Lender may modify, extand or renow (in cach case, an the then cument, or on new, berms),
exchange. sbstaip from pofecting, dischargs or abandon tne Loan Documents or any part of it or
anything mortgaged or shargesd by il; ' :

{c) the Lender may enier Into any sgreement with the Borrowsr to vary the terms of any agresmeanl
affecting the payment or repayment of Pinclpal Sum, including a chengs it the rate of imteresl
chargeable on the Princlpal Sum;

{d} the Lender may enier info any agreement or accept any compromise tha! has the effect of diminlshing or
extinguishing the liability of the Bosrower i the Lender or the value of the Loan Oocuments or the value
of anvthing morigages by it;

{e] the Lender reed not azcertalr or anforce compiisnce by the Bofrower oF any other parson with gny
covenant under the Loan Dacuments;

if) the Lender bears no responzlblity for any neglest or omission with respect o anything mertgaged under
the Loan Dosuments, aither during possession by the Bomower ¢r by any third parly o by the Lender or
by anyane on bekalf of the Lender;

{g) tha Leader is not bound to seek recourse against the Bomower before requiring payment from the
Guarantor and the Lender may enfarce itz various remedies under this Guarantze and the boan
Dipcuments or any part of it at any time, in any manner and in any order as the Lender may choese;

{h] the Lender bears no duty to the Guaraniar in respect of the Rquidation of anything mortgaged under the
Loan Documenis and, without restricting the foregolng, it is under no duty to avoid waste of, to abtaln &
fair price for of to avold neglect In the Hguidat'on.of anything morgaged under the Eoan Documents;

(i) the Lender has nho obligation to ensure thal any Loan Docurents, other guarantes or sesurlty collateral
to 2 guarantes is excouted, perfecied or delvered and, if by reasen of wan! of autharity or fallure of
execullon and delivery or faillure to comaly with laws respecting perfection and registration of
insluments or eny other reason, any inlended secudly under the Loan Dogwments, guarantes o other
collateral socurity is not granteg, is unenforcoobliz or becomes unenforeeszble, the liahility of the
Guarantor under this Guarantes remiaing enforpeable and und minished;
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{i) the Guarantor corfims and agrees tha: any modifications of the loan terms or Loan Dotumerts may be
agresd woon directly between the Lendér and the Barrowar withowl notice 1o the Suaranior and without
the Guarantor's furfrer concurrence; and

(e this Guarantes shalt be reinstated F at any time eny payment of 2ny of the Borrdwer's Chlgalions is
rescinded or must otherwise be returned by the bender upon any recebrerahip, insohvency, disaslution,
arrangament or othes similas precaeding of or affecting the Borrower ar any other person, or for any
pther reazon whatscever. The Lender may concade of compromise any claim that any such payment
nught to be rescinded or otherwdse refurned.

8. SUBRDGATIOM

The Guarantar shall not be subrogated in any manner lo énf right of the Lerder unlil all monay due o the
Lencer under the Loan Doguments is paid.

9, RELEASE

If mora than ore person guarantees any of tha ebiigalicns of the Bormower 19 the Lendar undar this Guarantes
ar any other kstrument. the Lender may release any of thosa parsans ob a1y terms ihe Lender chooses and
aach person executing this Guarantes whe has not been ra'essed shall reman liable o the Lencer under Lhis
Guarantes as if fke dersen o releasad had never guarantssd any of lhe obligetions of tha Borrower,

10. PAYMENT AND REMEDYING DEFAULTS

The Guarantor shall pay the amount guaranteed o ractify any defaut mmediately upon recelving a dernand
from the Lender and shall do 5o whethar or not the Lender has exhausted |ls recourses aganst the Borrower,
other parties, the Loan Documents or anything morgagsd under the Lean Documents, & demend is offoctuslly
rrode when aletter is peeted to tha address of tha Guarantor [2st known 10 te Lander,

11. NO COLLATERAL AGRECMENTS OR REPRESENTATIONS

The Guarantor, in emering indo this Guaaniee, 15 not relying upen any agreement which diminishes it liability
under Fis Guarantce nor any agreement which alers asy term of this Suaramee and not set out herefn.
Possassion of tha arlgnal of this Guarartee by the Lender is deamed corfirmation that the (Suarantas was ot
tlaliverrad subject i any condilions.

1z CHANGES MUST BE IN WRITING

This Guarartee may only be amended by writhen instrumernl executed by the Lender. No sgreement has the
efect of diminishing or discharging the (labiity of the Guararier undar Lhis Guarantee uniess tho agreement is in
wriling and executed by the Lender. The Guarantor shalt not rely upon any future representation rnade by the
Lender in rezsect of the fability of tho Guarantor under this Guarantee unless such represantation is in writing
executed by the Lender. '

13. JOINT AND SEVERAL LIABILITY

Where this Guarantes has been executed by mare than one persan, the lishb#ity of the persons executing this
Guarantee is joint and several and every referance In this Guarantee to the “Guarantor” shall be construed as
mearing each persan who has executed It as weil as all of themn, This Guarantee is binding on those who have
executed |t nolwithsianding that it may remain unexecuted by sny cther persen.

14,  SEVERABILITY

Any pravision of this Guaranize which s or becomes prohibited or unenforceable in any relevant jurfsdletion
shail not invalidete or impair the remaining provisions Fereaf which shall, to the madimum extent permitted by
|law, be deemed severable from such probibited or unenforceable provision and any such prohibition or
unenfareaability In any such jurisdiciion shall not invalidate or render unerforceable such provision In any other
furisdickiun, .
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15, INTERPRETATION

Unkess Lhe context otherwise requires, wards, irnportivg the singular indluda the plural and wice versa and words
imparting any gender include every gerider.

16. SURISDICTION

The laws of tha Provinca of British Columbia and the laws of Canada applicable therain shall govorn tho
enforcemnent of thls Guasantes,

17, ASSIGNS

Thiz Cuerentes is bincing upon the Guarantar and the Guarantor's heita, executors, administratars, siccessors
and assigns and shall ensure to the benefit of the Lendar, its suecessors and assigns, The Lancer may agsign
thiz Guarantea,

I WATNESS WHEREOF the Guarantor has executsd this Guarantes on the day and year first above wrilten,

LANDDRILL INTERN .
Per: S P ,/ PR

-.»’-‘-.uﬂ'mrlzad SEfater
I Sptatory 7/
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CREDIT GTIARANTY AGREEMENT
RECITALS
L. Landdrill Internationad Mexico, 5.A. de C.V. (“LIM™) through its legal represantative declaras that:

IL. I; is a Mexican Dusiness corporation engnecd ander prblic instrmment mumber 3,75% dated March
2], 2006, cxecuted before Mr. Carlos Ordufio Fragoza, public commercial attester number 3 of
Fermosillo, Sonora, registered in the Public Registry of Commerce of Hemosillo, Sonora, under
gloetronic filing number 34541%7 on April 11, 2006

Hi. LIM's parent company, Landdrill International Ine. (hereinafter “Landdrili™ requested financing
from Sprott Resoarce Londing Partnership thereinafter “Sproit™), and therefore LIM, Landdrill and
Sprott executed a credil agreement (hereinafler, the “Credit Agreement™, a copy of which is sllached
lereta ns Exhibit A,

IV. Under the Credit Apreement, Sprott agreed to loan Landdnll, an agpregate amount of
CNDS4,000,000.00 (four million doltars 00A00), eurreney of Canada), and LIM apreed to gusrantes ait
obligations of Lenddrill under the Credit Agreement.

V. It wishes to cnier [nto this apresuirent to waconditionally and trrevecably gusrantet the fulfillment of
the oblipalivns assumed by Landdrill and LIM under the Credit Agrecment.

Based on the foregoing, LTM hereby esiablishes a guarantee subject to the following:

CLATUSES

1. Cuaranty. LIM hereby unconditiomally and irrevocably guzrantess to Sproft the fidl and
punetual performance and payment by Landdrill of any amounts due under the Credit Agreement, as
well as any and zll expepses (including atlomeys' fees) which may be incurred or paid by Sprott in
proscrving, protecting or enforeing any of its rights or remedics in conngction with, or collecting apainst
Laaddrifl andfor LIM under the Credit Agreement, this guaranty, and all agreements derived from or
related w ke Credit Agreement (all of the above hercinafier the “Guarantesd Obligations™),

Guarantor waives the rights contaimed in Adicles 2814 and 2815 of the Mexican Federal Civil Code
{Cddigo Civif Fedaral).

2. Walver of Defenses. LIM hercby expressly waives all defenses which might constitute a legal or
equitsble discharge of a surety or obligor, and aprees that this guaranty shall be valid and
wiconditionally binding upon LIM repardless of {i) the renrganization, merger or consolidation of
Landdrill into or with another entity, corporate or otherwise, or the disselution of Landdrill, or the sale
or other disposition of all or substantially all of the capitsl stock, business or assets of Landdrill to any
ofher person or party, or (ii) the voluntury or imvoluntary bankmptey ot Landdniil, (iv) or the release of
Landdsill from any of ifs obligations under the Credit Apreement by Sprott, by operation of law or
otherwise. LIM further agrees that this guaranty shall remain and continue in full force and effect
notwithstanding any modification of the Credit Agreement, Thus, the Guarantor expressively waives the
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rights contained in Arficles 2826, 2846 aﬁd 2847 of the Mexican Federal Civil Code (Codige Chvil
Federal).

kN Term of Guaranty. This guaranty shall remein tn full force end effect until all of the
Guarantesd Obligations have heen completely performed and paid in full.

4, No Waiver «f Rights. LIM hercby agrees that the failure of Sprott to insist in any one or more
instances upon a stricl perfommance or observance of any of the rerms or any of its dghts under the
Credil Agrecmient or hersunder, shall not be construed or deemed to he a waiver or relinguishment for
the future of aay such terms, provisions, covenants or rights, but such terms, provisions, covenants and
rights shall continue and remain in full fores and effect,

5. Jurisdiction and Applicable Law. This guaranty shall be governed by and constrycd to the
Mexican Fedoral Civil Code (Cdafee Chil Federal), Tn ary action prosccuted for the interpretation and
performance of this puaranty, Guarantor agrees to submit itself to the jurisdicion of the federal courts of
the Federal District of Mexico, expressiy waiving the ripht to any other jurisdiction that LTM may have
as a result of its present or tutere domieile or due to any other cause whatsoever,

0, Netices. All notices, requests, demnnds, directions, cimsents and other communications gi.van or
sent under this agreement shall be in writing and matled {return receipt requested) or delivered to L1M at
the following address: Blvd., Garcia Morales K. 12 Bodepga 1, Hermosille, Sonora, CP. 83220,
Mexico,

7. Continuigs Guaranty. Thiz guaranty is @ continuing puaranty and shall be biading upon
{raarantor or its supcessors and assicns,  This guaranly shall inure to the benefit of Sprott or its
successors and assigns pertitied under the Credit Agreement.

8. Severability. If any provision in or obligation under this guaranty shall be invalid, illegal or
unenforceable, the validity, lepality and enforceability of the remaining provisions or oblipations shail
not in any way he affected or impaired thorgly,

9, - Additianal Documentation. At any time, upon the request of Sprott, LIM shall execute and
deliver such Turiber docunents and curry vt such other actions as Sproll may reasonably request in
* order to effect fully the purposes of this guaranty, in scconlancs with Its terms.

IN WITNESS WHEREQF, the undersigned have caused this guaranty to be executed onld uly 29, 2011,

LANDDRILL INTERNATIONAL SIROTT RESOTURCE LENDING
MEXTCO, 5.A.DE CV. PARTNERSHIFP
£ PR

By: Ronald dl};(epw/guen By:




rights contained in Aricles 2826, 2846 and 2847 of the Mexican Federal Civil Code (Chdigr il
Federal). :

3. Term of Guaranty. This guaranty shall remtain in fiull force and effect until 2Bl of the
Guaranteed Obligatipns have been completely performed and paid in full.

4. No Waiver of Rights. L1M herchy agrees ihal the failuto of Sproff 10 insist in any one or more
instaness npon a strict performance or ohservance of any of the terms or any of its rights vader the
Credit Agreemnent or heveunder, shall not be construed or deemed to be a waiver or velinquishment for
the future of any such tecms, provisions, covenants ot tights, but such tevms, provisions, covenants and
nights shall contitme and remain in full force and effect,

5. Jurisdiction and Applicable Law. This guaranty shall be goveteed by and constreed to the
Mexican Federal Civil Code (Cddigo Cinil Federal). In any action prosecwied for the interpratation and
performance of this guoranty, Guarantor ngrees to submit itself to the jerisdiction of the federal ecurts of
the Federal District of Mexico, expressly waiving the right o any other jurisdiction that LIM may have
a3 a result of its present or ffure domicile or due to any other cause whatsoever.

f. Neotjees, All notices, reqﬁssts, demnands, directions, coneents and other communications given or
gent under thie agreement chall be in writing and mailed {return receipt requested) or delivered to LI at
the following address: Blvd., Garcla Morales Km. 12 Bodega 3, Hermosillo, Soncra, CP. 83224,
Menica.

7. Ceontinuing Guaranty. Thiz muaranfy iz & continoing goaranty and shall be hinding upon
Coarantor or s swceessors and asaigna.  Vhis gaaranty shall fure to the benefit of Sprott or its
strcoessors and assigns permitted under the Credit Agresment.

5 Severahility. If any provision in or obligation under this guaranty shall be invaiid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions or obligations shall
nol in any way be affected or fnpaired thereby. '

g, Additional Documentation. At any time, upon the request of Sprott, LIM shall exconte and

deliver such further documents and carry out such other aciions as Sproft may rwasonably request in
vrder to effect fufly the purposcs of this guaranty, o swordance with its terma.

IN WITRESS WHEREDF, the undersigned have viused this guaranty to be executod on July 25, 2011

LANDBRILL INFERNATIONAL SFROTT RESGIURCE LENDING
MEXICO, 8.4 DE CV. PARTNERSHIP

il A,
By: Ronatd @{@M,‘?Qaen By: / .r .
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o ‘Exhibit A
Copy of Credit Agrecment




BETWEEN:

CREDIT A EMENT

THIS AGREOMENT Js made as of the day of July, 2011

SPROTT RESOURCE LENDING PARTNERSHIE, a genersl
partmership forrned under G laws of Ontatio;

- [the "Lender™)

ANDY,

AND:

WHEREAS:

LANDIRITY.  TNTERMATIONAT, TN, &  compsny
incorporated ynder the laws of the Frovinee of Brifisk Columbia,

(the “Borrpwer*

LANDDRILL. _ INTERNATIONAL, LTD, 4 company
incotporated under the Erws of the Provines of Wew Brunswick,
(“Landdeill NB")

LANDDRILL  INTERNATION. X 2’ company

incorporated under the Yaws pf Barbados,

{"Landdrill Barkados™}

LANDDRILL INTERNATIONAL MEXICO. SA de C:V. a

cornpany incorporated mder the laws of Mexico,

(*“Landdrill Mexleo™)
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“The Lender has agreed to Tend to the Borrower and the Borrower has egreed o

bomrow from the Lender the aggregate principal amount of $4,000,000, on the terms and subjcct
to the condiions hercinaftsr set forth.

NOW THEREFORE THIS ACREEMENT witngssea that 'n consideration of the

premtisss end the metoal coveptnis and sgrocments hersin comtzined, the parlies agree as

folloners:

L

11

INTERPRETATION

Definjtions, Where used in this Agrecment, each of the following words and

phrages shall have the meanings set vut below:

(a)

(b}

(c}

(d)
{©)
{f)

(2

()

(1)

“Applicable Law™ means, at any fme, with respeet to any Person, property,
trepanction, event or other matter, as applicable, any lave rule, statute, regulation,
freaty, order, Judgemont or decree, and any official request, dircetive, nulg,
guideline, erder, policy, prodce or gther requirement of any Governrmental Body
Telating or applicable at snch time to such Person, properly, transaction. event or
other matter, eand shall also include any intempretation thereof by any Persom
having jerisdiction over it or charged with its administration or interprefation;

“Acguisiticn Debt™ mezns all Indebtedness owed by (e Bormower or Guarantor
to Ioflight, 8 de R1. de C.¥., including that arising under a J554 988,000
promissory note dated harch 31, 20115

“Authorization™ mems any authorization, approval, consent, exemption, licence,
pormit, franclhiae or ne-actiom lefter from any Governmental Dedy having

jerisdiction with respect to any spocified Person, prapetty, transaciion or event or
with reapeet to any of suck Porson's Business A ffairs;

“Bonng Payment™ has the meaning set forth in section 3.2 below;
“Bonug Shares™ has the merning set forth In section 5.2 below;

“Buginess Affairs” means the Busiess Agsets, affairs, liabilitfes, financial
condition and results of cperations of 2 epecified Person or Pergons;

“Huginess Assels” means the business, operations, undetfaking, property and

asseta of a specified Person or Persons (including interests held iz the Capital
Stock of another Person);

“Business Day” means a day, excluding Satwrday and Sunday, on which bankiag
instituticns are open for business in both Toronto, Ontarie and Moncton, New
Brunswick;

“Capital Stock” means (i} common shares, preferred shares or other equivalent
equity interests (howsoever designuted) of cepital stock of a body corporate,
(if} equity preferred or common interests In a limited lizbility compary,
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3.

{iii) member or sharcholder inferests in an unlimited company or unlimited
liability compary, (iv) limdted or general pertmershiy interests in a partnership,
{v} any other interest that confers the right to receive a share of the profits spdior
Ioasea of, or the distrituton of assets of, any Person, and (vi) any other interest
equivalent to any of the interests referred to in any of clauses (3), (i, (iiD), (iv) and
(v of this definition;

i)  “Change in Law"” means the introduction of, any change in, or the coming nto
effect of, any Applicabls Law {whetber or not haviag the force of 1aw), or any
change in tbe interpretation, admimistration or application thereef by aoy
Covernmental Body, or complance by the Lender with any Applicable Law or
any avder of any Governmental Body (whether o not having the force of law);

k) “Control”, “Contrels” and “Confrolled” when used with regpect to any Petson
meznz posgesgion, directly or indivecty, of the power to direct or suuee the
direction of the tmanagement or policies of such Person {whather throvgh -
ownership of Voting Capital Stock, by contragt or otherwise); provided that, in
any event snd withont limitation, any Pefson er combination of Persons acting
jointly or in concett which owns or own, direefly or indiretly, 50% or more of
the Voting Capital Stock having ordipary voting power for the election of the
directors of, or Persons performing similar fonefions for, such Person will be
deamed te Contrel sneh Person (irespective of whether at the time any other
Capital $tock of such Person of any ather clage shall or might have voting power
upan the occumence of any confingency);

I “Defrult” means an event which, with the giving of aotice or the passage of time
or the making of any detenmination or any combination thereof as provided for
herein, could become an Event of Diefault;

(m} “Environments! Lew:” means any Applicable Taw which zppliex to the
Business Affairs of either of the Borrower or the Gmarantar relating to the
environment, or any past, present or future activity, event or circomstance in
respect of any Hazardous Materials (including the use, handling, rmsportation,
production, disposal, discharge or stomge thersof or the terms of any permit
izsned Iherefory or the envirouments) conditions on, under or sbout any real”
property of gither of tha Bomrower ar the Guarantor (inchiding soil, groundwater
and indoor and ambient air comditiona); '

(0} “Event of Defanlt” means any of the cvents described in Section 9.1;

(@)  “GAAP” means Generally Accepted Accounting Principles, ss established by the
Canadlan Institote of Chartered Accountants as of the date of this Agreement; -

{p)  "GE Fntities® means, collectively, GH Canada Eyuipment Finencing G.P., GE

Canada Leasing Services Company, Genera! Clecinc Canada Equipreent Finance
(1.7, GE Canada Asset Financing HoMing Company, GE Technology Finance,
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GE VFS Canada Limited Parmership and GE Capital Canada Fquipment
Financing & Esasing Company; -

(qf “Good Mexican A/R” neans those accounts receivahle of Landdril! Mexicn that
are less than 90 days past the date the inveice was gent out by Landdrill Mexico;

6] *“Governmental Body” means, when used with respect to eny Person or its
Business Affairs, any soveenment, padiament, legislature, regulatory anthority,
agency, iribunal, department, commission, Doard, instrumentality, court,
arbitration board or arhitrator or other faw, regulation or rule makinp entity
finchuding a Minister of the Crown, any ceatral bank, Superintendent of Financial
Institutions o other comparable authority of agency) having or purporting to have
Jurisdiction on behalf of, or pursnant to the laws of, Canada ar any eountry in
which such Person is incorporated, continued, amalzartared, mereed or otherwize

- oreated or established or in which such Persor has an wmdertaking, carries on
businesg or holds property, or any pravines, territory, state, municipality, district
ot political subdivigion of any such country or of any such province, territory or
atate of snch conmiry;

{#}  “‘Guaraniors” means Landdrill N8, Landdeill Barbados and Landdrili Mexico
and “Guarsntor” meuns each of them,

)  “Hazardeos Muoterialy” means:

{a} any oil, flanmahte suohstances, explosives, redicactve matenals,
hrazardons wastes or substanccs, toxic wastes or substances or any other
wastes, contarningnts, materinls or pollutants which:

()  posca hesard by any real property, or to Persons on or aboit resl
probesty; or

(i)  cause any real property o be in violation of any Environmenial
Law,

{t)  any chemical, material or substance defined az or imcluded in the
definitlon of “dengerous goads™, “deleterious substance™, “hazardous
substances”, “harardous wasles”, “hazardous materials”, “extremely
hazardous wastes”, “restiicted hazardons waste”™, or “toxic substances™,
“waste”, “spevial wask™ ur words of similar import reder any Apolicable
Law,

(c} =y other chemical, material or substance, exposere fo which is prehibited,
limited or regulated by sny Governmental Body or which may ot could
puse & hazard to the owmers or ocoupants of any resl property, or nses of
waterways, or any other Person coming upon any reql property or adjacent
or surrcuniding water or property; and
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{d;  eny other chemical, material or substance which iz construed ag baving an
“adverse offect”, through impairment of or damage o the environment,
human hkealth o safety or property under auy spplicable Environmente]
Law:

“Ineame Taxes” megns taxes based on or measured by fncorme or profit of any
matre or idnd, including Canadizs fadernl ond provineial income taxes and
income tanes of my forelgn jomsdiction;

"Tndebtedness” megns, with respect to any perzon, indebiedness of such person
which would, in sccordance with gewrally amespted aceounfing priveiplss, b
lassilied upon a balamos sheet (and the notes thereto) of sueh person as liabilities,

“Litigration” means any prievance, investigation, BHigation, legal acsion, fawsuit,.
or other proceading (whether civil, administrative, quasi-ctiminal or criminal) by
or before any Governmental Body;

“Liean” means zny mortgage, pledpe, Hen, hypothecation, security inferest,
encutnbrance, charge (whother fixed, flosting or otherwiss), lease financing
{including by way of sale and toase-back], title retention, deposit of moneys under
any sgreement or crrangement whereby such moneys may be withdrawn only
upon fulfilment of any condition as to the dischargs of any other indebiedness or
other obligation to any eveditor, or right of or arrangement of any kind with any
creditor to have ite claims satisfied pror to other ereditors with or from the
procesds of any properties, assets or revenues of any ldnd now owned or later
acquired;

“Lean” means the Iean of up w0 $4,000,000.00 to be made available 1o the
Rartower by the Lender in accordance with the terms contsined In thiz
Apreement,

"Loan Advance” means on advanee of funds by the Lender fo the Bamrower in
accardance with the pravisions hercof;

“Loan Documents™ means, collectively, this Agreement, the Security and each
other agrzement, dovument, certificate or imsirument delivered to or for the
benefit of the Lender pursuant fo or atherwize in comnection with this Apreement
ur the Security;

*Loan Oblgutiuns™ mesns the Loan, Bowus Fee and other obligations of the
Bortower vwing Lo he Lender inemyed undsr or pursuant to this Agresment, and
any item or part of auy thereof;

“Muterial Adverse Effect” mesns an effect which, {a) impairs, in 2 materiaf
adverse way, the Borrower’s ability to perform irs Loan Obligations, or {b}
prejudices, restricts or renders unenforcesble or ineffective, in & material adverse
way, any of the riphls intended or purported to be granted under or pursuent to
this Agreement or the Security to or for the benefit of the Lender;
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(dd) “Matarity Date” has the meating set forth in section 5.4 belows;

(ee) ‘Mexican A/R Report” means an aged accounts rcceivable report lHsting all of
the accounts receivable of Landdill Mexico and including a total for the amount
of Good Mexican AR,

(ff) "Permitted Liens" mucons, as of any particular time in réspect of any particuler
asset owned by the Borrower or the Guarantors, any of the following:

) Vemz for taxes, assesmments or povernmendad charges or levies not at the
tirne due sod celinquent or the validity of which is being contested in good
faith at the time by the Borrower or a Guarantor and in tespect of which
the Bovrower or o Guarontor has set aside on s books raserves reasonehly

considered by it {¢ be adequate therefor, and provided that the Eender is-

sntisfied vafh the adeqguacy of such reserves;

(i)  the lien of any judgrent rendered or claim filed apainst the Borrower or 'y

Chrarartor which it i contesting in good faith at the time and in respect of

which tt has set eside on its bocka reserves reasomably considersd by It to .

be sdeguate therefor, and provided that the Lender iz satizfied with the
adequacy of such reserves;

(i)  undetermined or inchoate Hens and charges ingidental to current
consirection or repaits or current operations which have not at the time
been fited pursuant tn law against the Bomower ur 2 Guarantor ur which
relals 1o obligalions nol doe or delingneat;

{v})  maritime, wershovsemen's, woodsmen's, carriers' and other similar Tiens
winich colato to obligations not die or delingient;

(¥}  the encumbrance respliing from the ﬁepusit of cash or obligations as
semmity when the Borsower or 0 Guarantor e required to do so by a
Governments]l Body or by normal husiness practice in connection with

contracts, Hoences or tenders or similar matters in the ordinary course of-

business and for the prpose of carrving on the same or to secure workers'
compensation, surety or appeal bonds or to secure costs of litdgation when
required by law;

(vi}  public and statutory obligations which are not due or delinguent, and
segurity given to 2 ublic wiility or any Governmental Body when required
by such utility cor other authority in connection with the operations of the
Hormower or a Guarantor;

{vii} easemsms, rights-of-vay or similar rights in real mopety granted to ot

reserved by other Persons which do oot meterinlly impair the wsefulness in
the Business Affairs of the Borrower or a Guarantor of such real property;
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{viif} riphts reserved to or vested in any Govornmental Body by suy lease,
licence, franchise, grant, pertnit or statutory provision to terminate any
lease, licence, franchias, grant or permit, or te reguire smmual or other
periodic payments as a condition of the continuance thereof;

(ix)  reservations, limitations, provisos and conditions expreszed in any original
grant fromm a Governmental Body of real property;

(x}  Purchase Money Obligations;
{xi}  Liens in favour of any Senior Lender, and
{xi1}) Licns expressly consented o in whiting by the Lmdﬁr,

{gz) “Person™ means an individeal, comporation, eetate, partnership, tust, joint
ventare, other legal enfity, unincorporated asgsociation or Governmental Bedy;

{hh) “Purchasc Money Oblipation” means indebtodness of a Parson incurred or
azsuned o finamee the acqmgition, constuction or [nstallator of, or
improvements to, any property, provided that such indebtedness is incurred or
assummed substantially concwrrently  with, such  asquisition, constuction,
ingtallation or improverment, and inohydes any extension, rengwal or refunding of
any such indebtedness so long as the principal amount thereof cutstanding on the
dates of mech extension, renewal or refinding is not increased,

fiiy  “Reglstration” means any notice to ar filing, recording or registmtion with any
Govemmental Body having jurisdiction with respect fo any specified Person,
transaction vr syenl, or any of such Person’s Pusiness Affcs;

{j}  “RoHover Fee” has the meaning set forth in section 5.3 helaw,

tkk) "Securliy" means the security cescribed in Article 10 hereof, all other seourity
iven hereunder and all other sty given by apy porson at any time to secure
the Loan and the remaining olbligations of the Bonrower to the Lender hereunder
or any pact Giereol

)  “Senior Lender” means, collectively, Canadian Imperial Bank of Commerce and
the GE Entities;

(mm) “Specified Rigs™ means, collectively, the following drilling rigs:

{i) one Boart Longyear 44 dulling rig with seria! number LY-44-3, gent
from Nicaragna to Moxico;

(i)  two Usinage Marcotte Ine. 2500 drilting nips with serial numbers
ROG66466A347227 and 46288466, sent from Capnrda to Mexico,
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(iif)  two Usinage Marcotte Tne, 1500-1F drilling rigs with serial -
mumbers 3TMI1500-3 aud STM1500-4, sent from Canada to Mexico,

{nn) “Toxes” means all taxes of any kingd or nature whatsecver including capital tawcs,
realty fames (including utility charges which ere collestible hke realty taucs),
busincss taxes, property tansfer taxes, Income Taxes, sales taxes, custor dutics,
payroll temes, stamp taxes, royaltics, duties, and all fees, deductions and
withholdings imposed, levied, coliected, withheld or assessed rg of the date hercof
ar at any tme in the fotare, by any Goveromental Body of or within Canada oo
Mexico, or any other junisdiction whatsosver having power to tax, together with
penalties, fines, additiona to tax and interest thereor;

foo} “Voting Capital Stock™ means Capital Stock of a Permor which carries voting
rights or the right to Control such Person under any circumstances, provided that
Capital Sioelk which eomies the right to vote or Centrol conditionally upon the -
happening of an event shall not be considered Voting Capital Stock until the
gegurrence of such event and then only durng the cottinnance of such right to

vote or Coatrgl,
1.2 Corrency.  All references to dedlarg or enmrency in this Apresment are to Canadian
dollars.
1.3 Goveming Law, This Agreement shall in ell respects be govamned by end be

constited in accordance with the laws of British Columbic and the laws of Canada applicable
therein. Bubject to Article 11, each party hereto:

(a) irrevocsbly and nneonditionally submits to snd acoepts the exelusjve jurisdiction
of the courts exercising jurtisdiction in Botish Columbia, and any eourt that cay
hear appeals from any of thess eourts, for any procesding in connsction with this
Agreement, subject to the right to cnfmcc a judpement obtained in any of t'fmse
courts in any other jurisdiction; and

ft  inevocably waives any ohjection to the venne of any legal prosess commenced in
the conrts of British Columbia on the basis that the process has boen brought in an’
meonyenjcnt forum. '

14 Severahilily. If any one or more of the provisions contained in this Agreement
shoutd be invalid, illegal or unenforceable in any respect in any junsdiction, the validity, legality
mnd enforceakbility of such provision ot provisions shall not in any way be zffected or impaired
taershy in any other jurisdiction and the vslidity, legality and enforceahility of the remaining
provigions contained herein shall oot in any way be affected or itjratred therehy.

1.5 Fxtended Meanings. In the Loan Pocuments, sacept to the cxient the context
otherwise requires: (a) any Teference to wn Aricle, a Section, a Schedule or an Exhibit is a
reference to un atlicle of section (hereof, or a schodule or an exhibit therots, respectively, and to
a subsection or a clanse is, unless otherwise stated, a reforoncs to a subsection or o clause of the
Section or subssetion in which the reference appears; (b) the words “hereof,” herein,”
“herein,” “hereunder” and the Tke mean and rofor to this Agreement or any other Loan
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Docnment a3 & whole and not merely to the specilic Arlicle, Section, subsection, paragraph or
¢lanse in which the respective wond appuars; () the meaning of defined teims dhall be equally”
applicable to both the singular and plural forms of the lemms defined; (d) the words “including,”
“includes™ and “include™ shall be demed w be Ballowed by the words Ywifleout Hmitaton,™
fe} references to agrerments andd other contractual ingtruments shall be deemed to include alf
subsequent amendments und other modifications thereto, but oply Lo the wntent such amendments
and other modifications sre not prohibited by the terms of (he Loan Documents;, () refivences to |
statutes or reguiations are 10 be constraed as incleding all stetutory and regnlatory provisions
somsolideting, amendivg, supplerpenting, interpreting or replacing the statute or regulation
referred to; (g} any table of contents, captions and headings are for convenience of reference only
and shall not affect the construction of this Agreement or any other Loan Decument; and (h) in
the sompitation of periods of tine from a specified date to u later specified dare, the word
“from™ mesns “from and iocuding™, the words “60® and “ant]” eachk mean “to but
excloding™; and the word *through™ means *to and iecluding,™

1.6 Hendings. The headings to the clauses of this Apreement are inscried for
convenience only and shall not affect the consfruction or interpretation hereof, The terms “thiy
Agreement”, fhereof”, “bercunder” and similar sxpreseions refer to this Agresment snd not to
any patticular Article, Section, Subsection, paragraph, subparagraph, clanse or other portion
hereof and includs sny agreement supplemental hereto. Save e expressly provided herein,
referencss herain ta Articley and Sections are to Articles and Section of this Apreerent.

1.7 Accnunting Terminglory iod Practices. All accounting tenms nat defined in this
Agreement shall have those meanings penerally ascrleed to them in aceordance with GAAF.
Where finaacial datz is to be submirted pursuant to this A greement, or the charyeter er amount of
amy suget or labiliey or item of revewue or expense is required to be determined, or any
comsolidation or other accowmting computation is reyuired to be made, for the purposes of this
Agreement and any other Loan Docmnent, including the contonts of any corfificate to be
delivered hersunder, such determination, consolidation or computation shall, ynless the parties
otherwise agroe or the contoxt otherwise require, be made in pecenlance with GAAF applied on
a consistent basis.

1.8 Per Annum Caleulatons Uinless otherwise stated, wherever in this Apreement or

any other Loan Docmment reterenes i made to 8 rete of inlerest "per annum® or a similar
expression iz used, such interest shall be caleulated nsing the nominal rate method, and not the

effective rate method, of calcalation and on the basis of a calendar year of 365 days or 366 days,
ac the caze may be.

i LOAN

2.1 The Loan. Subject to the terms and conditions heteof, the Lender shal: make the
Loan available to the Bormower by way of Lomm Advances of up 1o a maximum ageregsis
principal smonnt of $4,000,600,00, in 2eenrdanee with the tearms and conditions set forth herein. -

2.2 Use of Proceeds. The Borower covenanty and agrocs with the Lender that the
Loan will be used excluxively by the Borrower to reduce the Acquisition Debt, and for no other
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purpase whatgoever without the expross written consent of the Lender {which conzent may b
unreasonably withheld by the Lender inits aole diseretion).

2.3 Funds. Bach Toan Advance shall be sdvanced in Canadian dollars, by direct
deposit or wire transfer, to the sceount set out by the Borrower in & written notics to the Lender,

3 CONDITIO DF Y ¥ OF L

3.1 Coaditions Precedent fo Lown Advance. COn or befme & Losn Advance, the
following conditivns shail be met by the Botrawer to the satisfaction of the Lender:

{2)  the Borroveer shall have delivered to the Lender certified copies of the consteting
documents For each of the Borower and the Guarantors and &l smendments
thereso, snd cortificd copics of the required resclations of the dircctors of the
Botrower and the Guarantors aothorizing the irsnsactions contemplated

" hersunder, sl in form and substancy satisfactory to the Eender,

(fy  all Loan Docyments siall have been executed and delivered end all filings,
registrations and  recotdings and lepal opinions neceszary or desirzhle in
conhection thesewith shall have been made,

{c) complerion of zli duc diligence on the Bomower and Guarantars to the satisfaction
of the Lender aud its fogal sounsel, meinding a roview of alh:

(i} material contracts of the Borrower and Guarantors,

(3}  lcascs, licencos and permits;

fiii)  budgets of tht.: Borrower and Guarantors; and

(iv)  pro-forme financial statements of the Borrower an-d Guaramrtors,

(d) 1he Lender shell have received such search resulls, curfificales and oiner
documents, as the Lender shall reasonebly requite, confimning thai the Business
Assets of each of the Bomower and the Guarantors are free and clear of all Liens,
save and axcept for the Security and the Permitted Liens;

{c)  receipt of ell applicabls stock exchange dand other regulstory approvals to the
cotnpletion of this Agresment;

(f) - recaipt of wriken eonfirmation by the Bonower and Cuaranters thal al
representations and warranties of cach of them hereunder are mue and correst us
of the date nfthe Lozm Advance,

{£)  complefion of an issuamce of converhible debt of the Baorrower having a minimum
gross proceeds to the Borrower of $4,000,000;
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{(ly  receipt of evidence satisfactory to the Lander of the repayment of any debt thet is
seeured by a Lien charging Business Assefs of the Burrower or the Guarantors
that are located in Mexico and that any related discharges bave been filed or are
beld by the Borrower or its legal counsel on trust conditions that are scceptable to
the Lender; :

{t) receipt of evidence satisfactory to the | gpder thet the Specified Rips have arrived
in Mexica, have cleared costoms and have no associated Liems or payables
(including duties and shipping costs);

G} awaiver by Canadinn Tmperial Bank of Commerce of any outstanding breach of
covenant by the Borrower or Landd-ill NB; and

(k)  such additionat evidence, docoments and nnder{akings as the Lender may request,
acting reasonsbly, to complete the transaczions contemplated hereonder and
reaspnable evidence of compliance with the conditivns set Tovil in {his Agsesnenl
shall have been Lomished 6o the Lender,

1.2 No Obligation to Advance. Notwithstanding the Foregoing, the Lender shall not
be required fo maks a Loan Advencs at any time if:

{a} & Defaudt has ocovrred that iz continuing;

(b}  he Lender is not satisfied, acting muwsonably, 85 to the accuracy or completeness
of the material delivered to it 2= & condition precedent to such Loan Advance;

(¢}  the Lender is not satisfied, acting reasonably, that such Loan Advance is being
used solely for the purpase et out in Section 2.2,

(&} in the opinion of the Lendex, there has heen any Material Adverse Change fn the
tuginess, assets or financial condition of the Botrower or the Guarantors; or

(&) there is any actipn, procecding or investigation pending or threatencd against the
Borrgwer or the Guarantors. '

The Lender shall promptly advise the Borrower if it 15 not prepared to make fie Loan Advance
and specify the reasons thesefor. .

1.3 Waiver, The condisions set forth in Scetion 3.1 are inserlud for the sole beuedit of
the Lender and may he waived by the Lender, in whole or in part (with or without terms ar
conditions). :

4 EVIDENCE OF INDEBTEDNESS
4.1 Acoount_of Record. The Borrower hereby appoints the Lender as its duly

authorized apent to record ench of the advences of pringipal of the Loun lo _the Botrower,
repeyments of such principal and payments of interest and such other information as may be

required to calenlate the resulting vnpaid belance of the Indebtedaess of the Domower to the

DV 232165000 10 TE04T.a




-12 -

Lender from time to Hiwne. All recorde made by the Lender in respect of advances and repayments
of principat and payments of intersst on the Loan ghail, absent manifest eeror, be admissibla in’
any proceedings s prima facie evidence of tha amount of the Indebtedness of the Rorrower to
the Lender. The Lender shall, if roquested, prompily advise the Borrower of any such recerds
and provide a coxy thereof to the Borrower.

4.2 Promizssory Note. The Rorrower will, prdar to any Loan Advance, deliver to the
Lender a promissary nnte evidemeing the ageregate amount of such Loan Advance, in the form
attached hereto as Schedule “A™

5, INTEREST, F MATU ATE

51 Interest. Interest will accrus on the principal amount of the Loan Advance,
together with all accrued buof umpaid inlerest, the Rollgver Foo and all other sums dve mud
payable from time to tims pursnant to the temns of this Agreemont from the daie of Advance at
the rate of twelve percent (12%) per annoum, calvulated daily aod cempounded monthly
(effective anoual ratw of 12.68%). both before and afer muturitly, deliwll or judpment, and be
puyable by the Borrower to the Lender monithly on the last Business Day of every month by
way of pre-authovized electvonin dehit,

82 Boous Payment. in consideration of the Lender issuing a Term Sheet dated Jane
10, 2011 to the Bormower, the Bomower will make a payment gqual to the greater of F200,000
ate an amount equal to 5% of the Loan (the “Bonus Payment™} to the Leader, 2nd the Bonus
Payment will be payablz in comuron chaves in the capital of the Barrower at 2 price equal tn 2
10% discount to the ten day weighted avernge closing price of the Horrower™s common shares
t-aded an the 18X stock exchange for the ten davs immediately priot to June 19, 20T} (the
“Boous Shares™), The Borrower will take all steps pecessary or desirable to ensure thet the
Bonus Sheres are subject to a bald period of four moenthe and ons day from the date of issue of
the Bonus Shares.

5.3 - Rolover Fee. On the fist annjversary of the Lown Advance, fhe Bermowor will |

pay to the Lender a fee in an amount equal to 2% of thr: culsiand ing balance of fhe Loan as of _
that date (the “Rollaver Fee™)

5.4 Matarity of Loan. The Loar will mature and the outstanding balance together
with all accruad but onpaid interest, any vnpaid fees mmd all other sums due and payable from
time to time pursuent to the terms of thig Agreement will be iirmediately due and payshle by the
Berrower to the Lender on the earlies: of; _

{a) July Bi5

(k)  the occumence and continuance of am Event of Default if not cured within the
preriod specifisd in this Agrecment;

as the ¢ase may be, the “Matovity Date™),
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3.5 Maximurn Rate of Retum. I any provision of this Agreement would oblige the
Borrower to make any payment of interest or other amount payable 1o the Lender in xm amount
or calculated at a rate which wonld be prohibited by law or would result in a receipt by the
Lender of “interest” ot 8 “criminal rate” {as such terms are construed vmder the Criminal Code
{Canada)), then, natwithstanding snch provision, such amommnt or rate shall be deemed to have
been adjusted with retroactive effect to the mexinwir amount ot rate of interest, s the case may
be, a5 would net be so protnbited by Law or so result in a receipt by the Lender of “intersst™ at a
“eritoinal rate™, such adjusionent to be effected, to the exiznt cecessary {but only to the extent
necessary) (i) first, by reducing the amount or rate of interest; and (ii) thereafter, by reducing any
feer, commissions, premiums and other amounnts required to be paid to the affected Lender which
would congtitnie interost for purposes of Section 347 of the Criminal Code (Cannda).

. REFPAYMENT OF PRINCIPAL

&1 Repaymeny gn Marjgity. The Bomrovrer shall repay the cutstanding balance of the
Loan on the Maturity Date. i

6832 Mendatory Repayrent on Sale,  IF the Bereower or any Guarantor sclls or

otherwisc disposces of sny its Business Assets cutside of the ordinary course of business, or
clirses on or tnons squity fnancings, the Borrower and the Guearantcts, as applicable, will pay or
ganse to be paid to the Iender all proceeds Fom such sale, disposition o finmeing, net of
meastmable seling or fnancing costs, vp to the full amaoun: of the outstending balance of the
Losn, ta be applied on accovnt of the Loan.

6.3 Mandatory Pavinents of Principal before Maturity. “Ihe Borrower shall makee the
Iollowing payments in redoctien of the onfstanding balance of the Loan, uncoaditionally and
without set-0ff, counterclaim or, to the exfent permitted by appiicebla law, other defenss, and
free and clear of, and withovt redustion for or on agconnt of, any pregent and futire tawes of
withholdings, and all lighilities wifl: respect thereto:

{a) on the last Business Duy of each and every month, commencing on Augast 31,
20711, the Barrower will pay to the Lendar the sum of $100,000; and

(b)  on the earlier of the 15™ day after each month-end and five days aftar delivery of
the Mexican A/R Report, the Borrower will pay o the Lender the mnount by
wihich the Good Mexican AR i3 less than (an “A/R Shortfall Prymeet™) the
lower of

{1) 52,008,000; and

{iiy the previous lowoest amoumt of Good Mexican A/R. us shown on a Mexican

A/R Report.
By way of eximpie;

- Faly Guod Mexican A/R iz $2,100,004 — no A/R Shortfall Payment required
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- Augost Good Mexican A/R is $1,800,000 - a $200,006 A/R Shortfall Payment

Terjained

- Scpiember Good Mexican AR is 52,;,0{!' 600 — no A/R Shortfall Payment
Togrired
- Qutober Good Mexican AJR. s $1,900,000 — oo AR ShortBdl Payvmeol pesuioed
- MNovember Goed Mexicen AR 18 SLTHT - 2 F100,000 AR Shortdfl

Payment required
6.4 Prepayment, The Bomower may propay all or any portion of the Loan, upon 19
days poior written nolice.
6.5 Manner of Payments, All payments to be made by the Borrower to the Lender

under this Agreernent £1all be made in Capadian dellars for value on the day such amount s .
due and, if such day iz nol a Business Tay, on the Business Day pext following, by wire fransfes
or direct deposit in immediately available fends to such srcount cf the Lendﬁr as tho Lender may

dirent fom time to time,

7. REPRESENTATIONS AND WARRANTIES
74 Borrower Representations. Each of the Bormower and the Guarantors ré.presmts

and warrants 25 follows to the Lendar and acdmowledess and confioms that the Lerder is relying
upon such representations and warranties:

fa)  Existence and Good Standing. Hech of the Bomrower and the Guarantors is a
enrporation duly and validly ineerporated, organized and existing under the laws
of its junisdiction of incosporation and has the legal capacily end sight thereunder
to carry on itz business and to owh its Busincss Aszets and has the right to camy
on its business and o owt {ts Bosiness Assets in cach offur puerisdiction In which
it carries on business or where any of its Business Assets are Ioceted, except for
those pther jurdsdiviions where failure fo have suck right has not and would not
reasonably be expected to have a Material Advense Effect.

(t)  Authority. Bach of the Bortower and the Guarantors has the legal capacity and
Tight to enter indo this Apreement and the Securify to which it is a party end do all
ects ond things sud grecute and deliver all agreements, docwments and
ingtruments as are required thereunder to be done, abserved or performed by it m
accordance with the terms and eonditions thereofl

(¢}  Due Authorization. FBach of the Borrower and the Guarantors has taken all
pecessary action to anthorize the execution and delivery of cach Loan Document
to which it is 2 party, the creation and perfermance of its obligations thereunder
ard the eonsommation of the wansaetions contemplated theegby.

(@)  Due Execution. Fach of the Borrower and the Guarentors has duly exeented and -

delivered each Loan Document to which it is u party.
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Enforceshility, Fach Loan Documient to which the Borrower and the Guarantors,
or any of them, is a party constitutcs a valid and legally binding obligation
enforceable against the Borrower and the Guarantors in zecordance with its terms,
subject only to bankruptey, insolvency, winding-up, disaclution, rearganization,
arrangement or other statutes or judicial decsions affecting the enforcement of
creditors’ tiglts in general and general principles of equity.

Absence of Litigation. Thers is no existing, pemding or threptened Litigation
ageinat any of thc Borrower or the Guarantors that, if adverscly determined
against either of thom, either alone or when apgresated with all other such
Litigation, hae ot would reagonably be expected to hawve a Matorial Adverse
Effect,

Fipanecial Statements. Hach finaneial report and financial statement of the
Rorrower or the Guarentors delivered to the Lender purseant to or in connection
with this Agreeroent has been prepared in accordance with GAAP and presenty
faitly in all mutedal respects the financial information and the Anancial condition
and resnlts of opecations of the Borrower or the Guarantors contained therein as at
their respectve preparation dates. '

Accuracy of Information, No information fomished by the Borrower or the
Guarantors i (e Lender oy regulred by auy of the Loan Documents contalns any
material misstalement of fact, or vmils to state a material facy, necessary to make
the statomonts contained therein noct misleading, in light of the circumstances in
which they were made and as of the date made,

No Material Adverse Change, Since March 31, 2011 consplidated financial
staterments of the Borrower provided to the Lender, thers hay been po fact, event,
state ar copdition, or any change in any fact, event, atats or condition thet has or
wortld reazonably be expected to have a Materfal Adverse Fifect,

Compliance with Laws. Fach of the Borrower and (e Guarantors is in
compliance in all material respects with all Applicable Laws, cacupt for any nan-
compliance which has pot and woald a0t reasonably be expected to Lave a
Matezial Advorse Elfeet on (e Bornower and the Guatmtors or any of them.

Mo Default or Event of Defilt. Mo Default has pecurred which has not been
either remedied {or ctherwise ceased o be contipuing) and no Event of Default
hers aeourrad which hae aot been expressly waived by the Lender in writing.

Taxes. Each of the Rotrawer and the Guarantors hag:

(i} delivered or caused w be delivered all retumns for Income Taxcs, my?,lty
payimetils wnl oler Taxes which are now due to the eppropricte
Governmental Body;

{iy  paid and discharged all Taxes payable by it wheh due;
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(i}  made provision for appropriate amownts in regpect of any Taxes likely to
ke exigible in accordance with JAAP,;

(iv)  wittheld and collected all Taxes required to be witkheld and enllected by
it and remitted such T'axes to the appropriate Govermrnental Body; and

(v)  pald and discharged all obligations incidental to any statatory lien or
deemed trust imposed upon it by Appliieable Law (including obligations
respeeling  wapes,  vacstion  pay,  workers'  compensatfon  and
nemployment insnranes) which, if napaid, mipht beeome a Lien on any
of its Business Assets,

except to the extent (hat 2 failure to do any of the foregning bas not and weuld not
reasonably e expected to have 8 Malenial Adverse Ellect, and ne asasssment or
appeal is, to its knowledpe, being esserted or processed with respect to any
mnateria] Tuaxes,

fm}  Solvency. Bach of the Borrower and the Guarantors is i) Solvent, and (ii) does
ot have varcasonably small capital o carry out its business ss conducted and as
proposed tobe conducted.

(n) Environmental Laws. To the hest of the knowledge of each of the Borrower and
the Guarantnrs, the Business Assets and ‘he operation of the Business Affairs of
each of thers, are in compliance in all materia} respects with Environmental Laws.

7.2 Repetition of Representations snd Warrarties. The representations and warrantics
made in Section 7.1 shall be deemed to be repeated by the Borrewer and the Guarantors on the
dats of the Loan Advanse and the representations and warrsnties mide herain shadl be docmned to

_be ropeated by the Borrower and the Guarantors om the date of any other Lomn Advanee by

reference to the facta and circumstances then existing,

8. COVENANTS
&1 . Affirmative Chvenanty, So long as anmy Loan Obligations remain payable, the

Borrower covenants and agrees with the Lender that it will duly perform and comply with, and

(where the context se admits) it wili cause the Guarsntors to duly perform and comply with, each
of the fallowing atffinnative covenanis:

(@)  Pungtual Yaymnent. The Borrower will duly and punctuatly pay each sum payable
hy it under this Agresment at the Hime and plaee and in the manner provided for in
this Agresrnent,

()  Existence and Conduct of Business. Fach of the Bomrower and the Guarantors

will resintain in good stending and full foree and effect its logal existence in its -

present jurisdicdon of moorporation or formation acd obtain, meintain ‘aﬁd
prescive all material Authorizatiors, Registmtions, rights and quﬂliﬁcauups
necessary, as well as the logal capacity seccssary, to carry ot its Business Affaira
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and own ifs Business Aseets in each jurisdiction In which it carriss on business or .
owas any Business Assets. Each of the Borrowsr and the Guarantors will canry
on its Business Affsirs in a proper manner in accordunce with prudeat indusiry

stendards, unless non-compliance would not reasonably be expected to have a

Material Adverse Bffec:,

{¢) Compliance with Applicable Laws. Each of the Borrower and the Guarantors will
compiy in all material respects with 21l Aoplicable Laws.

{d)  Fipancial Records  Fach of the Borrower and the Guarantors will maintain
complete records and books of account.

{o)  Fipsocial Statements and Other Information. Bach of the Bomower and the

Guarantors will deliver or cause to be delivered to the Lender:;

(1} within 90 davs after the end of the fzcal year of the-Barrower, the annual
sousolidatsd financial statements of the Dorrower approved by its board of
directors, and andited by its Auditors {without qualification relating to
ability to continue a3 a going concen, a limited ssope of sxamiuation or
indepsndanca), prapared in accordance with CAAT,

{ii} within 99 days after the end of each Guaremtor's fizcal year, the spmuonl
consolidated financial staternents of each Guarantor, approved by its board
of directors, prepared in accardsnes with GAAF" by itz Anditors on a
review engagement basis,

{iiy  within 60 days afer the end of each o the first three fiscal quarters of the
Bomower's [seal  year, the unaudited guattcily - consolidated and
unconsolidated financizl statements of the Bosrower for its current fiscal
yeur to such fiscal guarter end, sigued and approved by & semior officer or
director of the Borrower, prepaicd in ssecrdance with GAAP (subject to
anoual audit adjustments and in respeet of such consolidated atatements,
the absence of note disclosure) somsisting in sach casc of » balanco sheet
and statemments of income and retaived earnings {or deficit) and of changes
in finsneial position;

fiv)  within 10 days after the end of each menth, monihly fimancial teports and .

financia]l summaries of the Guarantors consisting of a balance sheet and - -

inenme staterents, statements of aped trade payables and a Mexican AR
Report; '

{(v)  within 10 duys aler the end of cach month, monthly consclidated financial
- yeports and finzncial surmmaties of the Borrower, consisting of & balance
sheel and incones satement; and

from titne ta time, such additional information regerding the Business Affairs of
the Borrower and the Guarantors as the Lender may reasonably request,
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' (e Change of Gwnership of the Guaroninrs, gte. Without the prior written consent of
the Lender, the Bernrower and each Guarantor, as applicable, will rot!

{1y  permil any chango in the legal o beneficial ownership of the shates of the
Guarantors;

() redeem or purchase any of the Guarantors’ shanes of reduce its capital;

(i)  pennit the Guarantors to puarantse, smdomse o1 phatwise become surety
for or upem the obligation of any cther firm or Person;

{iv}  peomt tho Guarantors to enter inte any Terger, amalgamation,
consolidation ar agquisiion; gr

{+)  creats, incur or assome or permit the creation or insurrence of any
mortgaze, charpe, len of encembranee on any of the Bysiness Assets of
the Guarantors, other than porchase money sscurity on assets purchazed
on a deferred purchase basis;

{fi  Naotice of Litizstion. Each of the Rorrower and the Guarantors will give notice to
the Lender sz soon as it ohtains kmowledge of the commencement of any
Litigation or dispute affecting eisher of them or any of their Business AfTairg that,
either alpne pr when apgregated with all other such Litigation, has ot would
reasonably be expected to have a Material Adverss: Edfect:

fg)  Motice of Jovermmental Aclton. Fach of the Borrower and the Guarantors will
give notice to the Londer as soon as it obtaing knowledpe of any Applicable Law
that is proposed, introduced or applied by any Governmental Body which has or
would r=asonably be expected to have 2 Material Adverse Effect.

{)  Moties of an Event of Defiuit. Bach of the Borrower and the Guarantors will pive
notice 1o the Lendor 88 soon as it obtains kmovwledge of any Defanlt or Event of
Defau't and outline ir reasorahle defail in such notice the redor it 1s tekdng w
remedy any such Defaolt,

(i  Mairteuance of Insgrance, Dach of the Bezrower and the Guarantors will insure
and keep insured all of ¥tz Busincss Assets which ere of an insurable nature
againgt such tisks, fn such amounts and in such manner 2 is customary and
prudent in the caso of corporution carying on similar businesses or holding
gimilar asscts, 58 wel! na mpintain comprehensive genaral public liability coverage
in such amcunts and in such manner as is customary and prudent in the case of
corpotations carrying ou similar businesses or holding similar assets, all with auch
financially sound and teputable Insurnce companies or ssseciations ag it mmay
select;

()  Comphy with Bnvironmental Laws. Each of the Borrower and the Guarantors will
(i) manage and operate its Business Assets and Business Affairs in matena

compliance with all Environmental Laws, (i} obisin and maintam all
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Authorizations and make all mategal Registrat[on's faquired voder  all

Eavironmental Laws in relation to its Buciness Assefs and Business Affaira and
remain in compliance therewith, and (i) sters, freaf, tramsport, generate,
otherwise handle and dispose of all Hazardous Materials and Wastz owned,
manaped o1 controlled by it in matevia, compliance with il Environmental Laws.

Environtnental Comoliance Orders. Each of the Borrower and the Guarantors
will provide the Lender with copiss of all written ovders, contrel owlers,
directions, action requests, claims, compiaints, notices or inguicies received by it
(i) relating to environmental condition of any of im Business Assets or the
gonduct of its Bosmess Affairs or (i) relating to compliance or non-complianee
with soy Environmental Laws; end proceed diligentiy to compiy with or vesolve
any such writtenr ordexs, comtrol orders, directions, action request, claims,
complaints, noticss pr inquiries relating to comphance ¢r nen complisnce with

- Environmental Laws whers tho fuihme to-de so would be reasonably expected to

have a Material Adverse Effect.

Records, Bach of the Bormawer and the Guarsntors will keep adequete racords
and hooks of acoount, reflecting all financinl bransactions in conformity with
zenerally accepted acoounting principles and, when requested so tn do, fortharith
miake available for inspection by duly awborized representatives of the Lender
any of its books and records mmd farnish e Lender with any information
regarding its Business Affairs and finaneial condition.

Continned Employment. The Damower will ensure that cach of the following
individuals is employed by the Borrowsr or its subsidimies: Ron Geguen, Sr.,
Deomick West and Fake Burling,

Megstive Covenants. So long as any Loan Obligations remain payehle, the

Bomower eovenants and aprees with the Lender that #t will duly perfortn and comply with, and
{where the context o admits) it will canse tha Guarantor to duly perforsm and comply with, each
of the following negative covenants,

(&)

(k)

(c)

No Sale of Business Asseis. The Guarantoss witl not, and the Bomrower will not
permit the Guurantons to, vell, transfer, assign, convey or otherwise disposc of any

of the Business Assets of the Guaranters, except in the ordinery course of the

Business Affuirs of the Guarantors and for the purpose of varrying cut the same.

Mo Ingurring Indebtedneza, The Borrower and the Guarantors will not, without
the prior written consent of the Lender, and ihe Bomewer will aot permit the
Gmarantors to, create, igsne, incLr, assume of permit to sxist any Indebredness o
sontingent ligbilities, n any manner, whether directly or indirectly, in  respect of
the Pusinesy Assets of the Bommower or the (uatentors, except such Indebtedness
or liabilities incurred in the andinary course of their Business Affuirs, .

No Investments or Guaranlees, The Borower and the Guarantors will not, and
the Barrower will not permit the Guaranfors to, direstly or indirectly, maks any
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investments in, or loags to, or goarnlee the obligation of; any other Person which
would have o Material Adversely Effed on the Businesa Aftairs of the Horrower
and the Gueraniors, or eifher of (hum, ur oo the Secunty and/or repayment of e
Laan Obligations. '

Restricted Pavmients. The Borrower will not make any paytent or distnibution to
any sharehclder, affiliate or employes of the Dormower, other than salaries and
bosuscs consistent with past practice), or repay all or any portion of any loans
owed now or hereafter 10 the sharcholders of the Borrowet, or purchase or redeern
any of its shares or otherwise teduce its share capitel, or ic any way vary or alter
its issacd or unigsued share capifal or the cownership thereof without the prior
written consent of the Lender. The Londor achknowledpes that the conversion of
the debt referenced in seetivn 3.1(g)} hereof shall not be a restricted payment.

Mo Moerger, Amaiermation of the Quarantorg, The Guarantors will not enter into
amy merger, amalgamation, arrangement, consolidatien, liquidation, winding-up,
dissolution ot similsr transastion, nor dispose of (in one treansaction or a series of
trensactions) all or substaniially alt of its Buginess Assets {0, any Person.

Mo Amendment to Agpreements. The Bormwer and the Guarantors will not, and
the Bormower will not permit the Cuarantors tn, alter, amend or waive any
provision under, or permit any slieraton, amendment o1 waiver of any provision
under, any material zerecment to which the Borrower and the Grearantors, or any
of them, is o party, aod will not permit say assignment of the interust of the
Bomrwer and the Guarantors, or any of ther, therein which may have a Mataral
Advese Bffect on the Business Affairs of the Borrower and the Guarantoss, or
atey of them, the Secarity and/or the vepayment of the Loan Obligations.

Mon-Arm’s Length Transsctions. The Bormower and the Guarantors will not, and
the Borrower will aot permit the Guarentors to enter inio, any contract whatsoever
with an Affiliate for the sale, purchage, iease or other dealing in sny property
other than at 4 consideration which equals the fair value of such property or other

than at a fair murket rental s repards leased property, and shall not enter infe any -

contrac! for the provision of serviees or employment with such persons other than
at cominercially reasonable rates or valses piven the nature of the services to be
provided, wiich, in sach case, would adversely affect the Business Affafrs of the
Rorrower and the Goarantor, or any of them, the Security and/or repayment of the
Loan Cbligations. '

Mo Liens. The Borrowar and the G.um-antm‘s will mot, and the Borrower will not .

permit the Guarantors to enler inte, create, issus, incur, assume or permit to cxiat
arty Lien ugeinst the Business Assets of the Guarantors, or sy part therof, other
than Permitted Licus.

No Chenpe in Pusiness. The Besrower and the Unarsntors will not, and the
Borrower will not permit the Guarantors fo, abandon the Business Affairs of the
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Borrower and the Guaramtors, or any of them, as carrently conducted, or deviate
in any mareriai respect from suoh Business Affairs, '

Management Services. The Borrower snd the Guarantors will not, and the
Borower will not permit the Guarpntore to, enter into any apreement for the
provision of operating, management or maintenance serviceg to the Bovrower of
the Guarantors relating to the Business Asscts of the Borower and the
Guaranters, or any of Gem, without the prior writien consent of the Lender, and
any such services provided to the Darrower ot the Guaranters with the consent of
the Lender shall be subject to the Tersonm providing such scrviccs heing
expericnced b 1he mapagomicnt, construction, opcration end maintonancs of the
Business Affaire or the Bormowor end the Quarantors, or any of them, and fhat the
provision of such aerviees will not bave a Muoterial Adverse Effect on the
Business Affzire or Busincss Assets of the Burower and the Guarantors, or any of
theim, the Seeuriby and/or the Borrower's ability to repay the Loan Obligations.

Fizcal Year. The Bormower angd the Coaranors will not, and the Borraower will not
permit the Guarantors to, change the fiscal yesr end of the Borrower or the
Guarentors without the consent of the Lender, sach consent not to be
unreascnahly withheld.

Dbyt Limit. The aggregate amonnt of Indcbtednesa of the Borrower and afl of its
subgidiaties that is secursd by a Lien will not excocd $20,000K0 and the
aggrogets amount of all Tndebtedness of the Borrower and all of its subsidiaries
will ot exesed 525,900,000,

EVENTS OF DEFAULT

Events of Default. The ocoumence of any one or mare of the following Cefaults,

breaches, failures, oveots, statez or conditions shall congtitute an Event of Default under this

o
o1
- Agreement:
{a}
(b .
()
{d

Mon-Payment, The Borrower foils to pay any amount cutstanding ander any
Loan Document when due and sach fatlore oontiness wnremedied for more than 3
Businezs Days. ’

Misrepresentation. Any represtmiztion or watranty mads or decmed made by the
Burrower or the Guarantors in any Loan Document is found to have been
materially incorrect or misleading in any respect materially adverse to the Londer.

Breach of Covenanls,. The Bomower or 8 Guarantor fails to perform or comply '
with smy provision or obligation contained in any Loan Document to which # is a
parly and soch failure comiinues upremsdied for a period of 5 days after the
Borrower knows, or has heen notified by the Lender, of such fajlure,

Enforcement of Ligns. Any ane or muce Persons entitled to any Lien or Liens on
the Business Assets of the Bomower and (b Guarsntor, or any of them, or any
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matenial part thereof, shall take possession of such property or any one ot more
seizures, executions, garnishments, sequestrations, distresses, attachments or other
equivalenl processes are issued or levied againgt uny of such Business Assets or
material part thereof and such property is not released within 30 Business Days or
such shorfer period as would permit such property to be go0ld, foreclosed wpon or
forfeired thersunder.

(¢)  Imsolvency, The Bomowsr or a Guarantor does net pay its debis generally as they
become due or admits its inability to pay fts dshts penerally as they hecome due
or makes & general assipnment for the henefit of sreditors or comunits any or any
othet get of bankmptey (within the meaning of the Barnfrupicy and msolvency Act
(Canada) or equivalent or analopous Applicable Law of any foreign jurisdiction)
or any procecdings are instituted by or against the Borrower and the Guearantors,
or any of thom, secking to edindicate it a bankrapt or deciare if insolyent or
secking admimislration, liguidation, winding-up, reorganization, compromise,
arrangamwent, adjustment, protection, relief or compesition of it or with respect to
its debts, whether by voluntary arrangement, scheme of ammpement or otherwise,
under any Applicable Law relating to hankraptey, insolvency or reorganization of
or reliel with respect to debiors or other similar metiers, or seckdng the
appointment of 2 receiver, mumager, adminisieator, adminisirative Teceiver,
receiver and manager, trustes, custodian or other simiter official for it or with
respect to any of ita Bosiness Assets, or the Borrower and the Guaraniors, or any
af them, lakes eorporats actinn to authorize any of the actirms set fnrth 2hove in
thiz Rection (excluding procesdings against the Borrower and the Guarantors, or
any of them, heing contestad by tha Borower and the Guarentors, or eny of tham,
in good fmth by appropriate proceedings s¢ long as enforcement sought in such
nroceedings remaing staved, none of the relief sought ts granted {either on an
fotertm ot permanent basis), and such proceedings are dismissed, stuyed or
withdrawn within 30 days of the Borrower and the Quarantors, or auy of them,
receiving notve oF e iostilation thereof).

{fi Litipation, The Porrower and the Guarantors, o any of them, fail fo actively and
diligontly contest i good faith, by apprapriate and timely procesdings, any
Litigation commenced against it or them, the result of which if determined
adversely to the Borrower ond the Guamntors, or any of them, would reasonably
be expected to give rise to a Material Adverse Effect or the Borrower and the
Guarantors, or any of tham, knowingly at aty time and in sy matenial mspect
coriravenes the provisions of any Applicsble Law which has or would reasenably
be expected to have s Material Adverse Effcct,

(p)  Cessation of Busipess. The Borrower and the Guarantors, or any of them, coasss
oy demonstrates an intention to cease fo ¢atry on its business or & substantial
portion thereof or the business of the Borrower amidl the Guarantors, or any of
thern, or a substantial portion thereof is suspended, whether volentarily or
involuntarily, and such suspension has ar would reasunably be expected to bave a
Materiat Adverse Bifeot.
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Lnforceability. Amy Change in' Law oscurs whick gives -isc to, or would
rcasonzbly be expectod to pive rise to, an effect which prejudices, restricts or
renders unenforeenble or ineffoctive, in & material adverse wey, any of the rights
intended or purported to be granted under or pursuant to any Loan Document to or
for the benefit of the Lendet.

Condemmation. Any Govermnental Body shall condemn, seize, expropnate or
otherywise approprinte, or talke custedy or confrol of, 2l or any portion of the
Businuss Assots of the Porrower and the Guaraptors, or any of them, which, when
taken together with all ofhcr Business Assets of the Donower or the Guarantors.

if the Lender belioves in good faith and upon commercially ressoncble grownde
that the prospect of payment of the Loan or amy inferest theresn or the
performmee of z2ny of the other terns of this Apreement has been or is about to ™ -
be impaired, :

Aa Hvent of Default which aceors st any time shall be and be decmed to be

contimeicg and to exist of all Hmes thereafter vnless it is expressly waived fn wiiting by the
Lender, whether or not the default, breach, faihere, event, state or condition fhat gave tise to such
Hvent of Default i= remediad at any time.

02

Terrnination and Aveceleraion. Fpon the oceurrence of an Event of Dofault and at

any time thermafter, the Londer may do any one or reare of the following:

(a)

(B

{e)

fd)

declare the Loan to be cancelled, terminsted or reduced, wherenpon the Lender
ghall not be reqguired to make any further Loan Advance hereunder;

aecelerate the matardty of all or spy item ur part of the payment obligations of the
Bomower hermmder and declare them v be immediately due and payable,
whereupon they shull be so aveelerated and become so due and payable;

sugpend any rights of the Bowrower and the Guaraniors under any Loan
Document, whereupon such tights shall be so suspended; '

take sny other action, commence any other suir, action or proceeding or exerciss
guch other rights as inay be pammitted by Applicable Law (whether or not
provided for in any Loas Document) at such times end in such manner as the
Lender may consider expedient, '

all without any additionsl natice, demand, presentment for payment, protest, notice of
protest, dishonowr, Roticc of disheneur or any other action being required, IF an Event of
Diefault referred to in Section $.1{&) ocours, unless the Lender oflierwize ngreos, the Losn
shall b cancelled and the Loan Obligations shall be accelerated and beecine immediate:y
due and payable sutematically without any action on the part of the Lender being
required.

8.3

Lender may:

Remedies For Events of Defanlt. Upon the necnrretice of an Event of D-_:l’ault, the
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{a)  forthwith declare due and payable the outstanding halamce of the Loan, the
Default Fee and any accrucd interest thercon withou! presemtment of amy
promissery notes ovidencing Lhe same, snd without domand, protost or other -
ootices of any kimd, all of which are horeby expressly waived;

(b} exerciee any me all rights, powers, remedies and recoorses available to the
Lenderunder thiz A greement, at law, in eguity or otherwise, and

94 Waiver, The Leoder may waive any Default o Eveat of Default.  No waiver,
however, shall be desmed o extend o a subsequent Defanlt or Event of Default, whether ot not
the same a8 or slmilar to the Defantt or Event of Default waived, and no act or omission by the
Lender shali extend to, o be taken in any maoner whatsogver to affiect, any aubsequent Defauit
or Event of Defankt or the sights of the Lender ariging therefiom. Any such walver must be in
- writing and sipned by the Leader to be effoctive. No failure on the part of the Lender to
exercise, and no delay by the Lender in exercising, any rights under 2oy Loan Document shall
aperate 38 8 waiver of suck rights. Mo single or pertial exercise of amy such riphts shall preclude
any other or further exercise of such rights or the exercise of any other tphts.

16, SECURITY
10.1 Security, The performence by the Borrower of all of its obligations to the Lender

hereunder, including, withent limitation, the repaymemt of the Loan together with interest
thereon and all other amounis payable hereunder, shall be secured in partioutar by the following

() 4 smeuriiy apreement made by the Boreower in favonr of the Lender, creating a
first fixed charge on the Borrowet's Business Asscts and all property and asacts
redating thereto or arising therefipr, in a form ressemably acceptable 1o the
Lender;

(t)  apledge mmd assignment by the Borrower in favour of the Lander of ail of the
Cepitel Stock of Landdrill Wi, a3 sceunty for all present and futere Indebtedness
of the Borrower to the Lender, in a form reasonably acceptable to the Lender;

{)  a gusrantee made by Eanddrill NB in favour of the Lendér of all present and
future, Indebdedness of the Bomower ta the LB]'I.IIEF in 1 foum rwsona‘n]y
acceptable to the Lender; .

(d} 2 sevorty agresment made by Landddll NB @ favour of the Lender, creating a
third fixed charge on the Business Assets of Landdrl! NE and all property ond
assets relating thereto or asising therefram, in 2 form reasonably ameptable to the
Lendzr;

fe}  a pledge and assiznment by Landdrill NB i favour of the Lender of alt of the
Capital Stock of Lapddrill Barbados, as security for ail present and furure
Indebtedness of Landdrilt MB ir the Lender, in 2 form ressonzbly acceptable to
the Leader;
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{(ff =2 guarantee made by Landdrill Barhados in favour of the Lender of al? present and
future Indebtedness of the Borrgwer to the Lender, in a form reasenably
acceptable to the Lender;

3] a pledge and assignment by Landdrill Barbados in favour of the Lender of all of -
the Capital Stock of Landdrill Mevico, as security for all present and fature
Indebtedness of Landdriil Barbados to the Lender, in a form reasonably
peceptable t the Lender; '

{hk} = guarantee made by Landdrll Mexice in favour of the Leader of al! present and
futore Indebredness of the Boprowet o the Lender, i & form reasonably
acceptable to the Lende;

(i) a non-possessory pledae sgreement made by Landdrill Mexico in favour of the
Lender, creating a first fixed charge an Landdsiil Mexico’s Business Assers tnd
all property and assets relating thersto or ariging therefrom, in 2 form roasenably
acceptable to the Londer;

{i) a security agreement made by Lavddll Mevics in favour of the Lander, creating
a {irst fixed charge or: Landdrill Mexien's Businass Assets and all property and
agsets relating therete or arising therefrom, in & form reazonably acceptable to the
Lender;

k)  anvintcroreditor apreement jn a forin satisfectory to fhe Lender and ils legal
ciuowed, acting ressonably, among the Borrower, the Guarantor, the Lender and
the Senior Lenders, and

fi) such farther and other security and documentafion as the Lender shall request,
acting reasonably.

102 Repistration. The Borrower and the Goaantors will cooperate to the extent
necessary and, ot ths expense, register, file or record the Security in ol offices where soch
regisiration, filing or recording is necessary cof of advantage to the creation, perfection and
preserving of fhe Sewmmiwity., The Borrower and the Guarsntors will eooperate to the extent
necessary to effect such registrations, filings and recordings fromn time to fime ae and when
required and 1o keep them in full fitce and effcct.

10.3 After Acauited Property and Punther fssurances. The Bommower and the
Gasrantors shall, from time to tme, exccute and deliver &l such forther deeds and other

instroments of conveyance, assignment, transfer, hypothes, pledge or charge in connection with
all assets acquired by the Borrower and the Guarantors aiter the dats hergof and intended to be

subject to the Security.

10.4 Discharge. Upon payment of ali of the Loan Obligations and all other amonnts
outstarding mder this Agreement and satizfaction by the Boyrower of all of the Borrovwer's other
ohlpations hereunder, the Lender shall, at the request and expense of the Borrgwer, cancel,
discharge and surrender or canse to be cancelled, discharged and surrendered the Security and
shall execute and ceuse to he execuied such deeds and ather ingtruments as shall be requisits
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therefor inclading, without limitation, reassiguments of any assets assigned pursuant to the
Becutity. :

11. DISPUTES AND ARBITRATION

111 Diispmtes. If there is any dispufe, guestion or difference of opinion between the

partigs heretn semeeming or arising cut of or under this Agreament "IHspuse™), then a puarly
tay give 10 the ather party a notice {(“Dispute Notice™) specifying the Tiispyme and requiring its
rezolution under fhis Article 11,

11.2 Dhspule Reprisenlatives to Seck Resolution. [T the THspule 15 ool resolved within
3 Business Days after a Dispale Nulise is given by a parly to The other pady, each pady musl
nomingit 1 represcolalive Bom ils senior menagement o resulve (e Dispule (each, a “Dixpote
Represemtative™), who must vegoliale in good faith using their respective commercially
reasonable efforts to attain a resolution of the Digguate, I the Dispuic is not resohved within 10
Business Payy of lhe Dispute being referzed o the raspective Dispute Representatives, thea
either party may soboiit (he Dispaic o mbilralivs i 2ccordance with Section 11.3.

1.3 Arbitration, Amy Dispufe which hae not been resclved uoder Secticn 1.2 must
be referred te and Hnally resolved by an arhitrafior conductad in accordanca with the British
Columbia Commercial Arbitration Act, RS.B.C. 1996, . 55 before a tibunal of three (3)
urbitrators, one appointed by the Borrower and the Guarantors jointly, one appointed by the
Lender and the third one appointed by fhe two parly-appoicted erbitvators. Each party shall
appaint s oomines o the arbitral tibunal within 15 days affer receipt of a written notice
initizting the arbitration. The wbifretion shall be condueted pursuant to the Domestic
Commercial Arbitration Rules of the Britizh Cohumbia Intemnational Commersial Arbitration

Centre. The langnepe of the arbitration shall be Faglish. The inferpretetion and construction of

{hiz Section 11.3 will be zoverned by and constrned in acoordance with the laws of the Frovince
of Britigh Colurmbia and the federal 1ows of Cenada spplicable in British Colonbia.

114 Epfurcerment, The award rendered by an arbitral paned may be emforced by
fadgment of any court having jurisdiction or an spplication may be made to sach court for
accephmee of the awerd and an order of enforcement, a¢ the case may be.

13 MISCEELANHOUS
14,1 Mm@ﬂﬂaﬂ.. All ropresentations, wamantics, covenants and

agresments made herein end in any certificate or other document expressed to be dolivered
pursuant hereto by or on behelf of the Borrowur and the Guaranters arc material and shail
conclusively be deemed to have buca wlied upon by fhie Lender, notwithstanding uny prior or
subseguent investigation by the Lender and shall survive Loan Advances made by the Lender
wnder Lhe Loon and the [ui filment of all other transactions and deliverics contemplated herennder
&nd shall contimue in full force and offect so long 25 any of the principel amount of or interest on
the Loan remains outstanding and unpaid. Al statements contained in any certificate or other
document expressed to be delivercd to the Londer or the Lender’s counsel under this Agreement
shall be deemed to be representations and warrantics by the party making thz_-. samme.
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12.2 Fees and Expenses, The Botwower shall pay &l reusonable legal and other fees .
ind disbursements in respect of the Loan ineluding the preparatio, sxecution and carrylep gut of

this Agreement. The full amount of all ¢osts, charpes and expenses paid or incurred at any time
or from iime to tme by the Lender for or in respect of any and all acts, actions and proceedings
incloding without limiting the generality of the foregoing, any lagal proceedings of any kind or
nature done, taken or instituted by the Lender for the sxcrcise, cnforcement or presarvation of
any of its ights, remedies or recourses hersunder or in respect of the Loan, shali be paid by the
Bomower o a spicitor and own clieat, lumap st basis,

12.3 MNotice, A notice, demand, consenl o request required or permitted to be given
pursuant 10 this Agreoment may only be given in writing and by delivery or by confirmed
facsimile treasmizsion to the address or fapsimile nunober of such party ect aut below or at sueh
other address er facsimile mumber as thet party may designate by notico unde this Azreament:

{a) Tothe Borower

Laaddrill International Inc.
160 Macnaughton Avenne
Moncton, WB

EIH il9

Attenfion: Chisf Executive Officer
Facoimile: 506 333 8600

(b}  Tothe Lender:

Sprott Besowree Lending Pariticrship
Suite 2750, 200 Day Sireet

Royal Bank Plaza, South Tower
Toronte, ON

M35J 252

Attention; Chief Financisl Oftrcor
Facsimifc:_ 416 977 355

With a copy to:
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Eacken Martinean Didvioalin LLP
2000 - 550 Burrard Strast
Vancpyver, BC

V6O A3

Attention: Andrew F. Jackson
Facsimile: 604 531 3232

Any notice aforeszid shafl, if setally deliversd be deemed to have heen piven and made st the
time of delivery and if sent by facsimila devies be deemed to have beon given or made on the
day in the jurisdiction of the sender following the date it was sent.

124 Na Prejudice. Nothing in this Agreemient contained shall prejudics or Impair any
odher cight or remedy wliich e Lender may odberwise have with respect to (he Loan hereunder
or any rights or remedics it may heve with respest to ather loans which the Lender may make to
ihe Borrower.

12.5 Wo Bomower Assipnment, The Borrower shall have no right to asgipn or transfir
its rights hereondet or any portion of the Loan,

12.6 Enurement. This Agreement shall ©e binding wpon and snore to the banefit of the
Bomower and the Lender and their respectve scecessors and ass{gos.

12.7 Time. Time shall he of the sssencs of this Apreesnent,

128 Countezparts. This Agreciment may be signed i as many counterparts as may be

necessary, and meay he signed by telecopy (facsimite), Mordable Document Format (PDF) oz ather
means of electromic communications producing & printed copy, each of which so signed shal] be
deemed to he an origing, and soch epurterparts together shall copstibre one and the same
Instrument aod notwithstanding the date of execntion shafl be degmead to bear the date set forth
ghove,
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AS EVIDENCE OF THEIR AGREEMENT the pertivs bereto have caused this
Agreement to be executed and delivered by their anthorized officers as of the date firs: noted
above.

LANDDRILL INTERMATIONAL INC., by

its authorized sign '
Per: f% Fa——
MName: -

Tile; é/

LANDDREILL INTERMATFIC LTD., by
1t aulhoried siamatgryr

7
Per: M -’/é' PR
WName: -
Title: { .
LANDDRILL INTERNATIONAL INC. , by
ita auihoﬁ% .
Per: e - % Lo

o

Mare: /_/7

Title:

LEANDDRILL INTERNATIONAL MEXICO,

de C.V., by its anthor] i :
per A%wm
7L

Wame:
Title:

SPROTT RESOURCE LENDING

PAR TMERSHIP, hy its Msrnaging Partner
SPROTT LENDING CONSULTING LP, by
it Gieneral Partner, SPROTT LENDING
COMILILTIING GF, INC.;

Per:
MName
Title:

Per;
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Meame:
Tile:
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SCHEDULE <A™

FROMISSORY NOTE
Principal femount; CANS,000,000

For value received, LANDDRILL INTERNATIOMAL INC. (the "Burrower™) herehy promizes to pay to
SPROTT RESOURCE LENDNNG PARTNERSHIE (the "Leader™ the principal sizm of Four Million
Droliars (54,000,00H)), together wi‘h intereat on the cutstanding balance of the principal sum from tima o
tites calenlated &5 set o heredn, as follows:

{a)  on the last Business Day of cvery month, the swa of $100,000, plos irterest az sot out
herein;

(b} when due, sty AR Shorifall Payment (az defined in fhe Crodit Agreament between the
Borrower aud the Lender éated for referance July 1562, 201 1, a1 may be amended from
time ta Hims (the “Credit Agreement™}; and :

{c}  the outstanding balanee of the prinetae] sum and all accrved and uopaid interest therson
on the earlier to ooour of Fuly . 2013 and the oceurrence and continuance of an Event
of Default {as defined m the Credit Apresment),

together with interest aceming on the ootetsading principal amount from “he date hereof at a rate of
TWELYE PERCENT (12%} per anpum, compourded motihly (being an eTective annusl rals of
12.68%), rofore and after each of memity, default and judgment, payable monchly on the last Business
Day of every morih.

Al payvments under this pramissory note will be made by wire transfer (pursnant to wirc transfor
mstruiong provided by (he Londer from Hme to thme) and deliversd o e Leeder al oflice gt Suite 1028,
550 Burrerd Street, Vanctuver, Brifish Colambia Y60 285,

The undersigned is entitled to prepay this promissary nete, io whole or in part, without penally, provided
thai such prepayvirent is made on the last Busingss Day of a calendar month and (ke Boxower has
provided not less then ten ¢ 109 Bursiness Days® prior notice of ils mtention to prepay the Facility. The
undersigned waives demend snd presertinent for payment, notice of non-peyirent, protest, notice of
protat aed notice of dishonour,

This promissory note will be governed by and constmed in acoordance with the laws of British Calumbia
and the federal laws of Canada applicable (herein, In ‘his promissory note, "Business Day" rienns a day
which is not & Satarday, Sanday or a statatory holidey m Mew Druaswick or British Celumbia,

Dated: July ___, 2011,
LANDDRIEL INEFERMATIOGNAL LINCY
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LANDDRILL INTERNATIONAL INC,
OFFICER’S CERTIFICATE

TG Sprott Resoures Lending Partnerskip (the “Lender™)
AND TO; - Fasken Martineau Duboulin LLP (the “Lender’s Solicttors™)

RE: $4.000,000 credit facility made available by the Leader in favour of Landdo!

Intetnstonal Iny, (the *Borrower™), pursuant lo o Term Sheel dated June 19, 2011

{the "Term Sheet™.

In my capacity as the Corporate Secretary of the Company, I, Brian Maude, of Saint Jolin,
NE, certify, in such capacily and without pezsonial liabilily, having made dus ixpuicy, (hal gach of
the staterients set out in this Certificate is, as of the date of this Certificats, true, complete and
aceurate to the hest of my knowledge, information and helief sately:

[ [ wm the duly sppointed Corporate Seorelaty and authaotized signatory of the Company
and as such I am fumilisr with the matters hereinafier referred fo.

2. The pemsons ok hold the ofiees in the Company sef foh b posite their
respeclive names:

OFFICER NAME OFFICE HELD

Ronald I Goguen Br. Chief Bxecuiive Oificer, I’rf:sids-ﬁt

Brian Maude Corporate Secrefary

Derrick West Chief Financial Offccr

N

The signatures appearing beside the name of exch person set ondtite their

trire sigrratures and are gepuine.

i The Board of Directors of the Company consists of the persons named below and no
others:
Ronald 1. Goguen &r.
Ronald W, Goyuen Jr.,
Richard G. Ormston
Edward Stringer
Dawvid Deatty
David Watking
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[Z.

Tamie Lavigne
Francis Melanson

Each of the persons named ahcﬁm ag an officer or dircetor was duly alecied or appainted
to, and was duly qualified at the time of such election or appoictment for, sush office or
directorship, and since such election or appointmest has continued Lo be so qualified.

I kave reviowed the lerms of the credit agreement (the “Credit Agreement™) being
entered into by the Company, as bormower, and the Lendcet pursuant to the Term Sheet,
providing for 4 loan in the prineipal amount of up to 54,000,000 from the Lender to the
Company. Capitalized cxpressions used and not otherwise dofined in this Certificate
shall have the meznites ascribed therets in the Credit Agreement.

Attachod hereto as Schedule A is a 1ie copy of a resoluticn duly passed or consented to
in writing by the Beard of Directors of the Company authonizing ceotain security
{the “Sceurity™) of the Compeany and as at the date hereof such re:su]uuon has oot been
varied or amended and 15 in full fares and effect.

The Company is rot ragistered to carry on business and does nol carry on business in any
jurisdiction other than British Coluombia.

The chiel excentive office of the Company is located at snite 700, 625 Howe Stredt,
Vancouver, BC VaC 2TC,

The Cornrany does not have rights in any real or personal property {other than accounts
receivable) located in any jurisdiction other than Brtish Colmmnbia,

Meither the execution and delivery of the Sepurity, and any ovitber mortgape, charge or
scounity agreament in favour of the Lendar, nor the performance of the ohligations of the
Company thereunder was or will constinate a default under any agrecment to which the
Company is party or by which cither is bound.

The Company is not a party ta, nor is it bound by or subject to, any agroement or contract
which:

{a) could in any way adversely affect the attochment or the validity of the mortgape
and charge on, and security interest in, the property of the Company created by

the Sccurity and any other mortgage, charge or securily agreement i favonr of

the Leader executed by the Company this day; or

(b}  constitutes or may constitute & chargs, encumbrance or licn upon, or scoutity
inferest in, any property of the Company except fhose which are disclosed in the
Credit Agresment.

The Compary is not in default of payment of any wages or salaries to its employees, or
any agsessment payable under any employment standards legtalation, par has it boen
surved wilh or roodived any olaim or demand under 2oy employment standards or
workers® compensation legislation.
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14,

15,

16.

17

Certified trud

The Company has paid and discharged ot will in the ordinary course of business pay and. -

discharge all claims and demanda of all employees, contractors, subcontractors,
materialmen, mechanics, carriers, warehousemen, landlords, and other hkc persons, and
all governmental taxes, assessiments, withholdings, remiftances, charpes, lovies and
claims levied or imposad, which, if unpaid, become or might become a lem or charge
upon any o all of the propertics, asscts, eartings or operations of the Company,

Wo event of default has occurred under any docoment securing or evidencing any
mdebtedness or liahility of the Company, nor has any event occumred which may become
an event of default thereunder with the lapsc of time or with the aoties and lapsc of time
specified thorein.

INe litigation or appeal is pending or threatcned against the Company with the exception
of twi oulstandizig litgalions cumently vrgoing in he Provegce of Quebss, s dischosed
to the solicitars for Sproft Resource Lending Fartnership,  No judgment, order, writ,
injunctinn, demand, decree or award of any court, arbitrator or povernmental agency ‘s
presently outstanding against the Company. No proceedings have heen commenesd or
are threatened to condemn, expropriste, purchase or otherwise acquire the bosiness or any
properties or assets of the Company, :

Ag 2t the date hereof the Company is not insolvent and has the ability to pay its debis as
they become dus in the vsual course of its business,

A true copy of the Notico of Articlez and Articles of the Company is attached hereto az
Schedulz B, e Notice of Articles and Atticles have not been altered or amended and

ne correct this M day of July, 2011,

{

Nome: Brian ¥agfle
Tille: Corporateboretaly
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SCHEDULE A
RESOLUTIONS OF THE BOARD OF DIRECTORS OF
LANDDRILL INTERNATIONAL INC.

(THE “COMPANY")

LANDDRIELL INTERNATIONAL INC.

Minules of 2 meeting of the board of directors of the above named company (the “Borrower™)
duly coavened and held ol Monclon, New Brunsadck (via comal) o July 29 2017 al 1040
atnfpe,

Prescut: Ronald J. Goguen, 8r. {Chairmanj David Watking {via &-mail})
Ronald W. Goguen, Jr. {via c-mail) Janmie Lavigne (via ¢-mail)
Richurd G, Ormsion (via c-mail) Frunels Melanson (via e-mail)

Edward Strinper {via e-roail}

1. Intrpduction

1.1 ‘There being a quorum present and the meeting having been duly convened, the meeting
was declared open. : :

1.2 IT WAS RESOLVED that Rotald ], Goguen, Sr, having consented to act, be and is
hereby appaointed as the Chairman of the meeting,

2. Purpose of mm:tingl

2.1 [t wis noted that the purpoese of the meeting was to consider and, if thought fit, approve
the Secunty (85 defined below).

2.2 The Chaittaan noted:

2.2.1  Landdrilt Tnternational Tid. (the “Subsidiary™) is a wholly-owned subsid‘ary ot the
Borrower, '

.22 The Borrower wishes to borrow from Sprott Resouree Lending Partnership (the
“Lender™) & loan in (he srineipal smount of up to Cdn$4,000,000 {the “Loan™} on the terms and
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conditions set out in a term sheet dated Jure 10, 2011 (the “Term Sheet™) and a credit apreement
(the “Creadit Agreement™) to be entered irto between the Barrower, as borrower and she Lender,
as lender. :

223  In connection with the Loan, the Lender requires the foltowing loan scounty documents
tor be executed and delivered by the Borrower and the Subsidiary:

(0 a promissory note in favour of the Lender;

{(ii)  aGeneral Security Apreement under which the Borrewer shall grant a first
rarking security interest in favour of the Lender aver ail of the present and after-acquired
personal properts,

(iv)  such other secunty, certificatas, agrecments, wndertakings and other docaments
deemed neeessary by the Lender, and regnired from the Barrower by the Lender pursuant
to-the Credit Agrecnient from time to time;

copies of which have been presented or made availabie to the directors of the Company
{and collociively with the Crodit Agrecment, horcinafter roferred to as the “Secarity™),

2.2.4  Copies of the Term Sheel and (he Security have been prasented or inade available o the
Jirectors of the Borrowe,

3. Resalutions

2.1 Afer due and earefild consideration each of the directors heing of the: opinion that the
grant of the Security is in the best interests of the Borrower FF WAYS RESQLVED that:

111 in the unanimoens opinion of the directors, the Bormower enteting into the Secutity woeld
be most likely to promote the success of the Borrower for the benefit of itz members as a whale;

3.1.2  the Borrower enter into the Secumity, and abserve and perform its obligations under the
Security, the tenus and conditions of which ae approved;

3.1.3 the Borrower be and i hereby quthorized to prant, execute and deliver the Smunt}f to the
Lender;

3.1.4 the Subsidiary be and is herchy suthorized o grant, execute and delivery the b%l‘T‘i*},.
certificates, agreements, ymdertakings and other docurents deemed necessary and required fiom
it by the Lender pursuant to the Credit Agreement, from time to time; :

3.1.6 any one officer or director of the Borrower is hereby authorized to exeeute and deliver
the Seeurity and 2l other decuments, instroments and sscurity necsssary to give effect thereto
and to the Tom Shect and the Credit Agreoment in the name of and on behalf of the Borrower,
under the Borrower's corporate seal or otherwise, with such amcnéments or variations as such
afficer or dituctor may approve, his approval W be corclusively proved by his signatore therato,
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3.1.7 any officer or direcior of the Barrower is herchy authorized in the name and ot behaif of
the Borrower to exceute and deliver all such torther deeds and decuments and do all such acts
and things 2s he may consider to be necessary or desirable to give effect to thess reselutions,

4. Closure

4.1 The Corporate Scerctary was instructed to make all such filings and all such crtrics in the
hooks of the Borrower as are required to reflect or give offiet fo the business transacted at the
meeting.

4.2 There being no farther business, the meeting was declared closed.

——r"

i

Ronald ).
Chairman
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SCHERULE B

NOTICE OF ARTICLES AND ARTICLES

© {attached)




- @ C%RIT[SH B o Number: BC0432895
L1IMBIA

CERTIFICATE
OF

- CHANGE OF NAME

BUSINESS CORPORATIONS ACT

I Hereby Certify that GENERAL STRATEGIES L.TD. changad its name to LANDDRILL
INTERNATIONAL ING. on December 30, 2006 at 12:01 AM Pacific Time.

lesued undar my hand at Victoria, British Columbia
© (On Decamber 30, 7005

yZs %

RON TOWNSHEND
Aegistrar of Companiss
Province of British Columbia
Caneda




% ' . o S NUMBER: 437805

BRITISH
COLUMBIA
CERTIFICATE
OF
CHANGE OF NAME
COMPANY ACT

I Hereby Certify that

GOLDENGOALS.COM VENTURES INC,

has thiz day changed itz name to

GENERAL STRATEGIES LTI.

Issued under my kond at Vicmrﬂ Bnmh Columbia
on April B7, 200

ousak

JOHN 5. POWELL

Registrar of Compunies
PROVINCE OF BRRITISH COLUMEIA
CANADA




BRITISH

COLUMBIA

NuMagr: 432805

CERTIFICATE
OF
CHANGE OF NAME

COMPANY ACT

I Hereby Certify that

CONTIKI RESOURCES LTI,

has this day changed its name to

GOLNENGOALS.COM VENTURES INC.

Isaued under my hand at Vietorie, British Columbia
on September 01, 1993

ol

JOHN 8, POWELL
" Registrar of Companies
PROVINGE OF BRITIZH COLUMELA
CANADA




Nuimes: 439895

COMPANY ACT
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Y Hereby ﬂm‘i‘tﬂ that
CONTIKI RESOURCES LTD.

has this day been incorporated under the Compeny Act

Isaned under my hand at Vidloria, British Columbia
on Septernber 24, 1992

ol

JOHN 5. POWELL .
A/Regiztrar of Companies
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NOTICE OF ARTICLES
"Name of Company:
LANDDRILL INTERNATIONAL INC.

REGISTERED OFFICE INFORMATION

Malling Adkiress; Delivery Addrass:

TO0-E26 HOWE 5T o 700625 HOWE 5T
YANCOUWVER BC VBC 276 o VAMCOUVER 8C V6GC 2T6
CANADA CAMADA

HEGGRIJS GFFIGE IHFURMATIOH

Malling Addvess: Delivery Address:

T00-825 HOWE 3T TFOO-625 HOWE ST
YANCOUVER BC WVBC 2T6 YANCOUVER BC VBC 2T
CANADA CANADA
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RECTOR INFORMATION

&t Hame, Flrst Name, Middle Name:;
TGOGUEN, JR., ROMALD W.

Mafling Address: Dulivery Addresa;

186 ROYAL DAKS BLYD. 168 ROYAL DAKS BLVD.
MONCTON NE E1H 384 MONCTON NB E1H 354
CARADA CANADA

Last Nama, First Name, Middle Name:

GOGUEN, SR., ROMALLD J.

Malling Address; Delivary Address:

1776 ELMWOCD DR,
MOMCTON ME E1H 2HB
CANADA

17ra ELMWORD DR,
MOMCTON KB E1H 2HE
CAMADA,

Last Nams, First Name; Middle Nama:

Stringar, Edward

Ualling Addrass:
T8 HENRY STREET

GARSON ON 231 1A4
CANADA

Delivery Address:

76 HENRY STREET
GARSCN ON P3L 184
CANADA

st Mama, Firet Mama, Middle Namae:

._ onshouse, Grant,

Malilng Address:
71 MCQUADE LAKE CRESCENT
HALIFAX WS B35S 1C4

Dalivery Address:
71 MCQUADE LAKE CRESCENT
HALIFAX NS B3Z 1C4

CANADA CAMNADA
Lagt Nama, First Mampe, Middle Nama:
Graham, Alan R

Malling Addrass; Dellvery Address:

26 CENTEMNIAL AVENLIE WEST 26 CENTENNIAL AVENUE WEST
REXTON NB E4W 1X8 REXTON NB E4W XS
CANADA, CANADA

Lagt Hame, First Name, Middie Hama:

MARTIN, JOHN 5. &,

Malling Address: Delivery Addreas;

17 HESTER DRIVE 17 HESTER DRIVE
MIRAMICHI NB E1V &ki2 MIRAMICHI MB E1v 52
CANADA, CANADA
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Last Mame, Firat Name, Middle Nama:

Manatte, Jacques F,

illing Address:
- 1878 SBUNNYSIDE ROAD
SUDBURY OM P3G 1H8
CANADA

Delivery Addreas: .
1876 SUNNYSIDE ROAD
SUDBURY N P3G 1H8
CANADA,

Last Mame, First Hame, Middle Name:

Ommstan, Richard 5.

Malling Address:

36 BIRCHWIEW DRIVE
HALIFAX MS B3P 1G4
CANADA

Dellvery Addrass:

36 BIRCHWVIEW DRIVE
HALIFAY, NS B3P 1G4
CANADA

Laz1 Hame, First Kame, Middlse Name:

Clineh, John H. S

Mailing Address:

2090 QUEEN EHIZABETH DRIVE
BATHLURST NB E2A 44
CANADA

.l-ll‘nllﬁnry Address:

2090 QUEEN ELIZAEETH DRIVE
BATHURST NB E2A 4Y4
CANADA

AUTHORIZED EHARE STRUCTURE
1. HNo Maximum GIMAMOR Shares

Without Far Velse

Without Epecial Rights or
Restriclons attached
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Incorporation Number: 432895
(the “Company”)

PART 1 - INTERPRETATION
1.1 TDelinitionz
Tn these Articles, unless the context otherwise reguires:

{1y “board of directors”, “dicsctors” snd “board” meon the directors or sole director of the Company for
the me being,

Py “Husiness Corporations Act™ means the Susiness Corporanions Aot (British Columbis) frem time o
time in force and alt amendmenta therste and inclodes afl rogulations end amcodments tienztc mede
pursuant to that Act,

(3} "legal persona) representative” means the personzi o other legal repregentative of the sherahalder;

[4) "Matice of Aricles” measns the notice of articles for the Company contsined in the Company's
incopomtion application, as amended fom dme o tirns;

{3} "regisiered address” of a tharholder means the sharehelder's address as resorded v the ceintral
securilies register;

(6) . “scal” means the scal of the Company, if any.

1.2 Buginaxs Corporations Act and Interpratation Aet Definitlens Appiicable

The definitions in the Business Corporations Aot and the definitions and nules of construction in the
Interpretation Act (Biitish Columbia), with the nocessary changes, 50 far aa applicable, and unless the context
requires otherwise, epply to these Aricles gs if they were an enacement, If there is o eonflict between 2
definition in (he Buriness Corperations Aci and a definiton or wule in the Interprefation A¢t  (Brilsh
Ciolumbia) relating o 2 fenm used in these Articles, the definition io the Business Carporations Aot will prevail
in relation 1o the use of the term in these Asticles. If there is 2 conficl betwesn these Axticles and the Business
Corporations Aat, the Businesy Corporations et will prevail.

PART 1 - SHARES AND SHARY CERTIFICATES

2.1 Authori{zed Share Etructure

The suthorized shove strurture of the Compeny consists of shares of the class or clesses and serics, if an}r.
dezcribed in the Motice of Articles of the Company 5 the samie may be amended fiwmn time 1o time.

2.2 Form of Share Certificate

Each share cartificate iasued by the Company must comply with, end be signed as required by, e Business
Corparalions Ael.




33 Sharcholder Entiiled to Certificate or Acknnwledgment

Eaoch shareholder is entitled, withowt charge, 3o (4) one share certificate cepresenting the shares of each class or
seried of shares registered in the sharcholder™s name or (b} a non-mansfezatle wiitten eckoowledgment of e
shamholder's right ba obtain smch a share certificate, provided that in respect of @ shaze held jointly by seversd
persons, the Company is nol bound to issa¢ mors than one share certificate and delivery of & share cextificate
for a share to ons of scveral joint sharcholders or to one of the shareholders’ duly autherized egeots will be
sufficient delivery to all.

34 Delivery by Mali

Any ghare cerfificate or non-transferble written ackmowledgment of 3 aharehnlder's right ko abtiin o shers
certificats may he sent to the shareholder by mail at the sharsholder’s registered address ond neither the
Comparty nor any director, offteer or apent of e Company is liable for any loss 1o the shareholder beeauss the
sharc cerifcate o acknowhsdgement is Iost i the mail or stolon.

25  Replicement of Worn Out or Defheed Certificate or Admowledgement

If the directors are satisfizd that g share cortificets of a non-transferable written sckmowledgment of the

sharcholder™s might te obinio a share cerificate is wom oot ar defzeed, they muat, on preduction to them of the
shate certiffcata ar acknowlodymot, as the case may be, end an sueh other terms, tany, =6 they think B

{1} uecder the shave certificatr or acknowledgmend, a3 the ease mny be, fo be cancelled; and

(2] issus B replacemend share certilisale or ackopwledgment, as the case may be.

1.5 Replacement of Lost, Stolen or Destroyed Certifieate or Acknnwledgment

If a share cerifieate or a non-transferable wriven acimowledpment of a shersholder's right (o obkin g share
crrtificute is lost, stolen ur desttuyed, a replacement share certificate or sexnowledgment, as the ense mey be,
mudt be igsued to the person entitled to thot shor certificate or ackoeeledment, g5 the case mmy be, if the
direetors receive: .

{1 proof sztisfaciory to thern that the share certificats or eclmowledyment is 1osl, stolen o destrayed; and
{2} any indediaity the direriors consider adequate.

17 Splitting Share Certificntes

If & sharcholler sumsnders a share vertificats to the Compamy with a written vequest that the Company issus in
i sharehalder’s name hwo or moge share cortificates, cach reprosenting n specifisd numbar of tharer aod in

the aggregale Teprezenting the same smmber of shoves 2s the share certificate so surrendered, the Crmpany
must canes) the murrendered shore certificate and izsue replacement share certificates in accordance with that

request,
2.8 Cerfilicats Fee

There must be paid ta the Company, in telation 0 the issoe of any share certificate under Attigles 2.3, 2.6 o
2.7, the amomt determined by the directors, IF any, which nmst not exwed the wnount pescrited weles e
Buyiness Corparations Act.




29 Recognition of Truih'

Except as required by lmw or statute or these Articles, no person w7 be recoprized by the Company as hiolding
any sharc upon any trust, and the Comperoy i& net bound by or compelled in any way to recognize (even whea
having notics thereof] any equitable, contingent, fixture or partial intersst in any share or fraetion of 4 share or
(ezcept s by law or etatute ov these Articles provided or a5 ordersd by 2 court of comnpetent firisdiction) any
other righty in respect of ay share except an obsoluts ripht to e entivety thereof in the shareholder,

PART 3 - IS5UE OF SHARES

31 Dirscdors Autherlzed

Subject to the Business Corporakioms Act and the righis of the holders of issued shared of fne Company, the
Company sy isgue, allet, soll or otherwise dispoze of the unissued shaws, and issoed shares held by the
Company, et the dmes, to the persens, including dircerors, in the manner, or the ermy and conditions &ad for
the issue prices {inchuding any pramium ot which shares with par value may be isseed) thet the divegtors may
determine. The issue prite for a share with par valus must be el to or preater than the’ par valye of the shace,
iy,

3.2 Cammisyions and Dizsconnits

The Cornpany may at any tineg, pay 4 reasonable commission or allow a reascnable discount to any petson in
vansiderztion of that pevson purchasing or sgrccivg to purchasc shaws of the Company from the Corpany or
any other person or procuring or agreeing to procure purchasers for shares of the Cornpany.

3 Brokerage

The Company may pay sach brokemge fee or other congideration as may be lawfil for o in connection with
the sale or placement of its seeurites.

4 Canditiens of Issue

E-xw:.-pl ag provided for by the Buginags Corporations Act, no shave may be issued uatil it s fully paid A chare
ig fully paid when: _

(0l conzideration 1s provided to (he Cormeany for $e: o of (e share by ene or mers of e foflowing:

(o) past services performed for the Company;

(b} propenty;
() moacy; and

£2) the value of the considesation recsived by the Compeny equals or exceeds the fasuc price st for the
share under Asticle 3.1.

L Share Porchase Warrsnts and Rights

Subject 3o the Fusiness Cosporations def, the Company may issus share purchase verrants, options and rights
upcm such tomd and sonditions as the dirsctors determaine, which share purchase warzanty, options and rights
may be Issned alons or in confunction with dehentores, dehenture stock, bends, shares or any offier seeurities
1zzned of crented by the Company from tme to time.




_ PART 4 - SHARE REGISTERS .
4,1  Central Sceuritics Repister

As required by and subject to the Busiresy Corparations Art, the Company mmst masntain in British Columbia
a ceniral swouritics register. The directors may, subiect [ the Husiness Corporaiions Act, Ippoint an agent to
maintain the conird securities register, The directors may eiso appoint one or more egents, nchuding the apent
which keeps the central secwitivs reyister, &3 tansfor agent for its shares or any class or series of ity shares, a2z
the casc may b, and the samc or ancther agent as registrar for its shares or such class v series of i shares, ag
the case may be. The directors may tetminate such appeintment of any agent at woy time and may sppoind
gnather egent in it= place.

42  Closing Register

The Corepany muat nut af ey Hme close is central semities regizter.

PART 5 - SHARE TRANSFERS .
5.1 Repistering Fransfers
A emnsfer of w shure of the Corapany rmust not be registersd voless:
(1 e duly signed instrument of transfer in respect of the share hag been received by the Corpany;

{2 if a share cextificale has been issued by the Company in respect of the share to be trnsferred, that
share cartificate has been surrendersd (o the Company; aid

()] if a non-transferable writlen acknowledgment of the shareholder’s Fght to obtain a share certificale has
been issued by the Company i respect of the share to be tranafiarred, that acknowledgment has been
surrendered to the Commpany.

£2 Form of Instrument of Transfer

The instrumeat of transfer in respect of any share of the Company st be either in the ferm, if any, on the
back of the Company’s share certificates or in &y other form that may be approved by the directors fom lme
to time.

53 Traouferor Hemams Sherehobder

Except to the extent that the Business Corpordations Aer otherwise provides, the transferor of Shees is desmed
to remein the Bolder of e sharcs until the name of the tramsferes 15 cnitred in 6 szcurtics regisler of the
Company i respect of the ransfer,

54 Slgning of Tnztroment nf ‘U'ransfer

IT a sharsholéer, or his or her duly anthorzred altorney, sipns an instriment of transfer in respect of shures
rogiskred i tho name of the sharcholder, the signed mutrament of transfer constitotes a cotplate and sufficient
authneiey ty the Compatry and its directom, oificers and agents to register the timnber of skares specitiad in the
instroment of transfer or specified & any other manner, of, if no nuoiber is specified, all the shares represented
by the share centificaies or set out i the written acknow|ediments deposited with te nstroment of transler




n in the name of the persen named ag transferee in that instrument of tranafer; ot

{2} ifnﬂpenunisuamadasmgfemeinﬂmiuslrumentufmfer.inthenameﬂflhapersun-mwhnsé

behalf the rstrumen; is depoaited for the perposs of having the fraosfer registened.

55 Enquiry as to Title Not Reqnired

Maither the Company nor any diector, olfcer or agent of te Company is bound fa inquire inte the title of s

patson named in the instrument of transfer ap transfieree or, if no person iz named as tranaferes in the instroment
of transfer, of the persom on whose hehalf the instrument is depostied for the potposc of having the iransfer
tegistered or is Hablé for any claim related o registening the transfar by the sharcholder or by any intermediate
owner or holder of the shares, of any inerest in the sherez, of any share certificals representing such shares or
of zoy written ackmowlalpment of & right o oblam a shere erkificate for sach sliues.

Sk Tranafer Fee

There mugt be paid to the Cotwpany, o relation to the reglstrntmn of any transfer, the amound, if any,
drterovined by the divectom

PART f - TRANSMISSION OF SITARES
¢.1 Legal Personal Representative Becopnized on Doath
In care of he death of 2 shareholder, the legal parsonal represcutative, or if the sharcholder was a joint hodder,
the swrviving joint holder, will be the mily peason recognized by the Compeny a2 having any title to the
ghireholder's interest in the chares. Belome recognizing a peraon as a legal personal reprezentalive, the diroctors
may require proof of eppomtment by & coutt of competent jurisdiction, a grast of letters probace, feters of
admimstation or euch other evidence or docurneuts re the directors consider appropriate.
6.2  Righis of Legal Tersonal Representative
The lagal personal repregentative has the same righrs, privi]zgm mnd ohligations thet attach to the shares held
bry the sharcholder, including the right to transfir the skares in a¢cordance with these Arficles, provided the
docnmems reguired by the Fusiness Corporations Act el Uw Gesciors have been deposited with the
Company.

PART 7 - FURCHASE OF SHARES

7.1 Company Authorized to Parchaye Shares
Subject bo Astiele 7.2, the special rights and restrictions attached to the shares of any class or seties and the
Business Corporations Act, the Comapoany muny, it suthorized by the directors, purchase of othervlse acquire any
of its shares &t the price and wpon the teyms specified in sach msohation.
7.2 . Turchase When Insolvent

*I'he {ompany must not make 3 payment of provide any other consideraon to purchese or ofherwise gequirs
army of ita shares If there are reasonable grounds for belicving Dt

(1 the Company is ingsolvent; or




i) . making the payment or providng the consideration would render the Company insolvent
13 Rale and Yoting af Purchased Shares

If the Company retalns a share redeemed, purchased or cthervdse acquired by it, the Company may sell, gift or
otharwiye disposs of the share, but, while sgch share 15 held ty the Compeny, it

{1 i oot entitled to vote the share ot & mceting of ita sharcholders;
{2)  muet notpay a dividend in respect of the shore; and

{3} st not madke any other distabution in respeet of the shore.

FART § - BORROWING POWERS
3.1 Company Aatharized (0 Borrow
‘I'ie: Company, if authorized by the directars, may:

{1 borrow muBsy 1a the mamer end amount, on the sccwity, fiom the sources and on the torms and
cotlitions that fey consider appropriate;

{2 igaue honds, debentires aad ether debt obligations either outnight or fs secumty for any liabilidy or
obhigation of the Crompany or any other person and at such diseounts or premivms and oo sueh other
temmts as they consider appropriate;

{2 guaruniee the repayment of money by any other persom or the performance of any cblipation of any
other persomn; and

4) mwrpags, charge, whether by wey of speeific or Hoating charge, grant & security intersst in, o1 give
other sccurlty on, the whole or any part of the present and future afsctt and wnderieking of the
Comapeary. '

PART 9 - ALTERATIONS

9.1  AMeretion of Anthorized Share Strneture

Subject to Artcle 5.2, the Busirery Corporarions det, and any regulafory or stock exchanpge requircments
appiicable {u the Company, thy Compuny may by direclon’ wesolulion:

{1} croate one or more clzsses or series of sharce or, if none of the sheres of a class or series of shares are
al'otted or isswed, eliminate that ¢lass or =eis of shaces;

(2 moreane, reduce o climinats the maximem aosber of shaves thet the Comprany is anthorized to issue
ot of any class or seriss of shares or establish 2 meaximum mumber of shares that the Compeny I3
authorized to {ssue out of any elass or series of shares for which no maximum is egtablished;

(3} subdivide or consolidate al or any of its unizsued, or fufly paid izeued, shares;

{4 if the Company i anthorized o issue shares of a class of shares with par valoe:
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)| decrease the par value of those shares; or

(k) if nome of the shares of that class of shares are ellotted or fszned, increage the par valne of
thosc sheres;

13] change a1l gr any of its unissued, or fully peid fssned, shares with par value into shares withoul par
value ar mny of its anissupd shayes without par value into shares with par valus;

(&) alfer the identifying name of any of its shares; ar

{7y otherwise alter ils shares or authorized shore structure when required or permitted to do o by the
Business Corporations 4ot

02 Epecin]l Righis and Restrictions

Subjcct to the Business Corporations Act amvd any reguiatory or ghook exchetge reguirsments spplicable to the
Conapany, the Company raay by directors” resolution:

(1) create specinl nights or resmictions for, and attach those speciel rights or Testrictions $o, the sheves af
any class or series of shares, whather or st any or all of those shares have besn ssued; or

(2 vary o delete eny special rights or vestrictions attached to the shares of any class or seties of shimes,
whetker or not any or all of these chares have been fnsued.

0.3 Change of Nemne

The Cotpany rany by directors' recolution eatherize an abermtion of i Wotice of Articles in order to chanps
its e gubjent to any ather regulatary or giock exchange requirensents applicsbla to the Comparry.

%4  Other Alerations
If the Businers Corpoerations Aet doss not specify the type of reeolution and thege Articles do not epocify

another type of resolution, the Compzny may by directors’ reselution allsr thess Articles auhject by any other
regulatory or stock exchange requirements spplicahle to the Company.

PART 10 - MEETINGS OF SHARFHOLDERS

18,1  Annnal General Meetings

Unless an anmual genern] mesting is deferrad or wadvad in accordance with the Business Corparafions e, the
Company must hold ils Brsi snoual gemeral meeting within 18 months after the date on which it was
incorporated or otherwise tecognized, and after that omst bold an snnnsl general mesting at least once in each
calendar year snd not more than 15 totths after the fast anmet reference daic at such ime wad place as oy b
determined by £16 dirsctors,

10.2  Resolution Instend of Annoal Gereral Meetlng
I alf the sharcholders who are eatitled 1o vote 2t an ammual peaeral meeting Gongent by 4 unzoimous resohition

wmder the Busivess Corporations Act to all of the busincas that is requived to ba transacted at thaf arnual
genern! meeting, #he ennual geneml meeting is deemed to have been held on the date of the wasnimous .
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resolution. The shareholders mmst, i sny unsnimons resolefion pessed under thiz Article 10.2, select 2s the
Company's annual reference date a date that woold be approprizte for the halding of the applicable snns)
general mesHng,

103 Calling of Meetlngs ol Shureholders
The directors may, wheziever ey think i, call 1 meeting of shareholdors.
104 Notice for Meeiings of Shareholder:

The Comprry wmst send notice of the date, tme and location of aay meeting of sharcholdets, in the mammer
prowvided in thess Articles, or in Sueh other mmmner, if any, a8 way be prescribad by orditary resolution
(whether previous natice of the reésolution has been given or not), to each sharcholder entitled to attend e
meeting, to cach director and to the andilor of the Company, vnless these Artticles otherwise provide, at Jeast
the following number of days before the mecting:

(1) if amel for o lonyr v the Company is a public compeny, 21 days;
(2) otherwise, 10 days,
105 Record Duode for Nutive

The direciors may ol a date a2 The record date fer fhe purpose of delerrmzing shareholders entitled to notice of
any meoting of sharcholders. The rocord date must not preceds the date ¢n which the mesting is to be held by
v than twe mosths or, it the cese of & poncrsl mooting requisitioned by sharcholders under the Busiress

Corporatons Aet, by more thon faur monthe, The record date smust not precede the date on whick the meeting
is held by fewser than:

() if and for 50 Jong &s the Company is & public company, 21 days;
(2) otherwize, 10 days.

Ef no reeord date iz eet, tho rocord dale is 5 p.rv on the day immeadiately precading the first dato oo which the
mnties is senl or, if oo notice is sent, the beginning of the meeting,

ib6  Record Date for Yotlog

The directors may 2el 8 dete s2 the racord date for the pupose of detoomining sharcholders entilled to vote at
ahy meeting of shareholders. The recard date must not precede the date on which the mesting is %o be held by
mors than two wmonths or, in the case of a pmeral mesting requisitioned by slarelwlders under he Busingss
Corporafons det, by mere than four momtha, I co record date iy set, the record date {3 5 pm, on the day
immediately proceding the firzt date on which the nctice ie gwnt or, if no notiee iz sent, the beginning of the
meeting.

HL7  Failere o Give Notice and Waiver of Notice
The accidentzl ownissicn to send notice of any meefing to, or the non-roeedpt of any notiee by, any of the

persons entitled to notice does not Suvalidate any procsedings at that meeting. Any person entitled to notice of a
meeiing of shareholders may, in writing or ctberoiee, waive or reduce the pericd of notics of such meeting.




A0.F  Natlce of Speela] Business at Meelings of Sharcholdere

It o meeting of sharehnld=is i5 fo comsider special business within the meaning of Article 11,1, the noties of

meEling st

(WY grake the peneml namare of the special business; and

(1)  if the spectal btsimess inchades consienng approving, ratifying, adopting or authorizing any
document o the gigning of or giving of ¢l 1o eny document, have attached to it a copy of the
documet ot state that a copy of the document will be available for ihspection by sharchelders:

(a}

(k)

at the Company’s rocords effice, or at such ofher ressonably aceesgible [ocation in Britich
Columbin 26 is specified in the notice; and

during statory business hours om any one or morg specified days boforo the day set for the
bolding of the meetive,

TART 11 - PROEEEDING—H AT MEETINGS OF SHARFHOLDERS

11.1  Spocia) Ensiness

At a meeting of sharcholders, the following business is special business:

{n gt 3 meeting of sharsholders that is not én annpal general meeting, all business is special busfness
vxcept business relating to e conduet of or votiog at the mecting;

{23 at an anomal peneral meeting, all businesy s special tosiness except for the following:

(@)
(&)
(e)
(M
(¢
&)
(&
(&)

0

Fusiness relating t© the conduct of or voting at the meeting,

consideration of any financial statements of the Compeny presented tt; the meeting;
consideration of eny reports of the directors or ditor;

the seding or changing of the namber of directars;

1he election or appointment of directors;

the appointment of an suditor;

the setting of the renuneration of an auditer;

busincss arjsing out of & report of the directors not requiring the passing of & special resolution
ar an exceptinnal resolotion; :

any other business which, under these Anicles or lw Fusiness Corporations Act, may be
transacted at a mecting of sharcholdors without prior notica of the business being given fo the
ghargholders.




———

112 Special Majority

The majority of votes required for the Company to pass g special resohution 2t A meeting of shamholders is two-
thirds {2/3) of the votes cast on the resolntion.

11}  Quurum : . -

Subjegl fo the speeix! Aghiy and resticticns attached to the shares of any class or seriss of shares, the quorm
far the transaetion, of basiness 2t a weeting of shureholder i vue persn whe B, or who eprosents by DIOXY,
oo o mare sharchelders who, in the aggregats, hokl at least 5% of the issued shares enfitled to bo voted at the
meeting, :

114 Ome Sharekolder May Consiltate Quornm

If there is orly one shargholder entitler to vate t o mesting of shereholders:

{13 the quoram 5 ane person whe 1, or who represents by prowy, that sharcholder; and

{2 that gharzholder, present in person ot by proxy, may constitute the meeting.

11,5  (Hher Persony Nay Attend

The directars, the chief exetive officer (if any), the president (if any), the chief financial officer (if any), the
eectetary (if any}, the assistant seceatary {if any), any laveyer for the Company, the anditor of the Comopary wnd
amy okher person: mvited by the divectors are entitfed to attend any meeting of eharshobders, but iF apy of thoss
persons does atend a meeting of shareholders, that person is not to be connted in the quorum and iz a0t entitled
10 vole af the mesling aatess that persan is a fharelinlder ar prooy holder entitled to voic 2t the meaeting,

11.6 Reguolrement of Cuorum

Wo business, other than the election of & chatr of the meeting and the adjourmment of the meeting, may be

" trensacted el wny merting of sharcholders unless a querum of shumchelders emitled to vote iz present at the

cornmencement of the meeting, but auch quorom peed pol be preaent throughout the mesting.

11.7  Lackof (Jusrum

M, within ope-bialff bour from the time sel for the holding of » mesiing of sharcholders, & quorum 13 not prescot:
(1) in the case of o gereral meeting requisitioned by shareholders, the mestng is diszolved; aod

{2) in the cace of any other meating 0f shareholders, the meeting sends adjouned o the same day in the
nexl week gt the same tima and place,

1.8 Lack of Quorom at Succeeding Meeting

If, at the meeting %0 which the meeting refarred to [n Article 11,72} was adjoumed, a8 quorem is nut prescet
within one-haif hour from the time set for the holding of the meciing, the pemot or persons present and being,
of representing by proxy, ane of mote shayeholders entiled to attend and wote at the meeking constitute g
QIHOTIRYL
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1.5 Chair

The foHowieg individual iy entited ta preside as chair st a moeting of shareholders: .

3] the chair of the board, if any; or

) if'the chair of the board is sbsent o unwilling $o act &s choir of the mecting, the president, it any.
1110 Seleetion of Aernate Chair

If, at any meeting of sharcholders, there ig oo chair of the board or president pregent within 15 minutes after the
tirne set for holding the meeting, or if the chair of the board and the presidemt are nneellng to pot a2 chair of
the meetng, ot if the cheir of the Soard and the president heve advised the scoretary, it any, or any dircctor
present ab the meetng, that they will not be peesent at the meating, the directors present must chaose one of
their number or the Comopany's sa’icitr to be chair of the meeting faiting which the sharehalders entitfled o
wile at [he sweeting wh gro prosmt in pocsuz or by ProKy may choose uny poreon presert at the meeting to
chaiy the mcehng,

1111 Adfomrpments
The chair of a meeting of eharcholders mey, end i 50 dirested by e meating must, adjourn the meednp frormn

fime to ime and frem plece to place, b oo busincss mey be transacted et any adjourned meoding uther Goan the
tnsiness left unfinished at the meeting from which the adjournment tock place,

11,12 Natice af Adjnorned Mosting

Il s oul mecessary to give any nolice of o adjownsd nexting ur of the bysioress o be osacted &t an
adjourned meeting of shorehalders except that, whes o megtmg i3 ndjoureed for 30 days or more, notice of the
adioumed meeting rmust be given ag in the case of the original moeting.

1113 Dechlor: by Show of Havds or Dall

Hubieat to the Businesy Cerporations Aol, every motion pet to a vole at a meeting of sharcholders will be
decitled on a show of hands unless a poll, before or on the declaration o the resilt of the vote by sbowr of
hands, is directed by the chair or demanded by at least cne shareholder cotitled to vobe who iz present m person

or by proxy.
1114  Declacaton of Besult

The chait of a meeting of ghareholdern mmet dealare to the mesting the deeisim an every question in
ancordence with the result of (ha show of hands or the poll, o8 the case may be, and thet decision must be
entered in the oonutes of the meeting. 4 declarstion of the chair that a weeulution fs carried by the tecessary
smajority or iz defeated is, unless a poll is divected by the cheir or demanded under Asticle 11.13, conciusive
evidence without proof of the menber or propection of the voles recorded in favour of or agaimst the reeslution.

11.15 ™Mation Need Not he Seconded

Me motion propescd at a mecting of shareholders need be scconded unbess the chair of the mwseting ks
othererize, and the chair of any mesting of shareholders is entitled to propose or geecond 2 motion.
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1116  Casting Yote

In ¢aso of en equality of votes, the chair of p mecting of shirchalders does not, either un a show of hands or on
a poll, have a sccond or casting vote in addition to the vote or votes to which the chair may be entifled as 2
sharchelder.

11.17 Manner of Takiag Poll

Subiect to Adicle 11,18, if a pelf is duly deruanded at 2 ineeting of sharcholders:

{1 the poll most be taken:

{a) at the meeting, or within seven days after the date of the meeting, as the chair of the Teeting
directs; and
ih) in the marmer, #l e time aod at (e plece that the chair of the wreeting directs,
(2} the reault of the poll is dosmed to be the decizion of the meeting at which the poll iz demandad; and
3 the dempand for the poll may be withdrawn by the person who demnnded it
1L18  Demand for Poll on Adjosrnment

A zoll demanded at a moeting of sharcholders on a quesilon of adjowmment must be mken immedintely at the
meeting.

11.19 Chair Must Besolve IMspute

In the cuse of any dispute os to the odmission or rejection of 8 vote given on a poll, the chair of the mewting
must determing the dispute, and his or her ditermination made in: good faith iz final wd eoaclosive,

1L.20  Casting of ¥oies

On 8 poll, & sharcholdcr cntitled to mors than one voto noed not east all the votes in the zame way,

11.21 Denmand for Polt

Mo poll mny be demanded in respect of the vole by which a chair of a meating of shanchobhdem is sleeied,

1122 Dewand for Polt Not {0 Prevent ContHxuance of Meeting

The demand for & poll st a meeting of shareholdezs does not, unlesa the chalr of the meeting so miles, prevent
the continuation of & mecting for the bunsaction of any besiness other than the question on whick & poll has
becn demanclad., :

1125 Retention of Ballets snd Proxles

The Comparyy must, for 3t Teast thres memshe after a meetng of shanholders, kesp tach ballot cast on a poll
and cach proxy voted at dhe mecting, and, during that period, make them available for inspestion durisg normal

busincss hours by mny shercholder of proayholds entitled to vote st the mpeting. At the end of mech theze
memth pesiod, the Company may destroy such ballots 2nd prosies,
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PART 12 - VOTES OF SHAREXIOLDERSE
121 Numher of Vates by Sharehokder or by Shares

Subject 10 any special righte or w@stricions attached to any shares end to the restricions imposed on jeint
sharcholders umler Article 12.3;

{1)  on a volc by shaw of hands, overy person present who is o shareholder or proxy holder and sntitled to
vote on the matter has one vote; and :

(2) oo a poll, evety shareholder entitled to votz on the matter has one vote i respect of cach share entitled
to be voted on the matter and held by that shareholder and mny exercize that vote either in person or by

Py
122  Voies of Persons In Representative Capaclty

A persnn who i not a shareholder may voto ot g mesting of shareholders, whether on a show of hands et ot a
poabl, and may appeint 8 proxy holder fo act at the meeting, if, before doing so, the person sariefies the chair of
the meeting, ot the directors, that the perscn is a legal personal representative or a frasiee in bankyupicy for e
sharehelder who is entiled to vote at the meeting.

123 Yot by Jolnt Holdors

If there are joint shareholders repistered i reapeet of any ghare:

(1) atyy ane of the jofrt ahareholdas may vote gl any macting, sither personally or by proxy, in respect of
the share as if that joint shareholder wete solely antifed to it; or

(23 if more than one of the joint shareholders s present 3t amy meeting, persmally or by proxy, and more
thats one of them wotes In respoct of that shate, then ooly the vote of the joint sharsholder present
whaost name stends firt oo the coniral scouritics register in respect of the share witl by sounled.

124 Legel Personnl Reproscntatives as Jelnt Sharcholders

Two or more legal! personal representatives of 4 shareheldsr io whose s0le name any share i3 registered are, for
the purposes of Article 12.3, deermed to be joint sharehelders.

12.5  Representative of a Cgrporate Shargholder

If & corposation, thet is not a subsidiacy of the Company, is 4 shareholder, that wq;mahun may appoint &
peraon to act ea i representative at any meeting of sharshelders of the Company, and;

(1} for that prepose, the instrument appointing e representative must:

(a} be received at the repistered ofice of the Company or at any other placa specified, m the
ootice calling the mezting, for the receipt of prenties, et least the number of business days
specified in the notice for the receipt of proxies, or if ov vunber of days ix specifiad, two
busiress days before the day set for the helding of the meeting; or

b) be provided, at the meeting, W 1he chair of the meeting or to a person desimmated by the chair
of the meeting;
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i) if'a representative in appoimted under thee Article 12,5

(a) the representative iz entitled to exercise in respect of :md at that mecting the Eathe rights on

oehalf of the corporation Hrat the representytive represents as that earporation could crercise if

it were a shareholder who is an indfviduy], incloding, withaur limitmtion, the right fo appoint g
oroxy holder; amd

b} the ropreacatative, if presenl at the meeting, is %o be counted for the purpose of forming a
gquormm and is deemned to be o shareholder present in persen ot the meating,

Bvideoce of the appointraent of any such represontative may be sent to the Compary by written instrument, fax
or any other method of tranemitting legibly recordsd messagpe.

126  Proxy Provisions Do Not Apply to AH Companies

Articies 12.7 10 12,15 do not apply to the Company if and for se long a5 it is a public company or a pro-cuistiog

repotting company witch has the Statutory Roporting Company Provisions {as defined in sestion 1013 of the

‘Businass Corporations Aof) az part of its Articler or to which the Statutory Roportmg Company Provisions

apgrly.

12.7  Appeintment of Froxy Hokfers

Bvery sharchelder of the Comnpany, ineluding o corporstion that is & charshslder but Aot a subsidiary of the

Cormpany, atiiled by vobe at a mesting of shareholdars of the Company may, by proxy, appoint ane or mees

(b Rt oo than five} proxy holdem o attend and aet at the meeting In the manner, 1 the extent and with the

powers confered hy the proxy.

12.%8  Alteroote Froxy Helders

A sharehalder may oppoint one o more Alternote proxy holdens to act In the place of & absent provy holder,

129  Proxy Holder Need Not Be Shareholder

A person appointed fs o proxy holder need not be a shareholdar,

121¢  Depusit of Proxy

A proay for 6 meeting of sharcholders must:

(1 be received at the registercd office of the Company or at kay other place specified, in the notice catling
the mesting, for the reesdpt of proxies, at least the anmber of business days specificd in the nofice, or if
ne number of days ia specificd, tvro busincss days before the day sct for the holding of the mecting; or

(4] unfess the rotive provides otherwise, be nrovided, st the meating, to the chair of the meeting ortn a
: petenn designatad hy the chair of (he mesling.

A proxy inay be zeot to the Company by written instrumant, faz or amy other method of trepsmitting legthily
recordod massages.
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1211  Validity of Proxy Voie

A vote given in accordance with the terms of a proxy s valié notwithstanding the denth or meapacity of the
shareholder giving the proxy and despits the revocation of the proxy or the revecation of the anthority under
which the proxy is given, unlvss notice in writing of that death, incapacity or revecation is received:

N at the wgistored offics of the Company, at any e up to and inclnding the last business day before the
day set for the holding af tho meeting at which the proxy ig to be ueed: ar

2 by the chair of the meeting, before the vote iz taken.

1312 Yorm of Proxy

A proxy, whether for B specified meeting or othereise, must be either in the tollowing form or in mmy other
form appraved By the directors or the chalr of the mgothg:

frame of comparny]
. {the “Company™y .. . ©
The undersigned, being a sharcholder of the Company, hereby smppoints framaf or, faiting that
person, framef, as praxy holdor for the umderagned to attend, ack and vole for and an bedwalf of
the underaipned at the meeting of shareholers of the Company to be held on fronth, day, yearf
and at any adjournment of that mesting,

Mumber of ehares in mepect of which thie prosy is given fif no aumber ia specified, then this
proxy if given in respest of all shores rvepisiersd in (he pame of the shareheider):

Siyoed fmonith, day, yeor]

" [Signarere af shareholder]

[¥eree of shoreholder—printed]
1213 Revocation of Proxy
Sutvect to Article 12.13, every praxy may be revoked by on instrument in writing that 18!

{1) recsived at the registered office of the Company at any Hme up te and ineluding the last business day
before tho day sot for the halding of the meatlng ot which the proxy is to be used; or

(2 provided, at the meeting, 1o the cheir of the mesting.
1214 Revocation of Froxy Must Be Sigoed
An mstrument referred to in Article 12.13 owst be signed as follows:

'y if the sharaholder for whom the proxy holder is appofmied is an individual, the msrument must be
signed by the shareholder or bis of her legal personal repmesentative or iusies in bankoptey;

{2} if the sharchalder fior shom the proxy holder is appointed is 4 corporation, the instmment onst be
signed by the corparation or by a representative eppointed for the corporation under Article 12,5,
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1215 Production of Evidence of Anthority to Voie

The chair of any meeting of shareholders tay, but geed not, nquire into the authotily of any person to vote gt
the mesting and may, but need not, demand fromm that person prodection of evidence as to the existence of the
authonity bo vote.

PART 135 -DIRECTORS
3.1, First I¥rectors; Mimber of DHreciers

The frat dircctors are the pirsons desigrated os dirmctom of e Coonpany in the Notice of Articlcs that applies
to the Compeny when it is recopnized under the Besiness Corporatiores Acd, Ther: is no roguircment for the
directors or stmrekolders to fix or set the number of divcctors from tme to tme, If the Company is a public

- compeny, the Company /hall have a1 Ieagh theee dineclors,  1F e Company ie ot a pobhic compeny, the
Corpany shall have at least one direclor.

132  Change In Number of Dirertors
If the nmober of directors i at amy tmo fixed or st hepounder:

1 the shareholders may elect or appoint the directors peeded to fill any vacancies in the board cf directors
1p Lo thal number; or

(2} if the shareholders do not elvct o appoint the direciors needed to 51 any vacancies in the board of

direciors up to thet number contemporanesusly with the settmy of that oimber, then the directors mey
appoint, or the shareholders rmay elact or apprint, directars fo fill those vacancies.

133  Directors’ Acts Volid Despite Voeangy

An et or procoeding of the directars i not invalid merely begame fuwer than the oumber of directors set or
atherwize roquired under these Articles s in pffics.

13.4  Cualificatlons of Directors

A directer 15 nol weqnired to hold a share in the capital of the Company as quatification for kis or her office but
must be qualified as required by tho Busigess Corporations Act (o become, act ar cantinue o gct as a dircetor,

135  Remoneration of Directors

The ditestors are entithed to the cemumeration for acting ag directors, if sy, as the directors may from time to
lirme Juiermine. If the ditectums sa devide, the remuserstion of the directors, if aty, will be detetmined by the
shareholders. Thal rerumerativn may be in addltion t auy sabery or ether remuncetion peid to any elficer or
cmployes of the Company s such, who js also a dircotor,

134  Relmborsement of Expenses of THrectors

The Company must moimburses each director for the reasoneble expemes that he or she may incor in asd shont
the tusiness of the Company. .
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13.7 . Special Remunération far Directors

H any director perfooms any professional or other servizes for the Company {hat in the opinion of the directors
are cukside the crdinary dutise of 3 director, or if any dirsctor is othervise specielly ocovpied in or ¢bouat the
Company’s business, he or she mey be paid remumeration fixed by the director, or, at the oplion of that
director, fixerl ry ordinary reschtfion, and such rermuneration may ba either in addition o, or in substitution for,
any oiher amuicraton that he of $he may be entitled to receive.

138  Gratulty, Penston or Alwince oo Belirerment nf Direrior

Unless otherwise deterrnined by ordinary resolution, the directors on behalf of the Commpuny may pay a gratuity
of pensien of allowance on retrement do any divector who has held any salacdied office or place of profit with
the Company or to his or her spocse ot dependants and may moke condrittions to any fund and pay prestiums
fior the purchase or provision of any such gratuity, pension or allowznce.
PART 14 - ELECTION AND REMOVAL OF BDIRECTORS
J4.1  Election at Annual Genera] Mectiop
Al evory anmal penerel meeting and in everyunaimons reselution contemplated by Atticle 10.2:
{1} tae sharsholders entitled %o vote af he antual general neeting for the cloetion of dircebor: must elect,
or in the nanimous resolution appoint, & board of directers censmisting of the rumber of dircctors for
the time being st vnder these Articles; and

2 al) the dimotors cease o hold ofTics moedialety below e eection or appointment of direlors vnder
paragrapk (1), bt are cligible for re-clection or re-appuintricnt

14.2  CTonsent to bt a THrertor
Mo electipn, appointment or designation of an individual as a dirscler i valid nnless:
(1) that individual congenia to be u director m the manner provided for in the Arsiress Corporations Act;

i2) that individual is efected or appointed at & mesting st which tie mdividual iy present and ihe mdividual
does not rofnse, at the mesting, o be a director; or

3} with tespect to first directors, the detrmetion i othersizse valid noder the Business Corporations Aci,

143  Fallure to Eleet or Appolnt IMrectors

If:

(1) the Compary fails to hold an snnual peners! meeting, and all the shareholders whe are eatitled to vote
at ats annoal general meeting fail to pass the ynanimous reaclution coateoplated by Adticlks 10.2, vn or
befora the date by which the snonml penerl mecting 8 reguired to bo held under the Busineys
Corporaitons ety or

{2) the shareholders foil, at the eyl peneral mmeetmg or i the uneanimous resoludon comemplated by
Arels 14,2, 1o elect or apboint anmy diractors;
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then each divector then in office continues ty hofd ﬁe il the :.arhnr oft
(3 the datz on which his or her successor is elected or eppointed; and

(4}  the date on which he or she otherwise coases to hold office wder the Business Cavporations Aci or
these Ardcles,

144 Pleces of Refiring Dircetors Mot Filled

If, &t any meeting of sharehotders at which these should be an election of dircetors, the places of any of the
retiring directort are nat filled by thet election, thase refiring directors wha are not te-clected wnd who are
asked by the nowly elected ditectors to continee in offize will, if willing to de so, comtinea tn office to complets
the number of directors for tie Lme beiny set pursuznt ko these Articles urhl finther new ditactors are electad
at a meating of sharsholders convened for that purpose. I ary sueh efection or continuance of dirsctors does
not regult in the election or condfnuance of the number of directors for the time being set purmuent 1o these
Articleg, the mimbar of directors of the Company ie deemed to be 5et at *he number of director actually elected
or conlimied in ollice,

145  Drectors May FIll Casual Vaeancles

Any casual vacancy otourring i the hoard of dircetars may be filled by the directar.

146 Remniniog BHrectors Powor fo At

The directors may zct nolwithstanding any vacancy in fhe beerd of direcors, bat if the Company has fewer
directors in office than the wonber sel poseart bo thess Aricles as (e quornm of divestors, the dizectors may
only act for the purpoas of appeinting directors up 1o that number ar of sommening a meeting of shareholders
for the purpose of filing any vacancies on the board of directors or, sutgect to the Business Covporations Aot
for any gther purpose.

547 Shareholders May I'ill Vacancies

If the {Cemmgrany hes no directors or fewer directors in office than the ouraher aet pursaant tn thees Articles as
the guoram of directors, tho sharehelders may clect or appoint directors to il any vacancies on the board of

148  Additonal Directars

Nomwithstanding  Articies 13,0 and 332, between amuval peneral meetings of upanimous resolutions

cogilennplabed By Actiche 10,2, the directors may appoint one or more addibional divectors, but ihe nusiber of
rdditional dircctors appointed under this Articls 14.8 roust not at any time cxeced:

{1) one-third of the number of first directors, if, at the Hme of the eppoiniments, oo or mere of the fimst
directors have not yet compisted theit forst teren of office; or

{2 in 20y ather case, one-third of the number of the corent dircetors whe were electad or appointed ns
dircetesa other than under this Article 148,

Any director 80 appointed ceases 1o hold office immediately befote the next clection of Appointtnent of
dirgetors under Article 14,101, but is efigible for ra-election or re-sppointment.
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1452  Ceasing to he 3 THrectar

A director cedses to he a director when: .
(13 theterm of office of the director expires; -

) the direcloe dics;

3 th director Tesigns a5 g ditcotar by nutice in writing provided to the Company or a lawyer for the
Cotupany, oo

{4} the director is removed from offise purseant to Articles 14.10 or 14,11,
14,1 Removal of Direcior by Shareholders

The Company may remove gty director befire the sapimation of bis or her term of affice by special resolulion.
In that event, the sharehnlders may eloct, or appoiat &y ordinary reselution, = divector 1o fll the resulting
vacaney. It the sharehnlders do ant elect or appaint 2 ditactor 1o B the resolting varaney comlamporneously
with {he removal, then the directors may appoinr or the shareholders moy elect, or appoint h}f crdinary
esolution, a dirselur to Gl that vacancy.

14.11 Rmmvn] of Director by Diveciors

The directors may remave ary directer bofo tha expiration of his or her term of nffice if

(1) sech divecior is cotvictad of an indictable offerce;

() cuch director eeases to be qualificd to act as 2 diractey of 2 company aend does not promptly resign; or

3 if thero are at least theee directors on the board, then if all other directors pass 2 resoluticn o remaove
such divector; and the rernaining directors may in any such evert appoint & director o fill the remliing
VACLICY.

PART 15 - ALTERNATE DIRECTORS
151  Appnintment of Aliernate Itirectnr

Any director (un “sppointor’} may by ootce in writihg recsived by the Company appoint any person (an
“appuinite™} wio i3 qualified to acl as a director to be his or her alternate to et in his or her place of meetings
of the ditectors or committees of the directors at which the appointar is nel present unless (in the case of an
appontes who ig nof a director) the direstors have reasonably disapproved the appointment of such persen as
an alternate director and have given notice to that olficct te hig or her appoimor within a weasonable tme after
the notice of rppointment is recefved by the Compamy.

152  Notwe of Meetings

Every abtermate director so appointed is eatitlzd 1o notice of meetings of the directors and of committess of the
direstars of which hie or her appointoer iz 2 memiber and to aitend ond volv s a director 2t any such neetings at
which Iiis or her zppointor is nat present,

153 Alternate for More Than One MHreetar A ttewding Mectings

A porson ey be appointed as an aliemale dicector by mrore than one direclor, end 2n aliernate director:
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(1} will be sounted in determining the quorom far u mesting of directors once for wach of his or her
appointirs end, in the case of an appeintes wha is also 8 dircotot, onve more ( that capacity;

(2)  Eas a separaie vote at a mesfing of dircetars for each of his or her appointors and, in the wse of
appointee whe is also a direetor, an additiona] vots in that capacity;

(3)  will be courted im, detexmining the quorum for 4 meeting of a committee of directors, once for each of
tds or her appeietors wha is a member of that commifttes and, in the cage of an appoinlee whe is alro 3
member of that conmmitiee ag a director, onee oare in that eapacity;

()] has a supamte yvoic at & mecting of a committes of directors for cact: of his or hey appoitiors whi 42 a
memher af that commintee and, in the case of An eppointes who 15 alee @ member of 1al conomittee gs
a director, an sdditional votc m thal capaeity.

5.4 Consent Resalatinns

Every alfemals dirzutor, if suthorized by the notica appoiating him or her, may sign m pIm:e of his oxr her -

appointor any resolutions o be consended jo in writing.

155  Alternate Director Not an Agont .

. Ewery aternate dheﬁw 1z desmed not to be the agent of his or ber appolntor.
156 evoratipn of Appuintmnut of Alternate Dirccter

An eppomicr mey at any time, by notice in writing recefved by the Cﬂmpm revoke the appofmiment af an
altemate director appommied by him or her,

157 Ceasing to hi: an Altarnate Director

The appointment of an alternzte directar ceases when:

{1 kis or her sppoimtor ¢oases to be 2 dirsetor ad (s ot prompthy re-clected or re-appointed;
{2} the aliemale director dies;

{3} ¢ alternate director resigns a5 en aliemate dircctor by natice tn wriling provided W Ihn_Dﬁupan;,r ura
Jawyer for the Compuny;

{4} the aiternate director ceases o be qualified to act as a dizector; ar
(5} his or her appointor revakes e appointment of the altsmate directar.

15.8 Remuperatlon and Expenses of Alternate Dlrmtm-

The Company may reimbumrse an altemvate director fiw tho reasonable expenses that would be properly
reirmbursed if he o she were a ditestar, and the eltemete dirertor is entifled to receive from the Company such

proportion, if any, of the remuneration otherwise payablo to the appoioter e U appaiotsr sy oo tiae to
timc direct.
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PART.IE -POWERS AND DU'ITES OF DIRECTORS
151  Powers pf Mesoagemeni

The directors must, sabject to the Beghers Comporalions Act and these Adicles, manage or supervise the
managemeont of the busingss and affairs of the Cotmeny and bave the anthority to exercise all sach powers of
the Company &5 afe not, by the Business Corporalions Act or by ﬂmﬂ Artieles, rerivect to be exercised by the
sharehnlders of the Company.

162  Appoistment of Atlorney of Company

The: iniors may from time to time, by power of attomey or other instrument, noder seal it so required by law,
appaint any porann to be the attorncy of the Company for such purposes, and with such powers, aufhorites and
discretipns (not exeeading those vested in o exercisable by the directors under these Articles and excepting the
power bty Bl vacancies in the board of directars, to remove a direclor, to change fhe membership af o fill
vacancies in, any <ormmites of the direciors, 1o appoint or remove officos appointed by the directors and
declare dividends) and for such potiod, and with such remmeration and subject do such conditons as the
directors may think fit. Awy such powcr of attomey may contain such-provisions for the protection or
eonvenience of personz dealing with such amtormey ee the divectors think fit. Any such attorney may be
mithorizad by the director 1o sub-delegate 211 or woy of the powers, metharities and discretione for the tme
heing vested in him or her.

- FART 17 - DISCLOSURE OF INTEREST OF DIRECTORS
171  Obtipation to Account for Frofits

A diregtor or sendor officer wha holds a disclosahls intarest (a= thet term is vacd in the Bwsiness Carpormiions
Aed) i 3 conteact or trangaction into which the Company has entered or proposes to enter is liable to account to
the Company for any profit that aserues to the direstor or serdor officer under or a5 a resulr of the contract or

tranzacsion caly if and to the extent provided in the Business Corporafions del.

172  Resirictions oo Votiog by Reasen of Interest

A director who kalds 2 digrineabde fntersst w4 conirant or tranraction info which the Company has ertered or
propuses 10 enter is noo eatitled o vote on any directors’ resolution to appryve that comfact or tansaction,
urdeas #1l the direclors bave a disclosshle inferest i ihet conlezet o transaction, in widch caso any or all of
those dircebors may vote on such resalubon,

173 Imtevested Dircctor Connted is Omorum

A director who holds a disclosable interest in a contrecl v trunsection inte which the Company bas entered or
propuses 1o cnter and who is present at the mecting of dircctors et witich the gonireot or transsction is
considerad for spproval mey be counted in the queram 4 the meeting whether or not the direstor woles oo any
or all of the resolutions considered at the meeting.

174  Dsclomre of Confict of Interasi or Properiy
A dirsctor or senicr oiFcer whe helds any offics or possesses any property, nght ar imterest that coutd reslt,
directly or indirzctly, in the creation of & duty or interest that waterizlty ennflicts with that mdividual’s duty or

interest as a director or seninz officer, must dizclose the aatme and extent of the cenflict as reguired by the
Bustness Corporatlonrs Act.
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175  Director Molding Other Office In the Compauy

A director 1nzy hold any effice or placs of profit with the Cempany, other then the offics of muditor of (he
Company, v sddifion bo his or her office of dircctor for the peripd and on the terms (a8 to remuneration or
otherwing] that the directars may detennine,

1I'h6  MNo Disqoelification

No drrecter or intended dissctor 1w disqualified by his or her office from eottractimg with the Cl:rmpan].r gither
with regard to the holding of any officc or place of profit the director holds with e Company or as vendor,

purchrger or ttherwise, ped no contract or trermesction entered into by or on behalf of the Cempamy m which s
diseetor {5 in any way interested i lizbla to be voided for that reason.

17,7 Professlanal Services by Director ar Officer
Subject do the Fueinesy Corpordtions Aci, 8 dimotor or officat, of any person in which a dirsclor or officer has
an ingiest, may act in a professional capacity for the Cormpany, except as auditor of the Compaty, and the
direetor or officer or such person w entilled to resmmerntion for professional ervices as if that dircelor or
officer were not o director or officer. :
178  Birector or Officor in Other Corporaticms
A director or officer may be or become a director, officer or employee of, or atherwise mterested in, eny person
in which the Compuny may be wtcrosled vs s sharsholder or otherwise, and, subject to the Huriness
Corparafions Act, the dfyectar or officet it ant acecuntahlz to the Company tor any reomneration o olhe
benefite received by hirn or her 85 director, offfcer or employes of, o from his or hor itterest in, such other
PrETEIL. ’

PART 1% - FROCEEDINGS OF DIRECTORS
181  DMertings of IMrectnrs
The dircetars may rmeet topether for the conduot of buginess, adjourn and othersdse rogulate theic mestmgs as
they think fit, and meetings of the diteclors held at regular intervale may be lreld at the placa, at the ime and an
the nodica, if any, &5 the directors may from e o time determineg,
14.2  Voiding at Meetlngs

Qoestions arismy at any meeting of directors are to be decided by a majodty of votes and, m the case of an
suality nf votcs, the chair of the meeting does not bave a sseend or casting vote.

133 Chair of Meetings

The fallowing individual is entifled to preside as chair ar o meeting of dircetors:

{i] the chair of the board, if any;

{2)  inthe abeencc of the cheir of the board, the prosident, if nny, if the president is 1 directon; or

{3) any pther director chosen by the directors or, it the directors wish, the Company’s solicitor, ift
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(&) neither the chair of the board nor the president, if B diextor, is preeat at the mocting within 15
minutes fter the time et for hotding the mesting;

(B neither the cheir of the toard nor the presidend, if a director, is witling to chair the meeling; or

{¢}  the chair of the board and the president, if 4 direstor, have advized the secratary, i any, or any
pther dirgeior, that they will not be present at the meeting,

184  Meelingy by Telephaone or (kher Cammiunications WV edivem

A Jirwelor iay participate it e weeling of e diraAors or of any cotmmittee of the direedors in persem or by
telephone if 2l dircotors participating in the mocting, whether I porson or by telephons or other
commrmnicotinns medinm, are abls to coninmicate with ¢ach other. A directar myy participate in n meating of
the directors or of any cowmitice of ihe dirccbors by & vormmanications medivm other than telephone™it al
directors participating m the mecting, whether i person or by telsphone or other communications medium, are
able to commmunicats with each gther and IF a1} directors wha wish to pariielpate i the meeling agree to mch
participation. A director who participates in o meeting in a manner cantemplated by this Article 18.4 i3 deemed
for all pusposes of the Business Corporadons Aot o these Arficles to be present at the meeting and 10 have
zgmend to partleiate in that manmern

1R.5  Calling of Meetings

& director may, ard the secretary or an assistal secrefaty of the Commpary, of any, on the sequest of 2 director
roust, call s mesting of the direciors ul any tims.

186  Nptlce of Meotings

Otker than for meetings beld at rewdar interyals as determined by @ directors pursuant o Adicle 18.1,
reaserable notics of each meeting of the directors, specifying the plees, day end e of that meeting musd be
given to cach of the divsetors and the wltemnets directors by any roethod set ot #n Astich: 24,7 or arally or by
telvphuote:,

18.7 When Notice Not Required

It it not neceaiy to give noties af a mecting of the directars o g director ur an altemale divector if!

(1 the ‘meeting is to be held immedinte’y following & meetiny of shersholders et which that director was
elected or appointed, or is the meeting of the directors al which ihet director is appointed; or

) the ditastor or slternate ditector, az the caze may be, hay waived notice of the meetiog.
185  Meetup Valid Daspite Failore to Give Notico

The accidenta]l omissien be give notios of ony mesting of directors 1o, or the non-recaipt of any notico by, any
iirectar or alternate dirschor, does net invalidate any proceedings at that meeting,

184 Wairer of Notice of Meetings

Any dircctor or eltermate director may send to the Comparry 2 docwment sipred by him ot hor waiving notice of
amy past, present or filure meeting or mcetings of the directns and may ot any tima withdraw thot weiver with
respect to meetings hetd after that withdrawal. After sending & weiver with respect to 21! future meetings and
until that waiver s withdrawn, no notice of any meeting of e dimetos veod be given to that director and,
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onless the divector otherwise nequires h}';.nnt!llf: in Wwriting to the Campeny, to his or her altemate direetar, =ng
all meetings of the dhvectars s0 held are deemed not te be improperiy celled or constited hyrﬂu&mnfmrnne
L baving boem wiven W such ditcctor or alemate director,

1318 Geocrum

The quorum necesgary for the transaction of the business of the directors may be sel by the dinectors and, if not
20 3et, 1s Jecmed ta be sct at two directors or, i the mangber of directors fa set at obe, {5 deemed 1 be set at cne
director, rd that diroctor nay constitute a meeting, _

18,11  Validity of Acixs Where Appointment Defective

Subject tor the Business Cosporesions Aet, an act of o direstor ot officer is not invalid mexely becanss of an
irregmlarity in the election or appoinhment or 3 defect in the qualification oFthat direstor er officer.

1812 Conrent Resoluticns in Writlap

A resolufion of the directors or of any commuttes of the dicecters consented to in writing by all of the divectors
cotitled to vots oo it, whether by sigmed decument, fax, email or any other method of tranemiiting legibly
recprded messages, i as valid and effective as if it had been passed at 2 mesting of the directors or of the
eormrnitee of the directors duly called and held, Soch rezolubion mnay by i e oo et counterparts which

" together are decmed o constitutc une resolulion in writing. A resolution passed i thet mener s effestivie om

the dawe stated in the resplmtion or on the latest date stated on any countorpart. A resoluton of the direcios or
of any commitree af the directors pasacd in acccrdance with this Article 18.12 i5 deemed to be B procevding at
a meeting of dirvetors or of the comumittze of the directors and to be ac valid and effective os if  had bewn
passed of a meeting of the directers or of the commitise of the dircotors that satisfies all the reguirements of the
Busincss Corporaiiong Aof and all the raquirements of these Arficles relabing o meetings of the dircctors or of
a comemittes of the directors.

PART 1%« EXECUTIVE AND OTHER COMMITTEES
191  Appointment and Powers of Exceutive Commlitee
‘The dirgchors may, by resolulion, appeint 2o execuiive cormillee camisting of the ditecter or directors that
they consider approprinte, and fhis committee has, during the intervals belwsce mestings of the bord of
dimct_;:lra, all of the direstows” powers, except:
{13 the power to {1l vacencies in the board of directors;
{2 the power to temove & director;
(k)] the povwer to change the memborship of, or Al vaeancies in, amy conmittos of the direclors; and
(4)  suchother powers, if any, as niay be et out in the resvlotion o any subsequemt dircctors” resclution.
19.2  Appointment sod Pewers of Other Committces
The: direstoars may, by resnution:

{1} eppoint one or more cotnmittces {ofher tem the executive cormitivg) consisting of the director or
divecicrs that they consider appropriate;




(2)

{3)

delegate to a pomngittes appointed under paragraph (1) any of the directors’ pewers, except;
fa} the power o fill vacancics in the Board of disectons;
()] the power o remove a directer,

(¢} the power to chimge the membership of, or fill vacanties in, my cotmittes of the directors;
and

{d) the power ta sppoint mt:mmu.: officers appointed by the direchors; and

make any delegation refomed to in paragraph (2) subject to the conditions set out in the resnhtion or
any subseqoen; directors’ rescintion,

103 Ohligations of Crmmittess

Any comomittes appoitted wader Articles 19.0 or 19.2, in the exgrcise of the powers delegated to it zausl:

(1}
{2)
194

eanform to any mlea that may from time to titee be imposed on it by the directors; and
repont every act ar thing dore fa cxerciz of those poweers at sach times ea the directors may require.

Powets of Bosad -

‘The dimectors may, ot any time, with respect 1o o commities appointed wnder Articlas 19.1 or 19.2:

(1

@
&)
195

mvoke or dlter the awbority given 1 the commiitee, or ovemide a decision mads by the eommitter,

.cxecpt 23 b aeis done before sneh revocation, alterstion or ovemiding,

fermipate the appointment of, or change the membership of, the committes; snd
fll vecancies in the commiitee,

Committes Maetingz

Subject to Article 19.3(1} and unless the directors otherwise provide in the resclotion spaointing the committes
or in any subscuent resolution, with respect te 2 eoomitics appointed under Articles 19.1 or 19.2:

{1
(2)

()
)

the cotnrmties may meet and adjoumn ag if thinks proper;

the committes may elect a chair of i mestings but, if no chair of 4 meeting is elected, ur if at &
mezting the chair of the meeting is Do presem within 15 minutea afer the tima sct for holding the
muclmg the dircctors present wha are member of the commmttes mey chogse one of their numbar tn
cair the meeting;

amajarity of the memwbers of the conenittee constitutes 2 quorun: of te committes; and

ynestons arising af any meeting of the cotmatter Bre detcrmined by a toajonty of wotes of the
memhers present, wnd i case of an equality of votes, the chair of the meeting does not have 2 second

 orcasting vote.




PART 0 - OFFICERS.
201  Directors May Appoint Officers

The dircetors mary, from tme to time, appoint such officers, if ary, as the dirccors determine and o Jirectors
Ty, at any fime, terminale any ssch appointment,

20.2  Fonetions, Dutics and Powers of Officers
The dirochors sasy, for each afficen:
(1)  determize the functions and dutizs of the nfficer;

{2) potrust 1o and sonfer on the officer any of the powers exercizable by the directors om such terms gnd
. conditjons pnd with sach regtriolions az the directors thiok At and

(3] revoke, withdrew, aiter £r vary all or any of the functions, dnﬁj_m anil powers of the oficer.

20,3  Qualifications

Ne officar may ba sppodnted tnlogs that offices is qnnkfied in accardance with the Rurdfirers Corporations det,
Cne persch iy hold mere than onc posidon as an oificer of the Company, Any person appointed as the chair
of the board or as e memaping dirsstor wost be a director, Any ether offiecr need mut b a director.

20,4 Remuneration and Terms of Appoibtmest

All apoointments of officers aro to be madn an fhy termm aml condiBons ] a1 the remwuseration (whetber by
way of salery, foe, conmnission, participation in profits or otherwise) that the dircetnrs think St and are auboct

to termination at the pleasure of the directors, and an officer may in gddition to such remueneration be entitled to
receive, after ho or she ceases to hold such offies or leaves the entoloypment of the Company, o persion or

g it

PART 21 - INDEMNITTCATION
1.1 Befiniblins
In this Article 21

n “elipible penalty” means a judgment, pevalty or fing swarded or imposed in, or an amprmt paid in
seflement of, an eligible provesdings

{2 “eligble procesding™ weans u Iegal provesding or investigative action, whether current, threatened,
pending or comploicd, in which 2 director, former divector or altemate diresior of the Company {an
“aligible party™} or muy of the heirs end lega! peracnal representatives of the elipihte party, by reason of
the eligitle party being or having heen a diractor or alternate director of the Company:

(2) 15 gr may be joined o8 o perty; or

(b} ig of muy be lisblz for or in tespect of & judgment, ponulty ar fine in, or expenses related to,

the proceeding; :

{3 “anpouses’ has the moaning sef out in the Business Corporations Aci,
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' 212 Mandatory Indemrification of Directors and Former Direciors

Subject to the Bustness Corporations Act, the Conpany must indemnify a director, Forrer director or elernate
direeter of the Company nad his or her heirs and Jegal personal represortatives against all cligible penoltcs to
which sueh pereon is or may be liable, and the Compony must, efter the final dispesition of en eligihls
proceetding, pay the expenses scwelly and reasonably mecured by sveh petson in segpeet of thal prosesding.
Bach director and alternate director 5 deemed W hava enstracied with the Compeny on the lerms of the
indemnity contained in this Articte 21.2.

213 I[miernnificaiivn of Other Fersony
Subjeet lo any sestrelions i e Businass Corporations Act, the Company may indemeify any parsen.

214  Non-Complisnce wilh Bnsinesy Corpovations Aot

The faflure of 8 directar, atternete director or officer of the Conpany to comply with the Business Corporations '

Act or these Articios does not invalidate any Indemnity to which he or she is entitted under this Pani.
21,5 Company May Purchase Insurance

The ¢ ompany may porchase and maintain insurance for the renefit of any person {ar his or hes hedrs or legad
persons] representatves) whe:

{1 iz ot was 2 direstor, alternate dircator, officer, employes or agent of the Company;

(2 is ar was a directer, altemnate dirvogtor, officer, ermployes or agent of & cotporation o a time when the '

soupaTaton is or wes an gfffiate ofthe Company;

{3 at the request of the Company, is or wes a director, shenate director, officer, employee or agent of 3
corporation or of o pertnership, trust, joint venture o other utineorporated entiy,

(£) a1 the request of the Company, hotds or held a posidom egaivalent w that of & dircctor, alternate
directer or officer of a parneérship, trast, joint venture or oty mnincorporated sotity,

against any liability inciemed by him or her as 2och director, alternate directer, officur, emplayes of agent Or
peraon who holds or keld such eqoivalent posilion,

PART 22 - DIYIDENDS
221 Payment of Dividends Subject to Special Rights

The provisions of this Article 22 arc subject fo the dghty, if any, of shareholders holding shares with special
rights ay to dividends.

222 Deglaration of Dividends

Subject ko the Business Corporations Act, the directors may from tirme to time declare and authorize paymest of -

such dividends ag they may deem advisable.

CATF




223 Mo Nofice Required

" The directors nesd not give notice to any shareholder of any declaration ender Article 22,2,

124 Record Bate

The directors may set 4 date as the record daie for the purpose of defermining chareholders enbiled 1o reesive
paymerd of 3 dividemd, The vecord date must ot precede the date on which the dividsnd is to be paid by more
than twe moonfhy. I na record date &5 set, the record date is § p.m. on the datz on which the directors pass the
resolotion declaning the dividend.

225 Manper of Paring Dividend

A resolytion declaring a dividend may direct payment of the dividend whoily or parily by the distribution of
cash or af secifie agssts or of fully paidt ahares or of honds, debentnes or other secarities of the Company, o
in any ons o move of thase ways,

226 Bettlement of Dificultdes

If any difficnlty atises in ropard to a distrfuotion under Artiels 22.5, the directors may settle the diffieulty as
they deemn advisable, znd, m particuler, may:

i1} et the vahue for distintion of specific assets;

4] detenmine thal gash paymenls in substitution for 21t or ooy part of the specific sszets to which any
shareholders are entitled may be made ta any shargholders on the hasis of the value o fived in order to
adjus_sl It righits o 411 perties; and

(kY vest any such specilic assets in wustaes for the persons entitled to the dividend.

22,7 When Dividend Fayable

Any dividend may be made payable on such dote as is fxed by the dircetor,

228  DNvidends fo be Paid I Accordance with Numbor of Shares

All dividends on shares of any class ar series of shares roust be declered and paid according to the number of
such shares held.

225  Receipt by Jolnt Shureholders

I seversl peraons are joint shareholders of any share, an}r.unn of them may give an cffective raceipt for oy
dividend, bonun or other money payable m respect of the share,

2210  THvidend Bears No inkerest

Mo dividend bears interest against the Compariy.

-8 .




22,11 Fractiona! Dhrfdmt_lu

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit of the curency .

of the dividend, that fraction may be disegarded in making payment of the dividend and that payment
represents full payment of the dividand,

22,12 Payment of Dividands

Ay dividend ar ather dhsttibution payablo Ut cash m respect of sharss may be paid by cheque, made payable to
the order of the peraon to whom it is sent, and mailed to the address of the sharcholder, or i the case of jofut
sharcholders, to the address of the joint sharehoudor wha is first named on tho centrel scouritics register, ov to
the peraon: and to (he address the shsreholder or joint eharcholders may direet in writing, The majling of such
cheque will, to the extent of the sum represenied by the chegee (phus the amount of the tax required by lew to
be dedueted), discharge a0 Yekility for the dividend anlese such chaque is net paid on presentation or the
amoent oi'tax 5o deducted is not paid to cthe appropriate tudng authorily.

$2.131  Capétalization of Burphs
Wnbaithstandmye anylning contained i these Articles, tha directors may from timo to timc cupitalize any
strplie uf the Company and toay from time to time issue, as fully paid, sheres or any bouds, debeolmys or
wther securities of the Company as a dividend rapresenting tho surplus o auy part af the sumpius,

PART 23 -DOCTMENTS, RECIIRDS AND REPORTS
23.1  Recording of Floaocial Affairs

The directors 1mtst talss adequate sceounting records to be kept to record propetly the fmancial affairs and
condition of the Company and to comply with the Business Corporaiion: Act.

23,2  Inspecton of Acconnéiing Reeords
Unless the ditectors determine otherwige, or uniess otherwise defermined hy odinery roschition, to
sharcholder ol e Company is entitled W thypect or abtaiy & copy of any accounting records of the Company.
PART 24 - NOTICES

241 Method of Giving Notice
Lnless the Busfaesy Corporarione dof or these Articles provides otherwisz, a notice, stztoment, report or other
record requiret or pamited by the Businers Corporaifons Act or thuse Articles [ be sent by oF 4 & pemun
may be sent by ary oot af the falinwing methuds:
{1 mail addreseed to the person at the spplicable address for that person ps follows!

(a) for a record mailed to B éhamhnldar. the gharebolder’s repistered address;

(b} for 2 record mailed to a director or officer, the presoribed addres for mailing shown For the

diregtor or efficer in the records kept by the Corapany or the maiting addvezs provided by the
recipient for the sending of that record or reeords of that elass;




(g}  inenyother cage, the mailing address of the intended recipient;
(7 delivery ai the applicable simus for that porgor: x5 (ollows, addressed to the person:
{x) for a record delivered to a sharcho!der, the sharcholder’s registered address;
(b;  for erecord deliversd to n director o officet, the prescribed address for delivery shown For the
director or officer in the records keept by the Company or the dedivery eddress provided by the
recipient for the sending of that reeord or records of that olass;

{c) 1o ey allier vase, the delivery ahdna of the interded recipieut,

(3}  sending tho record by fax to the fix rumyber provided by the interded tecipiont for the sending of that
record or reeords of that class:

(4] sending the record by email o the email address provided by the Intended recipient for the sending of
that tooond or records of that class;

£3) physical delivery 1o the intended rocipient.

242 Diemed Recelpt of Mafling

A record thet is mailed lo a pemen by ordinery mail o the spplicable address for that person neferred to in
Anticle 24.1 is deemcd to be received by the pesson to whom it was mailed en the day, Seturdays, Sundays and
holidaye excepted, folloving the date of mailing.

143  Certificate of Sepdiag

A cortificate o othesr document signed by the seceetary, if 2ny, or other officer of the Company or of any other
corporetion acting in that behalf for the Company stating that a notice, statement. toport or other record wes
addregsed as required by Article 24.1, preprid and mailed or otherwise senl as permtted by Article 24.1 i3
conclogive evidence pf that e,

244  Notlee to Joint Sharebolders

A niotlca, ststernent, teport or other tecord may ba provided by the Company to e juint sharecholders of a shars
by providing the notics to the joint sharcholder fimst named in the contml sccarliics regiter in vezpect of The
share, - :

245  Notice to Trustees

A motics, statement, Toport ot ofher recmd may be provided by the Compsny to the persens entitled to o chen
in coneequence of the desih, bankniptoy or incapacity of a shareholder by:

1] mailing the record, addressed to them:

{a} by name, by the tifls of the legal pomonal wepreseniatve of the decomsed ar neapacitaled

chatsholder, by he title of tmgtee of the bankrupt sharcholder or by ooy similar deacription;
and

(&) atthe address, il auy, sopplied to the Company for that purpose by the persens claiming to be
se entitled; pr

230 .




(@) if an address referved to in pamgraph (1)(5) has not bosa supplied to fhe Compeny, by giving the notice
in a memmer jn which it might have been given if tha death, bankrptey or incapacity had not eceerred.

PART 25 - SEAL
251  YWho May Attest Beal

Except as provided in Articles 25,3 and 23.3, the Company’s ecal, il sny, must not be Impressed on any record
exoept when that impressinn is atteeted by the cignatures of:

{1y  amytwo diractors;

{23 any officer, topether with any director

)] if the Company ondy has ane ditectar, that directar, or

4 any ¢ne of more directars or officets of persetz a5 may be determined by the directors,

25.2  Bealing Cupiey

For (e purpose of certifying undcr soel a certiffcate of incumbency of the direetors or officers of the Company
ar g true copy of ny resolufion er ather dognrnent, despite Articls 25.1, the improssion of the sna] raay he
slbestedd by the Eignainre of any directar or oifficer.

253  Mechanical Reproducton of Geal

The direstors muy anthorize the sea’ fo he impresred hy thind paties on share certificares o bonds, debontures

or other securities of the Company as they may defemting appropristc ffom Lime to tims. To crsble the scal fo
be impeessed on any shave certificatcs or bonds, debemtana or viler gecurnitics of the Company, whether in
definitiye or mierim form, on which facsimiles of any of the signatuzes of the directors or officers of the
Compony &te, in accerdenee with the Butipess Clorgwratons der or tocse - Articles, printed or atherwiss
meehenically reproduced, there may be delivered to the person amployved o engrave, lithograph or print such
defniive or interim share centificares or bonds, debentures or other sectdkies wie v iooke wacunted diss
reproducing the scal and the chair of the bowd o any senior officor together with the secretary, beasurer,
socrolary-troasnmr, an assistant sccrctary, sn pssistont keasursr or an asistant secrpfacy-bessurer mRY in
writing suthorize such person te causa the seal Lo be impressed on guch definitive or inkerim shave cedificales
ot bonds, debentures ar pther securities by the vee of such dies. Shars certificates or bords, debentuses or other
secnritles to which the seal has bern so impressed are for wll purpises dgemed 1o e under and to bear the seal

mmpressed o them,
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TO:

LANDDRILL INTERNATIONAL LTD.
OFFICER'S CERTIFICATE '

Sprott Resource Lending Partnership (the “Lender™)

'AND TO: Fasken Martineau DuMoulin LLP {the *Lender's Solicitors™)

RE: $4,000,000 credit facility made available by the Lender o favour of Landdiill
International [nc. {the “Borrower™), pursuait to a Term Sheet dated June 18, 2¢G11
(ke “Term Sheel™).
I — ————

I my capacity as the Corporate Secretary of the Company, T, Brian Maude, of Saint Joha,

NB, warlify, in such capacily and without personal Jiatility, having made due inquiry, that each of
the statemnents set oot in this Certificate is, as of the daie of this Certificate, true, complole and
accurite ta the best of my keowledge, information and helief sofely:

.

- Ronald T, Goguen 81, Chief Exeeutive fficer, President

I am the duly appuinted Corporate Scerctary and awthorized signaiory of the Company
and a8 such I am famiiiar with the matters hereinafter referred o

The persons below hold the offices in the Company sel ford
respective names;

OFFICER NAME ~ OFFICE HELD

TNran Waods Secrelary

Derrick West Chicl Financial Officer

true signatures and are yenuine.

The Board of Directors of the Company consists of the persons named below and no
oilers:

Ronald ). Goguen Sr.

10_W AR | A -000H ABDESEG 2




18.

11

12

13,

Each of the persons named above as an officer or director was duly elected or appointed
to, and was duly gualified at the time of such election or appointrent for, such office or
dirgetorship, and since such election or appointment has eontinued to be so yualified,

I have reviewed the terms of the credit agreement (the “Credit Apgreement™} being
calered inte by the Company, as borrower, atd the Lender pursuent to the Term Shoot
providing for a loan in the puncipal amount of up to $4,000,000 from the Lender to the
Compeny. Capitalized expressions used and not otherwise delined in this Certiticate
shall have the meanings aseribed thereto in the Credit Agrectnent.

Attached hereto as Schedule A is a rue copy of a resolution duly passed or consented to
i wrising hy the Board of Directors of the Company authorizing certain sscurity
{the “Security™) of the Compeny and as al the date hersof such resclutton has not besn
varied or amended and iz in fill foree and effect,

The Compary is not registered (o carry on busginess and does no: carry on business in any

~ junsdictinn othér than New Brungwick.

The chief executive office of the Company is located at 160 MacNanghton Avenue,

‘Woncton NB ETH 3L,

The Comipany does rot have rights in any real or personal property (other than accounis
reccivable} located in any jurisdiction othor than New Brunswick.

Meither the cxcontton and delivery of the Security, and any other mortgage, charge or
sevurily agresnent in Tavour of the Lender, nor the performance of the obligations of the
Company thereunder was or will eonstitite a defaull under any sgreement o which e
Company i3 party or by which cither ia bound.

The Company is not & party to, nor is it bound by or subject {o, any egresment or confract.
which: :

(a2} could in any way adversely affect the attachroent or the validily ol the morigape
and charge on, and security interest in, the property of the Company creuted by
the Security and any other morigage, charge or secarity agreement in favour ol
the Lender execnted by the Company this day; or

{b)  constilutes or may constiote s charge, encumbrance or lien wpon, or scourity
interest in, any property of the Company except those which are digclosed in the
Credit Agreement,

The Compary is not in default of payment of any wages or salaries 10 its employees, or
any assessment payable under any employment sizndards legislation, nor has it been
gerved with or received any claim or demand under wmy employment siandards or
warkers” compensation Jegislation, '

The Company has paid and discharged or will in the ardinary eourze of business pay and
digcharge all claims and demands of sll employses, contractors, subcomitactors,

O _WAMI2EE 16540001 (5153 Y4.2
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15.

16.

17,

Sprokt
upon

materizimen, mechanics, cartiers, warchnusemen, landiards, and alher ke persons, and
all governmentsl taxes, assessments, withholdings, remittanees, charges, lewvies and
claims levied or imposed, which, if unpaid, become or might become a lien or charge
upon any or zll of the propertics, assats sanings or aperations of the Company.

No event of default has cccurred under acy document securing or evidencing sny
indehtedness or lability of the Compeny, nor has any cvent cocurred which may become
an evenl of default thersunder with the fapse of time ur with the notice and {apse of rime
specified therein.

No ltigation or appeal is pending or threstenad against the Company. No judgment,
order, writ, injunection, demand, decree or award of any court, arbitrator or povermmental
agency is presently outstanding agsinst the Company. Mo proccedings have been
commensced or arc threatened to condemn, cxpropriate, purchasc or otherwisy acyuirs the
business or any propertics or asscts of the Company.

As at the date hereof the Company is a0t insolveni gnd has the ability to pay its debis as
they hemme due in the usual vourse of ils Dusiness,

A true copy of the Notice of Adicles and Arlictes uf e Company 15 aitachcd hicteto as
Scheduls B. The Notica of Articles end Articles have not been altered or amended and
gwers comforred theechy upon the Board of Directors o caose the Company to
meney amd to grant security for the payment of monics or the performance af
igns owed by the Company to the Lender are not linrited by a resolution of the

sourge Lending Partncrship and Fasken Martineau DuMoulin LLP rre ertitled to rely
o E\m:u acy of the information herein contained.
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SCHEDULE A
RESOLUTIONS OF THE BOARD OF DIRECTORS OF
LANDDRILL INTERNATIONAL LTD.

(THE *COMFPANY")

WHEREAS:

A Landdeill intarnaiionat Inc. (the “Borrower™) wishes to borrow from Sprott Resource
Lending Parinership (the "Lender™) a [oan in the principal amount of up to Cdnd, 000,000 (the
“Loan™ ) on the terms and conditisns set out in 2 term sheet daled Jupe 10, 2011 {the *T'erm -
Sheet™) and-a credit apreement {the “Credit Agreement™) to be entered into between the:
Rorrower and he Lender,

B. To secure repayment of the Loan and the Borrower’s obligations under the Credit
Agpgresment, the Lender requires the Company to sign the following docwnents in favour of the
Lender:

{i) a General Security Apresment undsr which the Company shall grent a security interest in
tavour of the Lender over all of the Company’s present and after-acguired personal property;

(iiy a s_lmré pledge agreement from the Company for the sharcs in ifs wholly-pwaed
subsidiary, Landdril] Intﬁrnatinnal Ine, {Barbados) (the “Subsidiary™); and

(ili)  such other security, certificates, apresments, undertekings wnd other dm:ummtﬂ deamed
eosssary by the Lender, and required from the Company by the Lender purstant to the Credit

Agresment from time to time;

copies of which, along with the Térm Sheet, have buen presented or made ﬁvail&bl_ﬂ to the
directors of the Company (and collectively with the Credit Agreement, hereinafier referred 1o as
the "Seeurity™).

BE IT RESOLVED THAT:

1. in the unanimous epinion of the directors, the Company entering into the Security would
he most likely to promote the success of the Cempany for the benefit of its members as a wholg;

2, it is in the Company’s hest interests to give financial assistance to or for the benefit of the
Bornewer in connection with the Loan, as provided in these resolutions;

3. the Company give the financial assistance, enter into the Securily, aod vbserve and
perform its obligations under the Security, the terms and conditions of which are approved,

b

Df'ri_'l.l'.ﬁ.NEB BIGI-C000T/BOZREDE.T




4. the Clompany be and is hereby authorized 16 grant, execute and deliver the Security to the

Lender;

5. the Subsidiary be nad is hereby authorized to grant, executa and delivery the seaurity,
certificates, apreem ents, undertakings and other documents decmed necesssry and required by
the Lender pursuant to the Credit Agrcoment, from time to time;

. any officer or director of the Company is hereby anthorized to executs and deliver the
Security and all other documents, instruments and securify necessary to give effect thereto and to
the Term Sheet and the Credit Apgreement in the name of and on behalf of the Company, under
the Company's corporate seal or olherwise, with such amendments or variations as such officer
or director may apmove, his-approval to be conclosively proved by his signature thorcte; and

1. any otficer or divector of the Company 15 hereby anthorized in the name and on behall of
the Company to exeente and deliver all such further deeds and documents and do all such acts
and things as he may consider 1o be necsssary or desirable to give effect to these resolations.

The undersigned consents o an passes the foremoing a8 a resolution of the sofe director of
LANDDRILE INTERNATIONAL LTI as of July 19, 20%1. '

RONALD J, GOGUEN SR,

[ VANZE 1 65-DU0D | /RIS00505. 2




SCHEDULE B
NOTICE OF ARTICLES AND ARTICLES
{attached)

18,
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TO:

LANDDRILL ENTERNATIONAL INC.
OFFICER’S CERTIFICATE

Sproit Resource Londing "artnership (the “Lender™)

AND TG:  Fasken Martineau DudMoutin LEP (the “Lender’s Solicitars™)

RY:

1.

L8 )

$4,000.000 credit Facility made availsble by the Lender in favowr of Landdrill
International Inc. (the “Borrower™), pursusnt lo a Terrn Sheet dated June 10, 2011
{the “Term Sheet™,

In my eapaeity as thy Prosadent of the Company, I, Ronald J, Goguen, St., of Moncton,
New Brunswick, cortiffy, in such capacity and without personal liability, having made due inguiry,
that cach of the statements sct out in this Cerbificate is, as of the date of this Cortificate, aue,
vumprlete and aceorate 1o the besl of my knowledee, infurmation and belief solely:

I am e duly appointed President and authonized signalory of the Company and as such [
am famitiar with the maiters hereinafter refetred {o.

The pemsons below hold the olices in (he Company set [orth below opposile their
respochive names;

CFFICER NAME OFFICE HELD SIGMATURE -

Ronald ). Goguen Sr, | President

Denise Collette Secretary

The signatures appearing boside the name of gach person set out above conetitute their
truc sigmiturcs and are gonwine.

The Roard of Directors of the Company consists of the persons pemed below and no
others:

Eonald ). Goguen St

Each of the persens sumed above as an officer or director was duly elected or appointed
te, and was duly qualified at the time of such clection or appeintmoent for, such office or
directorship, and since such clection or appeintment Las conbinued to be so quakified.

Db W AMZRE | §I-A0T]FROAIERT.2
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11,

12.

13

il

1 have reviewed the ferms of the credit agreement (the “Credit Agreement”) beaing

enlered inlo by the Company, us borrower, and the Lender pursnant to the term sheet
dated June 10, 2011, providing for a loan in the prineipal mmount of up w $4,000,600
from the Lender to the Company. Capitalized expressions usad and not othorwise

defined n this Cerificate shall have the meanings asciibed thereto in the Credit |

Agreemnent,

Attached hereto as Schedule A is a true copy of a rasolution duly pessed or consented to
in writing by the Board of Directors, of the Company auwthorizing certain security
{the “Security™} of the Company and as at the date hereof such resolution has nof heen
varied or amended and 13 in {d] foree and effect,

The Company is not registered to carry on business and does not carry on business in any
Jurisdiction ather than Barbados,

The chief executive office of the Company is located at Chanccr:,r House, High Stroct,
Bodpstown, Barbados.

The Compeny decs nat have rdghts in any real or personal property {other than accounts
receivable) localed in any jurbsdiclion other than Barbados,

Neither the execution and delivery of the Security, and any other morigage. charge or
security agroeinent in favour ul e Lender, nor the performance of the obligations of fhe

- Company therennder was or will constitute a default under any agreement o which the

Company is paity or by which either is bound.

The Company is not a party to, nor is it bound by ot subjoct o, any agresinent of cuntracl
which:

(@}  could in any way adversely affect the attschment or O validily of e inoctigape

and charge on, and security interest in, the property of the Company created by
the Security and any other mortgage, charge or security agreement in favour of
the: Lender executed by ihe Company this day; or

(h}  constitutes or may constitcte a charge, encumbrance of lisn upon, or securify
interes: in, any property of the Company except those which are disclosed in the
Credit Apreement.

Tae Campany is not in defanit of payment of any wages ar salaries to its employees, ot -

any assessment payable wader any employment standards legislation, nor has it heen
served with or received any claim or demand under any employment standards or
warkers’ compensation legislation,

The Company has paid and discharped or will in the ordinary covmse of business pay and
discharpe all cleims and demsnds of woll empioyees, contractors, subcontmctors,
materialmen, mechanics, carriers, warshousemen, landlords, and other like persons, and
all governmmental taxes, essessments, withholdings, remittances, charpes, levies and
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16,
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claims levied or fmposed, which, if unpaid. become or might become a licn ar charge
upon any or all of the propertics, assets, earnings or operations of the Company.

Mo cvent of defuult has occurred under any document securing or evidencing any
indebtedness or liability of the Company, nor has any event occurred which may become
an event of default thereusder will [he lapse of {ime or with the notices and lapss of lime
specified therain.

No litigation or appeal is pending or threatened against the Company.. Ne judgment,
order, writ, injunction, demand, decree or award of any court, arbitrator or governmental
spency is presently ourstinding against (he Company.  No proceedings have been
commenced or are fhreatened o condemn, cxpropriate, purchaze or otherwise acquire the
buginess or any properties or assets of the Company. -

As gt the date hereof the Company is not insolvent wad kas the ability to pay its debts as
they become due in the usual conrse of its business,

A trae copy of the Notiee of Articles and Articles of the Company is attached tereto a3
Schedute B, The Notice of Articles ang Asticles have not been altered or pmended and
the powers conferred thereby vpon the Beard of Dircctors to cause the Company to
homrow maney and to grant security for the payment of menics or the performancs of
obligaticns owed by the Company tq fle Lender are nol limited by a resolution of the
members-or directors of the Company or otherwisze.

Sprott Resouree Lmdiﬁg Parinership and Fasken Martinesu DuMoulin LLF are entitled to rely
upon the acenracy of the information herein contained.

Certif:ed truc and correct this 29th day of July, 2011,

i f

Name: Ronald 1. Gogpé. St.

Title:

President /

TR VAMZRRIGS-0000LRIESA9T 2




SCHEDULE A _
RESOLUTIONS OF THE BOARD OF DIRECTORS OF
. 'LANDDRILL INTERNATIONAL INC. (BARBADOS)

(THE. “COMPANY”)

" WHEREAS:

A Landdrill International . (Barbados) {the “Borrower™ wishes 1o borrow from Sprott
Resonree Lending Partnersaif (the “Lender™) a loan in the principal amount of up to
Cdnd4,000,000 (the “Loan™) on the ferris and conditions set owl in a term sheet dated June 10,
2011 (the “Term Sheet™) and a credit agreement (the “Credit Agreement”} to be entered ‘nto
between the Borrower and ke Londer.

B. Tor seonre repayment of the Loan and the Borrewer's obligations vnder the Credit
Agreement, the Lender reguires the Company to sign the [oflowing dovoments in Zavour of the
Lender:

{i} a share pledge agreement fom the Company for the shares in its wholly-owned
subsidiary, Landdrill Intemational Mexico 5.A. de C.¥. (the “Subsidiary™}; and

(i) such olher security, certificates, agreements, undertakings and other documents deemed
necessary by the Lender, and required from the Compauy by the Lender pursuant to the Credit
Apresment from time to time;

copics of which, along with the Term Shect, have been prosented or made availabie to the
directons of the Company {and oollestively with the Credit Agreement, herelnaler referved to as
Lhe “Securily™).

BE IT RESOLYED TIIAT:

1. ir. the unanimeus opinion of the directors, the Company entering into the Secwrity would
be most lkely to promote the success of the Company for the benefit of its membery as a whole,

1, it is in the Company’s best interests to give financial assistance to or for the benefit ol the
Bomower in counection with the Loan, as provided in thoso rosolutions;

3 the Company give tac financial assistanes, enter into the Security, and observe and
perform its obligations undar the Security, the terms and conditions of which ere approved:

4, Lhe Company he and is hereby avthorized to grant, excoute and deliver the Security to the -
Lender;

LM_WARISEG5-00001 BIIREIT.2




3. the Schsidiary be ard is hereby authorized to grant, exceute and delivery the security,
certificates, agreements, undertakings and other documents deemned necessary and required by
the Lender pursuant to the Credit Agreement, from time to time;

€. any officer or directar of the Company is bereby authnrized to execute and deliver the
Security and #ll other documents, instruments and security necessary to pive effect thereto and to
tae Term Sheet and the Credit Apreement in the name of and an behalf of the Company, under
the Company’s corporate scal or otherwisc, with such amendments or varistions as such officcr
or dircctor may approve, his approval to be conclusively proved by his sighaturc thercto; and

7. any officer or director of the Company is hereby autrarized in the name and on behalf of
the Company to execute and deliver all such further deeds and documents wnd do sl such acts
and things as he may consider to be necessary or desirable: to mve offect to these resolutions,

The undersigned consents to an passes the foregoing as a resolution of the soke director of
LANDDRILL INTERNATIONAL: INC. (BARBADOS) a5 of July 29, 2011,

it f g
/A

ROMALD J. GOGUEN SR.

D _WATNIZEE163-D00] B0EREST.2
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SCHEDULER

NOTICE OF ARTICLES AND ARTICLES

{attached)
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FORM 3

COMPANY NO. 24636

COMPANIES ACT OF BARBADOS

CERTIFICATE OF INCORPORATION

 LANDDRILL INTERNATIONAL INC,

Namne of Compaty

1 berehy cortify that the above-mertloned Company, the Avticles oF Incorporation of
which are attacked, was mcorperated wmder the Companies Act of Barbados.

—Ta T

L‘ TP~ Reglstrar of Cnmpﬁiea

rl

December 2314, 2004

Date of Incorpomtion




Form 33

COMBANIES ACT OF BARBADDS
RECUEST FOR NAME SEARCH AND NAME RESERVATION

1. Mame, Address and telephone number of persen making reugst:
Chancery Chamber;
Chancety Honge
Hizh Strect
DBridpetovwn, Barbades Talephane Mumber; (245) 431-0070

2. Propased name or namas in order of preferance
{2) LANDDRILL INVERNATIONAL INC.
(o)
(e

3 Main types of business the comaany carmles on or proposes to cany on:
{a) Internationat Business Company under ifw provisivns of the Internativnal Busioess Companics Acl, 199124
(h) Dhebt a0l Towicy Investmens )
{£) Under International Trade: and Commeree 34 defined in Saction 6 of the JBC Act

4. Parivation of name
Chignt's Tmapmnation

K. Frst nama avallable 5 ba reserved: Yes [X] wa ]
5, Mame is far:

Inecrporation
7. If for & change of name, state present name of company;

HiA

B, If for an amalgamaticn, stzts narmes of amalgameting companies:
NiA

T

For Minigtry usa only A PPROVED

Narre reserved untl ify dgiz) For Dlrechar




Form 4

COMPANIES ACT OF BARBADOS
(Section 165(1} and (27}

NOTICE OF ADDRESS
OR
NOTICE OF CHANGE OF ADDRESS OF REGISTERED DFFICE

1. Name of Compary
LANDDEILL INTERNATIONAL INC.

2, Cormpary Nurmber

a. Address of Registered Offloe
Chanoery Moyse
High Street
Prodgetown, Barbados

4. Mallirg Address
Chameery Honse
Hiph Street
Brdpelown, Barbados

5. Ir chenge of address, give previous affdres of Registered Office.

KA
G, N
Date: Sigrature: Thties
Decembet 23 2004 o Incorpomato
Peter . Chase
For Misistry uce only

Campany Mumber: 240 Do Fiad: <2 3/; a/ 2804

e




Form 3

COMPAMIES ACT OF BARBADOS
(Sections 65 & 74

NOTICE OF DIRECTORS
OR
NOTYCE OF CHANGE OF DIRECTORS

1. HNare of Company
LANDDEILL INTERMNATIONAL INC,
2, Company Mumbeat

3. MNotice is given that on the day of , the Foliowing person(s) vas | were appolnted
director{s}
farne I'lga[ﬂenﬂal Address | Coqupation

s 1

4, Notice |5 given that an the day of , the Tollowing person(s) ceesed B hold office a5
tirechors) .

Neme [ Resiential Addsess N ' :

B A i

5. The drecors of the companmy 85 of this date grer

Narse Residenial Address [ Govpation ]
Ramald I Goguen 1746 Elntwood Dirive Moniclen WE Business Exeentive :
EH 2H6, Canada

6. Dater Signature: G‘Eﬁz\ Thie;

December 23, 2004 Peter L, Chase Incarporator

For Minlstry use only

Company Number: 2 4-6. 3 e 23] 200y




DRAVR ANDERFPARED BY |

{_
Dir. Trevor A. Carmichiel
Allormey-at-Law
Chaneery Chambers
High Sireat
Briduetowm

COMPANIES ACT CAP. 368
(Section 4(7))
DECLARATION

L 1LL INTERNATIONAL INC
' Name of Company

I, Trevor A, Carmichacl of Chancery Chambeors, High Street, Bridgetown,
Barhados, Attomey-at-Law, DECLARE to the best of my Imowledge and belick:-

L Mo signatary to the Articles af Incomporation of the above-named Company is an.
individual described in Section 423 af the Compantes Act of Barbados.

2. It i5 the intent $hat the Comipany shafl qualify as an "Itemational Business Compiny”
under the provisions of the International Busmess Companies Act, 1991-24 of Barbados or any
slatutory modifications thereof, or substitetions therefor from titee to time suhsisting and (hat
nothing shall be done or permitted to be douc in o about the Company's business or affaits
which shall be contrary to the said iment.

The name of the signatary to the sajd Adticles of Incarporation is:

fa) Poter L. Chose : _ _
DECLARED by the said o '
TREYOR AUSTIN CARMICHAFEL )
at Bridgetown, Barbados this 23" day y | .
December, 2004 ' S

Beforg ma: _ e

Cet (ib L) _
Justice af the Peace

CARL L. BOURNE
USHCE OF THE PEALE




Form 1

COMPANIES ACT QF BARBADDS
(Section 5)
ARTICLES OF EINCORPORATION
1. Name of Company
LANDDRIL INTERNATIONAL INC,
Compary Numrber
p 2 The classes and any maximiem number of shares that the Company Is autherized to issue
The Company s suthorised 1o msue an uniomitsd tuaber of comunon shascs.
3, Restriction If any on share transfars
Mo ghare in the capital of the Compeany shall be tanserred without the spproval of the Directors of the Company
or of a Cormmittee of such Drireclors, evidenced by reseluion and the Directors may, In their absolute diserelion
and withont assigning any reasons thorefor, decline to repister any tremsfer of any share,
4, fumber Jor minimum ard rasimum nmber) of Direckars
Thiere ghall be a minimum of T a0d 2 masimom of 10 Directors,
5, Restrictions K any on the bsiness the company may =y on
The Compaty shalt nol engage in arry tusiness other then internations] busings as defmed in the International
Busineys Comparics Act, 1991224
&. Other pravisions if amy
Any invilation to thy public to subscrihe for shates or debentures of the Conpany is prohibiled.
Fi Incorporatars;
Date: Tcocomber 23, 2004
(Mo | Adeess Signature
Yeter L. Chaze LZ| Applebell Tetrace St Philip, Barados | i o
-  Ee—— r - }
[N LS SO NN )
|

Eﬁkﬂi’ﬁfmﬁmé Fiet 23 [ 12/ 2.00¢




BARBADHOS

THE COMPANIES ACT OF BARBADOS
BY-LAWNG. 1

A By-Law relating generally io the conduct of the qfairs of:

LANDDRILL INTERNATIORAL INC,

BE IT ENACTED as the bylaws of LANDDRILL E‘?TEBN&TIONAL INC.,
fhereinadter ealled the “Comipany™) as {ollows:

1. INTERFRETATION

1.1 In this By-Law end all other by-laws of the Compzny, uwmiess the context etherwisc
reguirea:

et reans the Compenies Act, Cap, 303 of the laws of Barbados as from time to
tirre arnerided end every stanne suhstuted therefor, and in the case of such
srnchidmcnt o substitation, ey references in the by-lews of the Company to
provisions of the Act or to specific provisions of the Act, shall be rcad &5
reforemecs to the provislons a: amendsd or substituted therefor in the
srmendmenit or the new sipfute ar statibes;

*drticles " means the Articles of Inoorposetion of the Compermy as may be amended,
restated or revived fimim time te tme;

"By-Law" taeans this peneral By-Law No.1, as frem tme to time amended and every
general By-Law substituted therefor as the seme coneolidates the all or ary
of the by-lawe of the Company fhom time o e in force;

SEy-law® rmean an}r by-law, or otier rile or regulation with rogard o the
admministration of the effairs ef the Compatty beving the force of o by-law in
accordanes with the Act, from time to tme in fores;

"Ragulations”  means tha Companies Repalations made under the Act, and all regutmtions
: substituted therelor and, i the cese of such sebstitetion, any refercnees in
the by-laws of the Company toprovisions of the Regulotions shall be read a5

references to the provisions substituted therefor in the new regulations;

"Sharchoidery  means 2 unanimows shereholder pgreement in aceordance with scorion 133
Arraerment” of the Agt, between the Company and wach of the shureholders. of the
Company, and binding or all the patics thoreto,

12 The ward "peteon™ includes individuals, companies, bodies corporate, timited Hability
gompenies, Focieties with resiricted liability, partnerships (whether Nimited or general), firms,




"IHE COMPANIES ACT :
By-LawND. 1

LANDDRILL INTERNATIONAL INC.

syndicates, joint ventures, frusts, un-imorpm.ntﬁd essociations, guvcmmmﬁl authorities and
agencies, and anmy legal entity or any other association of persans; and the word “individual™
means 2 natural porson.

13 Al lerms contatned in the by-laws trd rot spepifically defined, ghall have the meenings
given tor such teyrms in the Act or the Begulations, a5 such terms may be qualified, amended or
substituted in the Articles or the Sharcholders Apreement. Temms defined elsewhere in this By-
Faw, urless othevwise indicaled, shall have such mremndng in cvery by-lew herein.

14  Unicss the context clearly roquires otherwise, the words “hereof® “herein” and
“hereunder” and words of similer import, when ysed in thiz By-Lew, shall refer to thie By-Law as
a whole and not to any particular by-lew provigicn, wherever the word “inchude” “moludes” ar
“including” is used in any by-law provision, it shall be deemed to be followed by the words
“orithout Emitation” unless clearly indicated oftherwize, or required by the Act, the Reguiations,
the Artictes or the Sharcholders Apreement. '

1.3 The simgular inr.'..ludn:s the plural and the plural includes the smpuler; and the masculine
gender includes the feminine and neuter genders,

16 The division of this By-Law in'o scetions, clauses, artieles and paragraphs, the provision
of 4 talla of contents and the inzerdon of headings are for convemence of reference only and sholl
not affect the construction o interpretation hercof,

2. REGISTERED OFFICE

2.1 The registered office of the Company <hell be in Barbados at such address as the
directors may fix fiom me to tme by resolution,

3 SEAL

3.l COMMON SEAL; The common seal of the Compzny shatl e such se the directors
my by reelulion from Lime W time adogt.

331 OFFICIAL 8BAL: . The Company may have one or mmore official seals for use in any
country other than Batbades or for use in any district or place not situated in Barbados, Each
nfficial seal st he a facsimile of the common sea! of the Company, with the addition on its fuce
of every couniry, district or place where thet oificiel scal is Lo be used,

322 ‘The Company tmay by an inskument in writing ender {ts commeon seal, authorize any
persan {eppeinted by tesalution of directors for that purpose)} to affix an official seal of the
Compary to any document to whivh the Company is a party in the country, district or place where
that official seal is desipnaced for uss.




THE COMPANILS ACT
By-LawNa. L

LANDDRELL INTERNATIONAL INC.

323  The person who affixcs an official seal of the Company to any document shell by writing
ynder his hand, certify on that dgoument tha date on which, and the place at which, the official
gaal is sffieed.

4, DIRECTORS

4.1 NUMBER: Thete shall be a miudmum of 1 and & maximem of 1) directors of the
Company.

4.2 ELECTION:  Directors shall be elected by the sharehalders on a chow of hands umless

a poll it dermanded in which case such election shall be by poll.
43  TENURE! Unless his tenure s soaner determined, a director shall hotd office from
the date on which be is clecied or appoinied unti! the close of the anmual meeting of the
sharsholders next followiog bt he shall be eligible for re-election if quaiified.
4.3.1 A divector shall cease to be a dimector:
=) if he hecomes banlampt nr compounds with his oreditors or ie declared insalvent;
{b) "t 79 Fouand to e of wasound mind, or
{£)  if by notice jn wrifing to the Company he resigns his office and any such
resignation shall be effective at the time it 1= sent to the Company o &t the timne
specified in the notice, whichover is later.
4.3.2  The shurcholders of the Company way, by oodinary resalation passed at a special mocting

of (he shareholders, remuove any directer from office and a vacaney created by the removal of a
dirzctor may be filled at the meeting of the sharcholders st which the director is Temoved.

3 FOWERS OOF IRECTORS

5.1 CENERAL: Subject to a Sharchelders Apreemnent, the business and affairs of the
Company shall be thanaged by the directars,

52 BORROWING POWERS: The ditestors may from time to thme:
(e} borrow moncy ugon the credit of the Comparyy;
(h) ame, reizene, sell ar pledeoe debenbures of the Company,

(o} subject to section 53 of the Act, give a guim.ntee on behalf of the Company to
szeure performance of an obligstion of any person; and
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{d) maortgage, charge, pledee of otherwise creat 3 securily interest in all or any
property of the Company, owned or subsequently scquired, to secure amy
cbligation of the Campany,

5.2.1 The diectors may from time to time by resolution delegate 10 any officer of the Company
all ar any of the powers eorferred on the directors by by-law 5.2 herenf tp the fiull extent thereof

ar such legger extent a= the directors may th any ruch t.'esuluﬁon provide.

522 Tio powers conformd by by-law 52 hereol shall be in supplement of and not in
substitution for any pewers t bomow money for the purpases of the Company posseseed by itg
direelors or wificers mdemantaibly of 2 bumowing Ly-law,

5.3 ComMITTEE OF IRECTORS:  The direstors may appoint from amoeng their bumber a

" cornimittee of divectors, subject to the Act, the Articles the Regulations and ty-law 3.4 hereof, o

he vested with auch powers, avthorities ard discretions as the Board of Dizectors may from time
to time determine.

5.4 DELEGATION OF FOWERS: The directors may delegate o any dircetor, officer, or
committce of dircotars, any of tha powers of the divcelors except!

iz the sibmission to the sharebolders of any ouestion or matler reouiring the
approval of the shareholders;

(b the fillicg o vaceney smong the direotors {except a vacaney resullng from an
inerease in the numbes ar minitmien mimber of dirsctors, or from 2 failure to elect
the minirmum mrrber of directors required by the Arficles);

(g} the filling of & vacancy entong the ditcctrs or in the office of auditor;

{4 the issue of shares,

(e) the declaration of a dividend;

(D the purchase, redenmtion or ellier acquisition of shars lssued by the Company;

(o) the payment of 2 commission to eny person in consideration for the putchase o
the agreemen: to marchace any shares al”the Cotnpany;

(b} the approval of 3 management proxy circular;
(i) the approve] of fae finencial statements of the Company; and

;) the adoption, amendment or repeal of amy by-lows of the Company.
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b. MEETINGS OF DNTRELCTORS

5.1  PrACEOFMEETING: Meetings of the directors and of any commitice of the directors
may be held within or outside Barbadas.

2 NoTICE: A meeting of thw direolsoes may be convened at any Hme by any director
or the Secretary, when directed or authorised by any direclar,

62,1 Fxcept for a mesting called for the transaction of the following businsss:

{a) the submission #o the sharsholders of any question or metter requiring the
apptoval of the sharshalders;

(] the filling of a vacency amnong the dJroc’oom orin the office ol auditor; - - .
iz the iszue of shares,;

(d)y  the deciaration of a dividend;

(=) the purch.ase, redemption ¢r ethar acquisition of shares issued by the Company;

{0 the payment of a commission to any person in ennstderatan for the porchase or
the agraement fo purchase any shares of the Compamy;

() the approval of a management proxy circular;
{h} the spproval of the financial statements of the Company; and
(i) the adaption, amendment or roper] of any y-laws of {he Corrpany;

the notice of any such meeting need not specify the purpose of or the business ko be transacted at
the mepting, Motice of any such mecting ahall be served in the manner specified in hy-low 18.1
not less than two (2) days (exclustve of the day on which the notice iz delivered or sent but
inclusive of the day for which notice ir given) hefare the mesting is to take place. A ditector may
in any marmer waive notice of & mecting of the directors and atendance of & director at 2 moeting
of the directors shall constitute a waiver af nulice of the mecting cxcept where a director attends a
rmecting for the express purpose of objooting o the transaction of my business on the grounds
that the meetng is not Twewtully called.

622 T shall not be necessary ta give notice of 8 meeting of the directors to g nawly elecied or
appointed dirsctor for a meeting held immediatcly following the election of dircctors by the
sharelolders or fhe appeintment to fill a vacaney among the dirccters.

6.3 U ORUM: A majority of directors shall form a guorum for the tramsaction ef -

busines: and, nptwithstanding any vecimey amemg the directors, a quansm may exercise all the
powers of the directors. No business shail be transacted et a meeting of directors unless 2 quorum
18 present.
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64 A meeting of directors or of any committee of the directors may be held by means of

telephone or other communications facility thai permits all persons participating in the mecting to
hear each other, ond a director participating in such & meeting by such meane ie deemned to b
present at that mecting. A meeting of direclors or of any committze of the directors held by means
of telephone or other comemunications [aeility that permits all persons participatmg in the meeting
to hear each other, shall he deemred to be held at the place where the chairman of the mesting it
located.

65  Vorme: Questions arising ol mwy mweting of the dircctars shall be decided by a
majority of votes. In cese of an equality of votes e chairman of the meeting, in addition to his
original voje, shall heve & scoond or casting vole.

A ALTERNATE DIRECTOR: In addition to the power vested in the sharcholders under
section 66,1 of the Act, a director (not being an alternate direcior appointed under section $6.0 of the
Acl), tmay by wiillen nolice to the Company appoint ary person (o be hip altemate o act in his place
a1 mectmgs of the directors at whick he 18 not present or by the by-laws dectied not 10 be present. A
duly certified copy of the decument whereby any such sppointment is mede shall be filed with the
Comipany before any such idividual acls as alitmnate as afreesaid. A director may at amy fime by
writhen notice to the Company sevoke the appointeent of an sllemate appointed by hitmn.

6.6.1  Fxcept for an alternate who is & divector of the Company, #very appointmenl of an alicontes
shall be confirmed by the meeting of the Beard of Directors for which he is appointed. Valid
confittaticn gt the meeting of the Board of Directars shall be given, provided that no director then
present records his ehjection to eppointment of such person a3 an alternate. In the event thet any
directors presens at any moeting resotds hls otjection to the eppoinimenl of 2 person sppuintsd a3 e
shernate of a director, the Chairman of the meeting, shalf edjorm the mecting for 2 poriod of net fes
than twe {2) days. The Secrstary shall immediatsly theraupon give notice of the objention to tho
director who appointed (he 2ltemate,

6.6.2  Hvery alteraate appointed under by-law 6.6 shall he entitled 10 attend and vaie at meetings at
which the person whe appointed him is not presont o deamed o be present ared, if b 15 & director, o
have u separate vote on behall of the direetor he is represanting in addition to his awn vota.

&7 CORPORATE REFRESENTATIVE: A person, who i3 a director of the Company but
who s not an individual, ghall by sich procedure as may be appropriate for the management of the
busmess and alfwirs of such parson agpoint an individual (o 2ot as such person’s mepTesctative as 4
directir of the Company with puwer jo exercise all of the pawers of a dirsetor of the Company. The
person appointing any such individual shall remain fully lisble ag a dircctor of the Conmany
notwithstnding any such sppoiniment. A duly certified copy of the reselation er docioremt whereby
any such appointment is made ¢hall be filed with the Compmny before sy such mdividual acls as
representative as sforesaid. Any person sppointing an indivicual under the provisions of this by-law
may fiom Wme to tfme revoke the appointment of any such individusl end uppoint another in his
place or stead.

&8 RESOLUTION IN LIEU OF MEETING:  Notwithstanding any of the foregoing provisions
of {his by-law a reeolution in writing signed by all the direclors entitled to vote on that resolution

6
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at 2 meeting of the direotors or any commitiee of the directors s valid 2 if passed at a meﬂhng of
the directors ar any commillee of the directore.

7 BEMUNERATION OF DIRECTORS

71 The remumeration to be paid to any of the directors shall be such as the directors may
from time 1o time deteviuing and soch remuneration may b in addition ta the salary paid to any
officet or employea of the Company who {5 #)se a directar, The directors may also award special
remumeration to any director sndectaking any speeial scrvices on the Company’s behalf other than
* the dutics erdinerily requited of a dircoter and the confirmation of eny such resolution or
resolutions by (ke shareholders shall not be reguired. The directors shall also be entitled to be
paid their ravelling and nthar expenses properly incurred by thern in tornection with the aifzirs

of the Company,

B, AFTROVAL OF TRANSACTIONS BY SHAREHOLDERE

8.1.1 The directors in their discretion may submit any contract, act ortransaction for approval
or ratification 81 any annual meeting of the sharchelders or at eny special meetme of (he
sharehodiders called for the purpose of considering the same,

812 Where a director votes tn & resplution of directore approving, ratifying or 2onfirming any
cottract, act or transaction, in which that director is a party, or & director of offieer or has a
material interest it any body which is a party (an “Intercsted Directar™), other than:

{a) an amungewent by way of security for mongy loaned &, or oblipations
undertaken by the Girector for the benefit of the Company or an affiliate of the

Company;

(b} 19 n coniract that relates momenly to his remumeration a5 & cirecter, officer,
eriployes or sgent of the Company or affiliate of the Company,

{e) & conttract for indemnity or insursnce under scotions 97 and 101 of the Aet;
(d) e contract with an affilinte of the Company;

the approval, confirmation or Tatification of the directors must be approved by special resolution
of the shareholdets, 10 whom notice of the nature and extent of the dircctor’s interests in the
contract must bz decored and disclosed in reasonnble detail, in accordance with the Act.

813 Fucept for 2 contract, act or transaction referred to in section 8.1.1 of the by-lews, any
such comract, sct or ransaction that is approved or ratified or confirmed by a resolution paswed
by a majority of the vetes cast at any such mecting {unluss any difformt or edditional requirement
is imposed by the Ast or by the Company™s articles ar any ofher by-law) ghal! be a5 valid and 22
hinding upon the Company and upon all the shareholders os though it had been approved, ratified
or confirmed by every sharcholder of the Company.
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8.2 i sccordance with the Act, bat subject to amy additions] requirements itaposed by the
Act or other applicable law and notwithetanding ary condrary provision in the Shareholders
Apreement, a speeial recolution of the shercholders of the Company shalt be required to causu: or
permit the: Comparny ta do my of the following ackions:

ia)
(b)
(e}

{d)

1o amend the Articles;
L sl gamate the Company;

to enfer inte eny merger or consolidation or amy pther manner of reu;gu:ﬁsnﬁon;
and ' :

1o sell, Jease or exchange all or substantially ail of the assets of the Company,
{ather than in the ordinary course of busincss of the Company),

o, LIMITATION OF LIABILITY OF DIRECTORS AND OFFICERS.

at No director or officer of the Company shall be linble ko the Company for:-

(2)

)

(c)

()

()

)

the acts, teceipts, neglects or defaults of ary other dimccter or officer or ermmloyme
or for joining in any reocipt ar act for confermity;

sny logs, damage or expense ingurred by the Compeny %rongh the insufficiency
or deBeirncy of title o any property acquired by the Compuny or for o on behalf

of the Compary;

the insufficiency or deficiency of eny sceurity in or updn which ony of the
moncys of ar belonging to the Company shal! be placed out or invested;

amy Inss or damage srising from the bankruptey, insolvency or tortions act of any
person, inoluding any person with whom any maneys, seoutitics ar offects shall
be lodged or deposited, .

any loss, comversiom, misapplication or mrissppropriation of or any damage
tesulting from eny dealings with any moneys, securities or other assets belonging
tn the Cnmpany; nr

by other loss, damage or misfrhme whatever which may happen in the
excoution of the dutics of his Tespective offioa or tust of inrelation thereto;

imless the same happens by or through his failurc to sxercise the powers and to discherge the
duties of his office honestly and in pond faith with a view 1o the best interests of the Company
and in conncotion thgrowith b cxercise the cers, dlligence and skill that & reasonably peudent
person would crercise (b compareble circumsianees,
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9.2  Nothing herein contained shall relieve z director or officer from the duly to act in
accordznce with the Act or Regulations or relieve kim from liability for 2 breach therenf.

9321 The dircctors for the time being of the Company shall not be wder any duty or
respamsibitity in respect of amy contract, Bct or frensaction whether o 1ot made, done or entered

o in the namie of or on behalf of e Company, except such es are submitted to and autherized

or approved by the ditgctors,

922 Ifany ditecter or officer of the Company is cmplayed hy or perforns servioes for the
Company -othervise than as a dircctor or officer or is » member of a firm or a shareholder,
dircator or officer of a body coporate which is employed by or performs services for the
Company, the fact of his being a shareholder, director or officer af the Company shell not
digentitle such direstor of officer or buch firm or bﬂd}" corporate, 83 {he caze may be. from
receiving proper remunenttion for sugh services,

10. INDEMNITIES TG DIRECTORS ANB OFFICERS

10,1 Subject to section U7 of the Act, except in respect of an action by or on behalf of the
Company to obiain & judgement o its favour, the Company shall indemnify a direetor or afficer
of the Company; a former director or officer of the Company; & persen who acts or seted al the
Company™s request as a direelor ar officer of a body corporste of which the Comparny is or was 2
snarcholder or crediter, and 1he porsemal ropeeseatatives of cach; against all costs, charges mnd
axpenses, inciuding sn amotnt paid to settle an sction or satiefy a judgersent, reasonably incurred
by him in respeet of any civil, criminal or administrative action of proceedmg ta which he (s
made 8 party by renson of being or havig been g direstor of afficer of such compeny, provided
thai:

(a) ke weted honestly and in good faith with a view io the best mterssts of the
Compeny; pmd

B in the case of a criminal ar edministrative action or proceeding that is enforeed
by & monetary penalty, he had rexsonahle grounds for bulieving that his conduct
was lawiul.

10.2  With the approwal of the coast, in respret of an action by or on behalf of the Company to
obiain A judwement in {ts favour, the Company shall indemnify a director or officer of the
Company; & feemer ditector or officer of the Company; a person who acts or acted ot the
Cormpany™s tequest as a direetor or afficer of  body carporgle of which the Commpany is or was a
. shareholder or creditor; and the porsonal representatives of each; to which such person is made 2
party by reason of being or having been a director of the Company or bedy comporate, againat all
costs, charges and expenses, including an amount paid to settle an action or satisfy & judgement,
reasonably inevrred by him in respect of any action or proceeding, provided that:

{a) he acted honcstly and in good fisith with o view o the hest fntcrests of the
Company; nd
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) in the case of » eriminal or administrative action ar proceeding that is cnforced -

by 3 monetery panalty, he had reasonable prounds for belisving that his condugt
was lawful,

193 The Campany shall indemnify a direstar or officer nf the Clompary; a former director or

viticer of the Company; a person whe acts or acted at the Company's mequest 5 & directar ar.

officer of a tody corporate of which the Company is or was & sharchoider or creditor; and the
personal representatives af each; ta which sueh person is made a party by reason of being of

having been # dinstor of the Compuny or budy corporate, against 2l costs, charpes and exprnscs,

reasonahly incurrcd by hivm in sespest of any eivil, eriminal or admindstrative action or procecding
to which ho is made a party by reason of being or having been a director or officer of such
compaty, provided that:

{z) he was subsiantially suecessful on the merlts in his deferce of the action or
Priexaling;

fhy b acted hopestly end in good faith eith & view o the hest interests of the
Company; and

(el ke is fairly and reasonably entitted to an mdemnity,

104 The Company shall insure or obiain third-perty insurance for the benefit of 8 director or
officer of the Company; a former director or officer of the Company; a person who acts or acted
at the Companya request 45 3 director or officer of 8 hody coqporate of which the Company is ar
was & sharcholder or creditar; and the persomal representatives of cavh; apsinst any ligbility
incurred by lim in bis sapavily of & diseclor or officer of the Company for failuce to cacecise the
vure, diligence and skill {hat a reasonebly prudent person would exercise in comparsble
eircomsknees,

il.  QFFICERS -

11§  APFOINTMENT: The directors shall as oftcn as may be required appoint 2
Secrctary and, if deemed advisable, may as often as may be required designate any other officzs
and appoint officets of the Company, who shall have such authority and shall perform such duties
a5 may fiom time o time be prescribed by the dircotors, Two or more offices may be held by the

BAIIS TR0,

il.2 EHEMUNERATION: The remutieration of gll officers appointed by the directors shail
be determined from time ta time by resolotion of the diresters. The fact thet any officer or
employee s a directar or shereholder of the Conspany shall nol disqualily lim Fom receiving
such emuneration as may be determined.

113 PoOWERS ANDDUTIES: Al officers shalf sign such contracts, decuments or instnrments
in writing a8 require their respective signatures and shall respectively have and perform all
powers ond dulies incidemt to their respeclive offices &nd such other powers and ditics
respectively as may from time (o lime be essigned to them by the directors.

w0
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1.4  DELECATION: In case of the absemce or inability to act of any officer of the Company,

or for any other reason that the directors may deem sufficient the directors may deiegate all or
uny af the powrers of such oificer to any other officer or 10 eny director. .

1.5 SECRETARY: The Secretary shall give or cause to be given notices [or oll meelingy of

the divectors, wny cmmities of the direclers and he sharcholders when directed to do so and
shall tuve churge of the mdniie books amd seal of the Company and of the recards (other than
accotmting reorids) referred to m seotion 170 of the Act.

11.6  ASSISTANT BECRETARY: §if appoimted, an Asvistant Secretary or, if more then one,

the Assigtant Secretaries, shall respectively perform all the duties of the Sseretery, in the absence

" ar inabiHty or refusat 1o act of the Secretary.

117 VACANCIES:  If the office of any officer of the Cormpany becomes vacant by reason of .

death, Tesignstion, disqualificaiion or otherwise, the dirsctors by resolution shall, in the casc of
the Secretary, and may, in the case of any other office, appoint 2 person to fll such vacancy.

12 SHAREHOLDERS' MEETINGS

121 AwNUALMEFRTING:  Subject tn the provisions of section 105 of the Act, the annual
meeting of the shareholders shell be neld on such day in each year and at such tdme as the
dircetors may by resolutivn detennite sl any place within Barbades or, if all the starehodders
cntitled o vote ar such megting a0 aprec, outside Barbndos,

12,11 For the purpose; of by-lew 12,1 a ghareholder entitled bo wote at the annual meeling shail
bz deemed to agree to the convenirg of the anual meeting of (he Commpany outside of Barbados,
at the place specified in the notice of such ammual mesting, wiless such shareholder delivers prior
to of at the anmual mecting its dissent to such mecting, or pursuznl o the Act, ottends the meeting
for the express purpose of chiecting fo the, tratieaction of businesy 2t that annual meetmg or the
grounds that such meeting is net lawfally held.

122 SPECIAL MEETINGS: Special meetings of the sharcholders may be convenud al wny
date and tirme and at ey plose within Barbados oz, i af] thw sharsholders entitled 1o vote at such

* meeting $0 2gred, outside Barbados,

122.1 For the purposes of by-law 122, a shoreholder enfitled to vote a? any special mecting
shafl be desmed to apree i the convening of the speeial mecting of the Company putside of
Barbatos, al the place specificd m (he notive of such special mesting, unless such sharcholde
delivers prior to or at the anmuzl meeting its dissent to such mecting, or pursoant o the Act,
attonds the meeting for the express purpose of objecting to the transaction of business at that
specia} meeting an the prounds that such meeting is not lawinlly held.

123  REQUIStTIONED MxEnings:  The directors shell, en the reguisition of the holders of
not less than five percent of the issucd shares of the Company that carry o right to vete at the

11
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meeting requisitioned, forthwith convene a meeting of shatchaldets, and in the case of such
requisition the following provisions shall have effect:-

fa)  the requizition must state the purposcs of the mecting and must by signed by he
requisitionists and deposited at the Registered Office, xnd may conatst of severl
doearments in likc form cach sigoed by ene or mors of the requisitinnists;

)] if the directors do nol, within twenty-one (21) days fom the date of the
requizifion bheing =o deposited, proceed to convens a meseting, the requisitivmists
or eny of them may themselves comvene the meating, but any meeting so
convened shall ast be held afler three (3) months from the date of such deposit;

(3] undess seerion 129 (3) of the Ast applics, the dirsctors shall be deemed not to
bave duly convened the mecting if they do not give such notice at is roquired by
the Act wilhin fourteen {14) days from the deposit of the requisition;

{d) any mezting. convened under thip hy-law Wy the requisitionist= shell be callad as
nearly as possible i tho mastner in whioch meetings are to be culled purswanl to
the by-laws and Divisions E and F af Patt | of the Act; sod

(=} a requisition by joiot holders of shares must be signed by gl such kolders,

124 NOTICKE: A printed, wrillen or typewritten notice staking the day, hour and place of

meeting shall be given by secrvimg such nolice on each shercholder entitled to vote ot such
meeling, on each dircelor and on the puditor of the Company in the manner speeified in by-Jew
18.1 hercef, nol less than teenty-one {21) days or more than fifty (S0} days (in each case
cxclusive of the day for which the notice is delivercd ot sent and of the day for which notice i
given) before the date of the meeting. ™otive of 2 meeting at which spgeial busmess is to be
transactcd shall state (a) the netme of that businesa in sufficicnt detail to permit the sharehelder to
form 2 reasoned judgement thereon, snd (b) the text of any special resotution to be pubmitted to
the meeting.

125  WATVEROFNOTICE: A shareholder end eny other person entitled to ettend & meeting

of sharehaldets may in any manner waive notice of » meeting of shareholdors and athmidance of

any such person ai a mecting of sharcholders shall constitute a waiver of notice of the meeting
cacept where such porson atiends a mceting for the oxpresy purposs of objecting to the
traneaction of any business on the grounds thet the meeting is not lawfully called.

126 OMISSHON OF NoOTHE: The aceidental omission e give notice of any meeting or any
jrregulerity i the notice of any mecting or the non-receipt of any notice by any sharcholder,
divector or the zuditor of the Company shall not invalidaic sny reselution passed or any
proceedings taken at any meeting of the sharcholders.

127  VoOTES: Every question subintittad to sy meeting of shareholders shall be decided jo the
first instance by a show of hands wnless 3 person entitled to vate et the mesting has demanded &

podl,

12
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12.7.1 At every mecting at which he is cotitled o vole, every sharchohler, proxy holder &
individual authorised to roprosent a sharcholder whe is present in persen shall have ens votc on a
slww of hands, Upon a poll al which he is entitled to vote, ¢very sharcholder, proxy helder or
individnal acthorised to treprescnd a sharcholdsr shall, subject to the articles, have one vote for
evary share held by the sharcholder.

12.7.2 At any meeting unless a poll is demanded, a declaration by the chaitman of the meeting
that s resolutinn hes been carmied or camied pnatirmausly ar by 2 particular majority or lost or not
carcied by a perticular mgjority shall be conclugive cvidence of the fact.

12.7.1 When the Chairman, the Pregident and the Vice-Presidert arc abscnt, the persons who are
proscnl and entitled to vote shall vhooss another dircotor as chaimman of the mesting; bt if no
dircstor i3 present ot ali the divectors prosent decline to take the chalt, the persons who arc present
and entitled to voie shafl choose one of their numbet to bs chainman,

1274 A poll, gither before or afier vote by a show of hands may, be demanded by aty persm
cntitled to vite at the meeting. 1f at amy meeting & poll is demanded an the election of a chainman
ot gn the question of adjeummect it shall bo ken furliwilh withoul adjownment. I &t any
meeting 2 poll is demmnded on any other question or s to the claction of directors, the vote shall
b taken by poil in such manner and cither &t once, later in the meetng o1 ofter ndjoumment as
the chairman of the meeting diregts. Tha result of & pol! shail be deemed ta he the resolulion of
the meeting at which the poll was demanded. A demand for a poll may be withdrawn,

12.7.5 if twe [2) or move persons hwold shercs jointly, one of those holders prosent at a
meeting of shareholders may, in the sbsenee of the other, vote the shares; but if two (2} or more
of these perscns who are present, in person of by proxy vote, they must vote as ene on the shares
jolnily held by them.

128  CoRPORATE REPRESENTATIVE: A body corpomle or mssooiation which is a
sharcholder of the Company, may be represemted at any annual or special general meeting of the
Cornpany, by an individual who in his capacity as = direvtor or efficer of that body cemorste or
sszociation is authorized wnder its governing instruments to represent thef body corporate or
association or hy an individua! suthorised by a resolution of the directars or poverning body of
that body corporale o asscciztion to ropresent it at meetings of sharchelders of the Company.

129 PROXNIER Votes at meetings of shareholders may be piven either personally (in the
wase of a body corporaie or aseociation by an individnat described inby-faw 12 8)or by proxy.

1291 A proxy shall be execuled by the shareholder of his attamey 2uthorised in writing =nd is
valid only at the meeting in respect of which il is given or any adjoumment thereof.

1292 A perser, appointed by proxy need not be a skarcholder.
1253 Subjest to the provisions of Part ¥ of the Regulations, a proxy may be in the
Tellawing form:

The undersigned shareholder of LANDDRILL INTERNATIONAL INC.
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hereln appointe

af

ar foiling him

of : :

us the nominee of the undersigned fo attend and oct for the undersigned
cred on behall of the underyigned ot the meeting of the sharcholders of the
said Company to be held on [ § and at any adimanment or’
adfonrnments theregf In the same mannay, Vo the zame exienf ond with the
sante pewert as if the undersigned were preseni af the said meeting or such
ndfonrmment o adiournments thereaf

DATED this day af 19
Signnture of Shareholder
12,10 ADOURNMENT: The chejrmen of any meetiing mey with the comsent ﬁf thee:

meeting adjoum the ssme from time to time to a fixed time and place and no notice of such
adjournment need be piven to the sharsholders onless the meeting is adjicumead by one or more
adjournments for an appregate of snrty (30) days or more in which case notive of the adjiousted
meeling shall be given es for an origingl mesting. Any business that might have been brought
hefore or dealt with st the original mecting in accerdance with the notice caltitg the sams mey be
hrought before or dealt with at any adjoumed meeting for which no notice is required.

1211 QUuoRuM: Subject to the Act, erd except in the case of 4 Compsmy having only one

shareholder a quarum for the ransoction of business at sny meeting of the shareholders shail be

twa poTRoTSs prescnt in porson, cach being cither 2 sharcholder entitled to vote fhezeat, or & duly

appointcd proxy helder or ropresentative of & sharcholder so entitied 1 v quorum ie precent at

the, apening of eny meeting of the shareholders, the shareholders present or reprosented muy

proceed with the fusiness of the meebnp notwithstanding a quorim is not present throughout the
meeting. If a quommn is not preyent within thinty (30} minotes of the time fixed for 2 meeting of
sharchalders, the persmms present and entitled to vote may edjonm the meeting bo & fixed Hme and
place but may not ransact any othcr Tusiness,

12.12 REEOLUTION IN LIEU OF MFETING:  Notwithrtaoding zny of the forgroing provisions
of this by-law a mselution in writlg signed by i) the sharcholders enlitled to voteon  that
reselution at 4 meeting of the shareholders is, subject tu seclion 128 of the Act, a5 valid as if it
had been passed at 8 mestng of the shareholders. .

13, SHARES
131  ALLOTMENT AND ISSGANCE: Sulfect 10 the Act, the Articles and the Shareholders
Agrecment, shares in the sapital uf the Company may be nilotied and issued by resolution of the

dircotors ot such time and on suph terms and conditions end o such persons ar class of persoos as
the directors determime.
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13,2 CERTIFICATES: St umiﬁcmw and the form of chare pansfer shall (subjesl 1o

section 131 of the Act) be in such form as the dircctors may by reselution approve, and such
certificates shall be sigtied by any twa officers or ditectors of the Company,

13.2.1 The directars or any sgeat designated by the directors may in their or his discretion direct
the issuanee of n newr share certificate or other such certificate i liew thereof eonsequent upan the
change of name of the registered sharetwlder pursnant to en amendment th the corporate
instnments of the registered sharcholder to effect a ehangs of name; an amalgarmation between
the registertd shareholder and another legal entity; o transfer of shares by operation of law; or any
other change in the gorporaie instruments of the registered sharehelder.

13.22 The diresbors or any sgent desigoated by the directors may in their or his discretion ditect
the isauenct of 5 now ghare certiffcate or other such certificate in lieu of and apon canezllation of
a cerfificate that hee teen mutilated or in enbstitution for a certificete claimied to have been lost,
deztroved or wromgfully taken, em payment of soch ressonable fee and on such terms as to
indermmity, reimbursement of expenses and evidence of los and of tifle a3 the directors may fom
toe to time prescribe, whether genseally or in any particular case.

14, TRANSFER OF SHARES AND DERENTURES

- 141 TRANSFER: The shares of debettures of 2 company may be transferred by a writlen
inetrument of transfer signed by the traasferor and naming thy wunsleree.

142 REGISTERS: Registers of showes and debeniures issued by the Company shall be kept
at the registered offics of the Company or gt such other place in Berhados as may from time fo
time he' designated by resnfuting of the directars.

143  SUHRENDER OF CERTIFICATES: Subject to seetion 179 of (e Act) no transfor of
shares or debentirea shall be registered unless or il the centificats representing the shares or
debentures to be transferred haz been sumendered for cancellation.

4.4 SHAREHOLDER IV DEFAULT TOTHE CUMPANY! [ 50 provided in the Articles or
the Sherehoiders Agresment, the Company hes a licn on @ share registered in the name of 2
sharcholder or Wis personal representative for a debl of that sharcholder Lo the Compuny, or b
any default in its cbligation owing to the Company vnder the Shareholders Agreement.

14.4.1 Ry way of enforcement of a lien under hy-law 14.4, the directors may refuse to permit fhe
regisgtration of 4 gansfer of such share, and may exercise any right o repurcimee el of the shares
of any defaulting sharcholder, Until complotian of such repurchase in sccordance with the
Sharcholders’ Apreempnt (and notwithsianding that any mmounts due i respect of such
repurchase remain due and autstanding} the Company shall have the right to exervize all rights in
respect of the shares, (inelnding without limitntion the Tight lo vote ot any aonoal or special
general meeting of the Company and to receive all dividends and disributions in respecl thercof),
and the defaulting sharvholder shafl have omly the rights secorded under the Shareholders

Apreement.
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13. DIVIDENDS

151 The dircetors may foom time to time hy resolution declare and fhe Compeny may pay
dividends out of reslised profits of the Company, on the issved and omstanding shares in the
capital of the Company subject to the Articles and provided fhat there are not regsonable ground
for belicving Lhat; .

{8}  the Company is unable {or would after the payment) be unehls ta pay its
liahilitics a= they become duc; and L

{b)  the realisable velue of the Company’s assete would thereby be less than the
agereaate of ils Habilities and grated capltai ::-f all classes.

15.1.1 In the event that several persons are registered as the joint I:,old:rs of any shares BIY ON
of such persons moy give effeotosl receipts for ali dividermds and paymuemts on ecegunl of
dividends,

1.  VOTING IN OTHER COMPANIES

16,1 All shareg or debeniures carryving voting rights in any other body corporate thal zro held
from time to dme by the Company may be vored 2t 2oy and 8] mestings of sherchelders,
debenture holders {gs the case may be} of such other body corporate and in such manner snd by
such person or persens a5 the directors of the Company chall frem time to time determine. The
officers of the Company mey for and on behalf of the Compary from time to iime:

(2}  exeoute and deliver provdes; and

(k) arrange for the iamatce of voting certificates or other evidencs of the right to
wote;

in such mumes 2k they may determine Wtr]mut the necessity-of & resolution or other action by the
directors.

17. INFORMATION AVAILABLE TO SHAREHOLDERS

17.}  Except a5 provided by the Act, no sharebholder shall be ¢mtitled b sny informetion
rewpesling any delails or gondoct ef the Company’s business which in the opinion of the dircctors
it weuld te in-cxpuedicnt in the micrests of the Company 1o communicats te the peblic,

172  The directors may from time to time, subject to Hghts conferred Wy the Act, determine
whether and to what extent and at what time and place and under what conditions or regulations
the documents, books and registers and acoounting records of the Company or wmy of therm shall
be open Lo the inspection of sharchelders and no sharcholder shall have any right 1o inspeot suy
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decument or beok oF repister or aceounting teaotd of the Company except as conderred by statute
or authorised by the direators or by a resolution of the shareholders,

1R NOTICES

181  METIOD OF GIVING NOTICE: Any notice or other document required by the Act, the
Kegulations, the Articles or the by-iaws te be sent o any sharcholder, debenburs holder, director
or apdilor may be delivered by band or senb by nir cowrier, registered mail, facsimile, ielecopier
clectronic mail or other instantanscow lectronis means to any such person at his Tatest address as
shown in the records of the Company or ite transfer agent and to any such director at his Jatest

address a2 shown m e records of the Cempimy ot i the Tatest notice filed under section 66 or 74~

of the Act, and to fhe epditor £ s hnsiness addiess,

182  WAIYEROF NOTICE: Notice may be waived or the time for the povice may be waived
- or abridged at sny time with the eangent in writing of fhe person entitled thereto,

133 UnpELIvERED NOTICES: If a notice or dopument is sent to a shareholder e
debenture holder by prepaid mail in accordance with this by-law and the notiee or document is
returned on three (93 consecotive occsaions because the sharcholder ar debwmiere holder cannot
b Tournd, it shall not be necessary to send any further notices or documents to the shareholder or
debenture holder imti] he informs the Conmprany in writing of his new address,

184 SHARES AND DEBENTURES JOINTLY REGTSTHRED:  All notices or other documents
with respect to zny shares or debentures registercd in more then one name shall be piven to
whichever of such persois ia named fitst in the renerds of the Company and any notice of other
document 50 given shall be sufficient notice or delivery to atl the holders of such shares or
drbentures.

185  PERSONS ENTITLED BY OPERATION OF 1 AW: Subject to sestion 184 of die Act, every
person who by operation of law, transfer or by amy other means wheteoever becomes entitled o
any shate I3 bound by overy nntice ur other docwnent in respect of such shave that, previous to his
came and address being entored in the records of the Company is duly given to the person from
whom he derives hiz title to such share. :

186 DECEASED SHARFBOLDERS: Subject to section IB4 of the Acy any noticz or other
document delivered or seot by air cowicr, registered mail, facsimilc, t;lecopicreleatronic muil or
other instentancays electvonic means or Iaft at the address of any shareholder as the sams appoars
in the repords of the Compeny shall, notwitheianding that such shareholder i3 deceased, and
whether or not the Compeny hae notice of s death, be deemed to have been duly served in
resprot of 1he shares beld by him (whether beld solely ar with any other persen) until seme othet
person is entered in his stead in the records of the Compeny as the heldir or ane of the holders
thereof and such service shall for all purposes be deemed a safficient service of such netics ar
document on his personal representatives and on all persons, if any, interested with him in such
shares.
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187 SIGNATUREOFNOTICES:  The signature of any director or officer of the Company -
to any notics or document to be piven by the Company may be written, staraped, typewritten or
printed or partly written, stamped, typewritten of printad.

188 CoMpUTATION OF TIME! Where a notice extending over a munber of days or other
pericd is required under any provisions of the Articles or the by-laws the dzy of sending the
iotice shatl, unless it is otherwise provided, be counted in zech number of days or other period.

129 PRODFOFSERVICE: Whirr a oetice noquired under by-Jaw 181 hereof is delivered to
the person to whom it is addressed in the manner preserihed m by-law 18] hereof, notice shall be
deetned to e received:

=) if deliverad by hand, at the time of delivery;

{h} i delivered by registored el o the filth dey after such netice is mailed, provided
that if such day of deemed receipt is not & business day {in the jurisdiction of the
recipient}, then notice shalt be desmed received ot the commencement of business
o the business day immediately following the day of deemed receipt; and

{c} if delivered by fGesimile, Elecopier, clectronic meil or other inmantaneous
cleclronic mears, at the time of tanamission so siated {f any), provided that in the
absenee of 7 statement of tansmission or if such time of deemed receipt is not o
business day (in the furisdiction of the recipient), or within the howrs during which
business iz normally conducted by the resipient then notice shall be desmed
received at the eommencement of busingss on the busingss day immediately
following the dey of ransmission.

1890 A cenifivats of an ¢fcer of the Company m offiee at the time of the makingof the
certificate or of any tranaler agent of shares of any ¢lasg of the Company 25 to facts in relation o
the delivery or sending of any notice shall be conclugive evidence of those facis,

19, BANKING AUTHORISATIONS

19.t  DeposrTopFuDs;  All fimds of the Company shail bo depusited in the name of the
Cempary with such bank, benkers or trust compatry or other duly licensed firanial institution or
ittermediary ns may he desigrated frorm time ta Kme by the Board of Directors,

192 AUTHORISED WITHDRAWALS: Withdrewals fiom the eecounts of the Company, and sl
banking avthorisations may bc madc by commercielly recopnised means, including telephone
instruction, electronic Amds tansfer, wanusl signabre and fucsimile signahue signed andfr
countersigned by such persons and in the marmer, as may be authorised by the Board of Directors o
sign ond/nr courlersign the same, provided that no person shall be authorised to sign and coumtersign
the same guthorisation,
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193 PAYMENTS: Al cheques or drafis shall be made payablz to the order of the person
entitled to receive the money, excent that chegques far cash for office expenses mey be dawn 1i:| the
order of any officer, or other person as may be authorised by the Board of Diveciars.

20, EXECUTION OF INSTRUMENTS

20,1 Inthe gbsence of any resolution of the directors of the Company, contracts, documents o
ingtruments i writing requiring the signature of the Company, incliding (subject 1o sectian 134
of the Acf), all instrments thet may be necessary for the purpose of selling, assigning,
transferring, exchanging, sonverting or conveying any such shares, slocks, bonds, debontures,
rights, warrants or other seewrities, may be signed by:

(2} the Seorgtery or the Assistent Seerclary; of
(b any two directors or officers of the Company.

All contraets, decuments and instraments in writing so signed shatt be binding upon the Campany
witheut any further anthot{suion or formalicy.

202 The directors shall have power from time to time by resolulion to appeint ary officers or -

persans on behalf of the Compeny either to sign cedificates for shares in the Company and
conlmets, docutnents and instroments in writing penerally or to sign specific contracts, documents
ot instrutnestis in writing,

20,31 The commen seal of the Compeny may be alfixed to contmots, detuments and
instroments in writing signed a3 aforesaid by any director, officer or other perron specified in by
law 20.1 hereod, or by any dlrector, officer v pther person uppmmed by reselution wnder by-law
202 hereot,

20.3.2  Anofficial seal which the Company moy lave, es it is anthorised 1o do by hy-law 3.2 hereof,
may be affixed 10 any document to which the Company is part in the cowntry, district or place where
such official scal can be used by a porson appointed for that purpose by the Company by an
ingtrisment in writing under the common seal and a person who Affizes an official seal of the
Company o a document shall do so in aceardance with section 25(5) of the Aet

2t. BIGNATURES

21,1 The signature of sy director or afficer of the Campany or any pther person on behalf of
ihe Company {whether under the antherity of by-low 2001 or sppolnted by reschuton af the
directors pursuant to by-law 20.2) may, if specifically anthorised by resalution of the dircclors, be
printed, cagraved, lithographed or otherwise mechanically roproduced wpon any certificate for
sharcs in the Company or contract, desuments or ingtrament in writing, bond, debenture or ather
secitity of the Company executed or issued by or on behalf of the Company.
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212 Any documcnt or mstrument in writing ont which the signaiure of mmy such officer or
person is so mpmduced shall be docracd to have bees mutwally signed by such officer or person
whese sigoature is 50 reproduced and shel! be as valid to 2l intenis and purposes as if such
document or instrument in writing had been signed mannalty and netwithstanding that the officer
ot person whase signehure is &0 repeoduced has seased to hold office at the date on whith such
documernt or tnstrument in writing is delivered or isined.

22 FINANCIAL YEAR

221  The ditectore may from time bo timc by reschution estohlish the finaneial year of the
company,

23, CONSYRUCTION OF BY-LAWE

23]  Thesc by-laws shall be the complets rales and regulations for the purpese of regualating the
husiness of the Company in accordance with the provisions of the Act, the Regulations and the
Ehereholders Apresment.

2321 These by-lawa are subject to the Act, the Articles and the Sharcholders Agreement, and are
to be read and construsd to the fifllest oxtent possible in o manmer conelstent with the Act, the
Articles and the Shareholders Agreement; md to mive efftet to il dutles, rights and bligations
prescrived in the Act, the Articles and the Sharehnlders Agreement

23.2.2 Mutwithstanding the foregoing, in the event thal uny provision herein s inconsistent with,
conflivts with or is at vadange with the Act, the Articles or the Shercholders Agrooment, this
document shal! be deemed to be amended (and shell be nmended at the earliest opportunity by
epecial resnlution of the shereholdere), to the extent neceseary i enare sonformily betwesn these
by-laws and that ineonsistenst provision of the Ack, the Artieles and the Sbarcholders Agreement.

24, AMENDMENT OF BY-LAWS

24.1  The followring by-lawe (the “Restricted Clavses™) of this By-Law may be amended, vared,
" tnodified repenled or replaced enly by special resolution of the sharehalders.

242  Subjent to by-law 24.1, thiz By-Law may be rcstated, ropealed or amended, and further by-
Jaws tray be enacted by resoluton of the Bomd of Directors; provided that such resmternent, repenl
ar amendment of the By-Law, or the terms of such further by-laws (the “Permifted Amendment”) i2
submitted to {he shareholders of the Company for ratification and approva) by ordinary resolrtion at
the next annll o epecial meering of the Conmarmy.

242! Notwithstanding any omission or failure to give notice to the sharcholders in sccordance

with the provisions of by-law 12.4 hereof] the sharcholders entitled te vote at amy nmual ar spesial
mesking &t Wiich the Permitted Amendment must be considered m aczondance with by-law 24.2
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hareof, shall he deemed io have received natice fhat such meeting has been catled to comsider (in
addition to any other matiers), the Ponmitted Amendment and its ratification aod approval (a)in
sufficient detail to permit the shareholders to form a ressoned juducment (hvrson, aod () with the
text of un approval and ratification resolution.

243 Where the Permitted Amerdment is confirmed or further amended by the sharcholders
pursuant to by-law 24.2 hereof, the Permitted Amendenent {in the form in whsch it was confirmed
or srmended), shall be effective from the date of the resolution of the directors epproving and
enacting the Permittad Arnendment. In the event that the Permitted Amendment is rejected by the
shareholders, garsuant to by-law 24.2 hereof, the Permitted Amendment shall be effective om
the date of the resolution of the directors epproving and enagling the Permittad Amendment until
the: date rejected by the sharehoiders. -

2441 The sharcholders may defer consideration of the Permified Amendment 1o kn adjourned
or later annual or special general meeting of the Company, and in any such event, the Permitted
Amendment in the form approved by the directors, shall continue in effect unhi! the date of such
adjouned or Yater annvel or special general meeting of the Company to which consideration of
the Permitted Amendment has been deferred, and the prowisions of by-law 24.3 hereof apply 1o
any resoiution of the shareholders adopted 2t any such adjourned or later ennual or special
general mesting of the Company.

24,42 Ewxcept where the shareholders expressly reject a resolutron calling for the approval and
retification of the Permitted Amendnent, or expressly declare the non-applicability of by-law
24.4.1 hereof, any failure to adopt & reselution appraving and ratifying a Permitted Amendment
{wilh or without any modification or fucther amendment), shall be decmed &5 a resolution to defor
consideration of the PMermitied Amendment to an adjourned or loter annus! or special general
weehing of the Compaty pursuamt to by-law 24.4.1.

ENACTED this 23" duy of December, 2004,
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TO:

LANDDRILL TNTERNATIONAL MEXICO S.A. DE C.V.
OFFICER'S CERTIFICATE,

Sprott Resource Lending Partnership (the “Lender™)

ANDT(:  Fasken Martineau DuMoulin LLP (the “Lender’s Solicitors'™)

$4,000,000 credit facility made available by the Lender in favour of Landdrll
Infermational Inc. (the “Borrower™), pursuant to 2 Tenm Sheet dated June 10, 2011
{the *Term Skect”). '

]

In my capacity as the President of the Comparny, 1. Ronald J. Goguen, Sc. of Monclon,

New Brmswick, certify, in such capacity and without personal lability, having made dus inquiry,
that each of the statements set out in this Cerificale is, as of the date of this Certiticate, true,
complete and aceurate to the best of my krowledge, information and belief solely:

1.

t am the duly appointed President and autharized stgnatory of the Company and as such

~ am familiar with the marters hereinatier referred to.

The persong below hold the offices in the Company set forth below opposite their
teapective names;

OFFICER NAME QFFICE HELD SIGNATURE
Ronald . Goguen Sr. President i ; e

& {;’,/
The sigmatures appearing beside the name of each person set our above constitute
their trug sipnatures and are genwine.,

The Board of Directors of the Company congists of the persons pamed below and oo
othere: ’

Ronald 1. Goguen Sr,

Each of the persons numed abovc as an officer or director was duly elected ar apﬁninteﬂ
to, and wag duly qualified at the time of such election or appointment far, such office or
directorship, and since such election or appointment has continued to be so qualitied.

I have reviewed the terms of the credit agreement (the “Credit Agreement™) heing
entered inty by fhe Company, as borrower, and the Lender purseant to the termn sheet
dated June 10, 2011, providing for a loan in the principal amount of up to $4,000,000

from the Lender to the Company. Capitalized expressions used and nol otherwise
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defined in thiz Certificate shall have the meanings ascribed thereto ir the Credit
Aprecment.

Attached heteto as Schedule A is a true copy of a resolution duly passed or consented to
in writing by the Doard of Dirsctors of the Company authonzing certain security
{the “Seeuriey’™) of the Company and as at the date hereofl such resolution has not been
varied or amended and is in fall force and effoel.

The Company is not repistered to carry an business and does nol ¢arry on business in any
jurisdiction other than Sinaloa, Mexien,

Tha chief executive office of the Company is iocated at Ay, Principal Na. 103, Bodega 6,
Colonia Esperanza, C.P, 82140, Mazatlan, Sinaloa, Mexico,

The Company docs not have rights in any real or personal property {other than accounts

_ recenvable) located in any jurisdiction other than Mexico.

Neither the execution and delivery of the Security, und any other morigage, charge or
security agreement in favour of the Lender, nor the pecformance of the chligations of the
Company thorcunder was or will constitute a defanit under any cgreement to which the
Company is parly o7 by which either is bound.

Thz Company is not a party to, nor is it bound by or subject to, any agreement or contract
which.

{2)  could in any way adversely affcct the attachment or the validily of the mertgage
and charge on, and security mterest in, the proporty of the Company created by
the Security and any othar mortzages, charge ot security apreement in favour of
the Lender executed by the Company this day: or

{b} constitutes or may constitutc & charge, encumbrance or lien upon, or scourity
inlerest in, any properly of the Company cxcept those which are disclosed in the
Crodic Agroement.

The Conmpany is not in detault of payment of any wapes or salaries {¢ its employess, or
apy asscesmen! pavable under any wmployment standards lepislation, ner has it been
served with or received any ¢ladm or demand under any employment standards or
wrrkers’ compensation legislztion.

The Company hus paid and discharged or will in the ordinary course of business pay and
discharge all claims and demends of ail employses, contractors, subcontraclors,

“materialmen, mechanics, cartiers, warehousemen, landlords, and other like persons, and

all governmental taxes, assessments, withholdings, remittances, charges, fevies and
claims levied or impoged, which, if unpaid, become or might hacame a lien or charge
upen any or all of the properties, assels, earnings or operations of the Company.

No svent of default has ocowred under any dncement securing or evidencing any
mdebtedness or Hability of the Company, nor has any event cecurred which may heaome
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7.

an event of default thereunder with the lapse of time or with the notice and lapse of time
specified (herein. :

No litigalion or appeal is pending or threatened against the Company. Mo judement,
order, writ, injunction, demand, dectes or awand of any coust, arbitrator or govermmental
agency is presently outstanding zpainst the Company. No proceedings have been
commensed or are threatened to condemn, expropriate, purchase or otherwise acquire the
business or any propetties or assats of the Company.

Ag at the date hereot the Company is not insolvent and hag the ability to pay its dehis as
they become due in the usual course of'its businzss,

A true copy of the Notice of Articles and Articies of the Company is attached hereto as
Schedule B, The Matice of Articles and Articles have not been altered or mmended and
the powers conforred thereby upon the Board of Directors to ciuse the Company to

- bomow money wnd W granl security for the payment of monics or the porformancs of

obligations owed by the Compary to the Lender are not limited by a resolution of the
members or directors of the Company or otherwise.

Sprott Resource Lending Parinership and Fasken Martinean DuMoubin LT are entitled to rely
vpon the aseuraey of the information herein contained.

Certified true and correct this 29% day of July, 2011.

MName: Ronald 1, G@yén: s/

Title: Presicent

10, W ARSER B 1a5 GO0 1rA0&R09_1




SCHEDULE A
RESDLUTIUNS OF THE BOARD GF DIRECTORS OF
LANDDEILL INTERNATIONAL MEXTCO S A DE C.V.

{THE “COMPANY”)

WHEREAS;

A Landdrill International Inc. {(the “Borrower™) wishes to borrow from Sprott Resource
Lending Purdnership (the “Lender™ a loan in the principal amount of up to Cdn$4,000,000 {the
“Eean’™) on the tenns and conditions sel oul to a tern sheet dated June 10, 2017 {ihe “Term
Sheet”) and a credit agreement (the “Credit Agreement™) to be entered into betmcn the -
Borrower and the Lender. -

B. To secure repayment of the Loan and the Borrewer’s obligations under the Credit
Aprecment, the Lender roquires the Company to sipn the following documents in favour of the
Lender:

) & General Security Agreemett under which the Comipany shall grant a security interest in
favour of the Lender over all of the Company’s present and after-acquired personal property;

fiii) & Guarantee in favour of the Lender; and

fiv)  such other security, certificates, agrecments, undertekinga and other documents deemed
nccessary by the Lender, and required from the Company by the Lender pursuant to the Credit
Agrcemend [rom Gme to lme;

enpies of which, along with the Term Sheet, have been presented or made available to the
directors of the ("ﬂmpany {and cnl]mtwely with the Credit Agreement, hereinafter referred to as
the “Secnrity™). :

BE IT RESQLVED THAT:

1. in the unanimous opinion of the directors, the Company entering into the Security would
be most likely to promote the success of the Company for the benefit of its members as a whole;

2. it is i the Company's best inferests {o give financial assistance to or for the bonefit of the
Burrower in vonuselion with the Loan, as provided in thess resolutions; :

3 the Company give the financial assistance, enter into the Security, imd observe and
perform ils obligations under the Sceurity, the tenns and conditions of which are approved,

B _WATNZEE] a3 R T 1




4. the Company be and is hereby authorized 1o grant, execute and deliver the Security to the
Tender; - :

4 any officer or director of the Company is hereby anthorized to execute and deliver the
Sexzarity and all other documents, instrumenis and security necessary to give effoet thereto and fo
the Ternm Shest and the Credit Agreement in the name of wnd on behal{ of the Company, under
the Company's corporate seal or otherwise, with such amendments or variations as such officer
or director may approve, his approval to be conclusively proved by his signatore therato; and

6. any officar or dircetor of the Company is hereby avthorized in the name and on behalf of
the Company to execute and deoliver all such fusther deeds and documents and <o all such acts
and things as he may consider to be necessary or desirable to give effcet Lo these Tesalutions.

The undersigned consents to an passes the foregoing as a resolution of the sole divector of
LANDDRILL INTERNATIONAL MEXICO 5.A. DE C.V. as of July 29, 2011.

g

RONALD I, GOGUEN 5R.
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SECBEDULE B

NOTICE OF ARTICLES AND ARTICLES

{(attached}

IE.
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H - - - - PALIZA TRES MIL SETESCIENTDS c:nﬂuma.‘tlnﬁm-~ - . -

H - = BEa la Ciudad de Hermeoillo, Sonors, Méxies, a lom veingtiung
Hiza del mes de marzs del afte des mil Beis, el suagrite,
LICENCIADD CRRLGS ORDUWD FRAGOER, CORREJOR TURLICO MOMERD TRES,
PLAEN SMIORA: eon reaidenciz en esbta misod Cludsd, oon fundaneabo
qn la Fraccifn VI fsexba) ded Artice’c B [seis] de la LEY FECERRTL
2 rongEOURITA BUBALICA, 53 {ocincuenta v tres) Traccidn ¥ {guinta)
i 54 [oincuenta y eouatro} del Reglamento de la propia Ley, nago
Honatar el slgalente Acte Juridico Mereentil:- - - - - - - - - -
= - CONSTITUCISN OE UNA SOCIEDRD MERCANTIE, AN(S}EM, E CAPITRAL

H - - Ante Mi, <orredor FPubl:co ¥umero Tres, FPlaza Sonora,
Homparerieren los aefores RONALLR JOZETH COGUEN por fu prople
Hereche v el gefior RONALD JOSEPH GUEUEN Como representante dz la
nciadad mercantil FRxbrarjera densninada LANDDREILL INTERENATIDNARL
W, les dakon de los compRrenlentea Ee describen y asientan was

delanke en esta misme 98liza y me dijeren Qe conourTen A
costituir v Congtibtuyen una Sociedad Mercantill del btipe Soeiedad
Grima, oon ofginen de Ceplbal Variable, loe comparscietbes
enifiescan gue los Bacatubop de la Bociedad guo ac conebibuye sob
‘Hoa que o2 contiznen en lasm alguientes'— e

——————————— CLAUSYLASE - =~ = n -~ - -« =
H === === == ==« = CAPTIULG I = = = = = = = = n = = = =
H - DERCNINACION, OBJETO, DOMICILID, DURACZON ¥ NAOTONALIDAD. - -
H - - PEIMERR: L{3E COMPRNBCLENUES COHITITUYEN TUHA SOCIEDRAD

GHIMAL MERCANTIL gue =e denominarid LAHODRILL INTERNATIOHAL
¥IOD, weguida de las palzbras SOCTEDAT ANONIMA DE CRPITAL
JREIABLE ¢ CE LAS SICLAS SE.A. DE C.¥,., de confarmidad ooo Laey
aneral de Socisdades Merrantilag. = = = = = 7 = - - - & - 4 = & =

- - SEGUNDA.- La Sccledad tendrd por abjers o fimalidad social
reponderante 1o oigualenter- - - = = = = = = - - - - - - - - - -

.~ Porforacifn en cgualouiera Pe sus podalidoaden;, ya  BBa
nduskrinl, fonercizl, wspeciaiwente la Minersa, pars chra oivil,
en lo genersl para cualquier tipe de actilvided, utdlizande todo
ipa de eEquipo, tecmelogfs y macerisles posihles y  pemitidos
or la isy, en general, la realisnslon de todo tipe de
ctivideces relacionadan con la Induetria de 18 pertorecién,
ales ooms disefia de  performciones, Estudics prewios & 13
arfaracidn, estidinos de  mantendmlento de  Perforaciones,

H - - - - LIDRO DUD DE SOCIRDADES MEROANTILEE- - - < wis.= = = = °

-

—

OTEA




lnapeccidn de perforaciones, mantenimiente ¥ condervacidn de
berforaciones debiendo enternderse lo sRercito como und enunciasidn
de lg gue la Sopledad puede hacer er esba miteria, ya Bea Dok
cuentz propla o asoriada con tercerce o & través de Empresas que
egta miema Ectablegea por 1o que su actividad deberd eatenderse
per en Lo mas amplic posikla ¥y  eoke obiete gealal  debe
interpretares gin restriceldn  aloguna, con excepoldin  de
pecforacidn de Bidrocarkburoa. = - = = = - - - - - - - - - - - - -
2.- Bdquiriz, Enajenar, Impor-ar, Bxportar y Comercialiszar toda
wlage de Brguipo, magquinaria, cefaccionoy, faplepsntod, snsecsd,
aditamentos, ¥y toda clage blenea, Decesarios pars Su actividad o
dctividades conexas a e=ta ¥ tamblén peEra OUomercializarlos a
beToaToH; Taporcar, Comeroidlizar [temparal menze i
permanentenants] , para v propio uweo, Bouips para la perforacidm
de sueics vy Mineralee; rafaccioaces pare el EBgulpe de perforacism,
pakeria prima ¥ preduckes de coheums regueridoa pava 1lever a
cabg  log  pankratos ¥ brakajes  de  Perforacifm.  Emperbar
(temporalmente y/o permanantomenkse} Equipe da doporta, incluyedds
bulldozers,  exgavadoraa, -<wchiculos oara 8l tranaporta de Egquipe
"pegadn y vehiculpe para el pereonal tales pomo camlonetas pdek up
v tarres pore el personal, a=i cono acporte para el curplimianto
Ao lom objelaves do los seericics de pearforecifn contratodoe, de
1o antericr e deberd tecer oopc una emngiacidn ilustrative pers
nunca regtrictiva de Io que la empress puded reall@ar.- - - - = =

3.- Operar siersmag de almacenamiento, wEpagus, tiarsports bramcite -

adiuanal, para 1A digtripusldn de la mercanciz, Bguipos ¥y demEa
bienes tangibles, gque Comermsialieo o reguiera eats Soeiedad para
el rumplimienta de este fin eoclal, o log Gua Comersinlice oon
Terortos, aolicibando en =age da requerirde Jlos permiaga 4o
coneoaiones correspendi errbes cuanda el eaEo lo amevite.- - - - -
4.- Conatyuir, adguixir, epajenar, arrendar ya Aza  Caio
appendador o ya éea coma arrandetarie o wtdizzar por cualguier
tltule Furidico vy en cualessgquier modalidad contractual, Ios
Bichco Muchles © 2 tnmuebles come  teryancs, Instalagionoe  y
Edificlor neoesarios para _as sctividades gue compronda, deblendo
bener ey cuenbs 1o ygue Lo Ley getablece on cusoko & aduuisiciones
“ER FonE restrlngdda. - - o+ = o= o o= F - - - - = == s e e ==
%.- Celebrar todo tipe de  ackos, cofnlrates de  comisddn,
representacidn, foogiendo "ogme  corredor privade, intermediarlo
comigsionista o ‘congesicmmrio, rempsotoc de  bienes, productas,
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fateriales v Bouipos wvinoulados o (ue tengan relap-dn con Bu
ghjeto principal ., - - - - - - - - - = & = - w o - & o - - m - -

.= Bfectuar tedo tlpe de operarienes permitidas por le Ley oom
da elase d= tituloa de crédite, ya pea por cuenta propia o de
IGEEDHE, = - = = = = — = - - - - - = = & = °n °n - - = = - -~ =
o Adgquiriy, erajensr, swscriblr, pagar, dizponsr por rualguiers
fruin Tagal y melebrar toda eclasa de comyepios o sontretoe en
1teifn een acciorsg, ohligerirnes o parbleipaciones en opbras
pigedades, asociacicnes o Enpresas, ya daan, Mercantiles o
iviles., ya ses por cuenta propia o de fexdercs.- - - - - - - - -
.~ Contratar 2inese dec erfditon o finamofamiente w chtesmer
réptaTes Goh  instituriones o persocnaR  fisicam nacionales o
kranjwras, ohorgar pifwiatips ©on o sin gazankls  p oborgar
arantlze para ssequrar el cumplimlento de obligaciones propizs o
tercerne, Biempre y cuanto en 3ete filtimo ©afc las mlsmas ae
lagcionen con bA compeducitn de Iop fines pociales .- - - - - - -
.+ Obteper ¥ explobter nombres o avisos Jomerclales, patentes,
zrecen, frarquicias y representacionss de Erpresas nacicnalea o
L=am]eraf. - = = = = = - - - - - 4 = o= o= - - - - - - - - - - - -
f.- Elavar a cabo los trémlices, gesticnes, procedimisntom o
aleoquicr actos neceparios @ convenientes, para obtener dg las
toridades masionales © eMtranjeras, o ant? cualguier organismo
blice o privado, lre permisve, autorigaciomes, wuctas, darechod,
flecenciaa, o cualesgquier elomanto gque ]e permita la apcracidn y =1
limdento de esta Socledad ¥y de ou objeto ascial,- - - - - - -
1.~ Actuar ante cualguier Tribvpal civil, penal, sdminiszretivo,
ral o ante otras autoridades JurisdiccionaZes du comomtencia
uniocipal, egtatsl o federal ¢ en cualquier panel arhltss ¥ en
general egtar legitirade snte rualquier autordidad o parcicolar
.~ Celebrar comtrakog ¢de ajlptencla  tdendea,  ascmoria
drdnietrativa, supervisidn, de conmsultorfa e iogenierfa con
reRaE mMexicanas o extranjeras rusndc dichts contratos tengan
lacifn con ouw objete macial, o alomn eRohividad conexa a eataz

Ba, asi como Propercilonar &l servieia menejo de propechtos ¥
Mo ejerucién, &0f comeo dar el ascporte en l2 logfetica al eector
He exploracisn do Minerxaler dencro da la induatyia Mipera en

BHICH, = = = = = = = — — = r = — = - — -+ = = = — - - -

.- Seatlonar Créditos, dar o tomar dinerc en Frésteme, con ¢ pin
rantia, emitir boneoa, odduloe hipolecarias, wbligaciones y demis
itulpa de Or&dito con la inkecvencldn de Persornae o 1natituciones




Nasicnaloa o Extranijsras, e €ado €2 e pe reguisra, conforme a
la Ley v celebrar todas las operscioncs finsnoieran vy cambiariag
permitidas pro la ley pata eabs tipo de socieded ¥ en lea que no
5B rearuieran auctoriracicnes expregag.- - - - - - - - - - - - - -
13.- En heneficio de 1a propia empresa, o para cbtener EMpréctitos
para sul actividades, podrd, =upcrtihir, fitwar, girar, Jibrar,
svelar, adepkar, otorgar © extender, papar, encosar, ya &Afa an
propiedad, =i gorantia, o en proturacitn, ceder por wia ardiparia,
protestar pera gu aceptacids o pago, lebras de cambic, pageréa,
cheques, acciones, certifivadow Jde participscldn, Donoes de
deacuenta, certificadns de embatoue v cualesguisr pbro titula ds
crédite uw obligarienss de lae sefialadas eno la  egislacidn
mereankil,  garavtiesds su pago con kodas o parte de Iag
rropiedadsr de le Socledad, 231 come aflarzar a nombre proplo o de
tBExrderp.- - — - - = = - & = m ® — 5 - - = - — — - — - - - - - - =
14.- ¢htaner Capitsl e pristamo, por cdenka oropla o de
torceros sin mas limitoeidn gque la estableoids en la Loy, ses a
través de créditcp aimples, aperturas de gréditc on erdeite aimple
o dusnbe ooxriente, mwotun, documentads, reparts, hakiliteeifm o
avio y refaccicpacio, wulrografarioe ¥y en cualesquier tipo o
modalidad de las pemcitides pur la Ley Geperal de Titulos y
Uperaciemes de Crédite, -a Legialecisn  Bancatla oy de
Creanizaciones  Auwilieres de) Credita, 188 suplezcrias @
conGurrentes; con & =in Garentla Frendazria v Hipoteearia o de
cualguier cipo de oarantiz, ya Sea Teal o de crédite, concable o
doeusmntal, mismas mue podedn  celebrar con Institucionss  de

crédite vy Ongandzacicones  Auxiliares de CrEdito  autarizadas

conforme & la ley, ¥a sea nacionalea o extranjerss y oon los
porardiantes en los oagol gque las mizmas dispesiclones sefialardaa
gaf Yo perm’ban. « = = = = = = 7+ - - — 4+ = a2 ¥ = = == = = o=
15,- En general, la celebracida do todon lom actce, acuardos,
transaccicnea, centratos y conveniga ya aea de forma  direeta o
-0t interpSsita perecnz, gue Acan oovesaricd, convenientea, sEines
o cohexos con el Objeto  fgolal, sino mAa Limitaclones que iae que
cafinlan Zza Leyes gQue en BU casc Jof regulen, €dlo 88 p0GrG
efECCUAT ATLOE d& COmMErcio en fgeneral.- - - - & = = == - - = -
- - . TERCERA.- DUMLCLLLG $OUTAL: Bl domicilio de la Socledad
serd en la Ciudad og HERMOSILLO, SOKORA, pere por acuerds de 1a

hoanbles Deneral de Ascloniatas, del Admiplstrador nise o del

Comesdo de Administrscién, podrd satablecer puoirmaler, agenaize,
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fitinas v  Tepremsntaciones, correspoimealeg u'JCI_ Lt vnag
ECEptorde de trimites en cualguier otro Jugar del Eatedt~.ge. Ia
Epiblica o del Extranjerc,.- - - - - - -« - - - - o - 4 . o ..

- = COARTA.- 1a duracltn do lz Socledad serf de 3% (nuventa v
evel afios contadeos a porbig de la fecha de eeca polign,- - - -
R L T CHFITULO IT = = = = = = = = 2 = = o= _
- - QUIRATA.- La Eocleded perd de naocivnalidad meticazs: oon
RIJULA DE ADMIBICOK LE EXTEANJERCE: Por eate Aacto, lce socies
mdadares  convienen ante #1 Ookierno da 1o Bstados Unidos
irFnoa wn gue: Log sosiog extran]eros actuales o fubures ge 1a
geeiadad Ba chligan formalivents con la Secretarla de Relacicmen
berlores o consldernros coms naclouales fospecto a 1aF acoiones
la Bociedad que adauirileran o de yoe wswag titularen, asf como
loa Jﬂenes, derechop, conceelones, parcicipscianes o interesss
yue  Bea Rltular la Socdedad, © blen de los derechos vy
phligaciones gue me deriven de los contiabtes ed gue ges parte la

lame, 1la proteccidn de los gobiernoa, kejo la pena en caen
ancreric,.  de  perder  en berefidio de 1o Warifn las
articipacicnes sorialea gque hubieren adguiride.- - - - - - - - -
= = - - = = = o CAPITAL EOOTAL ¥ AOCTORES = + = = = = = - - - -
- - BEERTZ.- Fl eapital social asrd varisble ¥ =3 comobituye con
aparte Zila y ura parte wvariakls , an leap términce gue
RICUE r= = = = - - - - . . o x o s o om0 o e o m o w e e e e = -
Capital acnial Fi‘e oinime sin derecha o retiro, =ecacd
Pressmtadio por 100 {Clend acciones oomdinecivas de la SERIE “AY
valor nominel de £500.00 {guinientoa pesos 007100 NOWEDA
IOMAL} eaca una, intwgramcnte suecritas y tolalmente pagsdas
-lon comporeciented, sn la siguiente Soimo ¥ proposoionegi- -

MoCTONESTRE: = - - - - - = - - - = ROCIONEH "A™ - - LRPORTACION OE
S - - - e e s e e mn - e e st omo- - & -+ om = CAPTTAL -
18 Josaph Gognen - = = = = = - C e e =01l m - = - e =E EQD,00-
drill Interpational Ing, - - - - - - = - = LR e
Tesantads, por Rooald Jopeph Goguen - 5% - = - - —§ 4%,.500,.00-
JoTA-L - - = = & & &« - - 4 n e mamm . 160 -~ - - - =& B0, 000.00-

[ - - SO0N CIEN ACCIOWES,- - -30N CINCUENTA MIL PEAOE- - - - - = -
- - SEPTIMA.- Los aumentsa el Capital morcial, B8 harin mediante
P suscripedin de acciones de tescreria v podrin ser adduiridas
Hir los  actualer Focloe eo  properoién 2l monte de oouw
#arraciones. La Azambléa Gaperml, detavpiparin los surentcs d=

CATE.




rapital, la feghs, en gque se llevardn a cabo leoa aureatce de
Capiea] Gorlal, la forma v plazes sn gque loa accioniscam deberdn
cubrir a4 la Eoviedad el dwperte de lzn Accicnes qQue suscriban ¥
cumplirin 1o gue al respecta egbablecs el artioulo 219 {doascientog

diepinueve de la Ley CGeneral de Socledades Mercantiles]; las

agambleas donde ge acuerden los aumentos de capital deberdn estar
presentea por 1o menos el S51% fcinpeonba y oun por pientn) del
capital POsial.- « = = s 2 e s - - - - - - - —m e — e e -
- - - QUTAVA.- Las reducciches e Caplta) sooial podrin Sparares
pnr Amietda komadn en toR mirmoa t&rminos de la cléusula anteriar.
v = - HOVENA. - ¥o podef goordarse rteduocidin alguoa del capleal
gocial & wenog de  550.000.00 {etnpeuenta mil  oeEoa, poteda

mcigp_al:;l________‘-.--.--g ————————————

- - - DECIMAR,- Todas las arcciones confleren & sus bonedoiny

iguales derechos y les imponen las miamasy chligmclones, EL tenedst

de suelquier accién por ol micple hecho de Dopesrla, ae obligs, de

vunfurmidad con lae Jdisposicignss de egka phlize,  cor laas
resplucicoeg adoptadas nor lz Asambles @cneral de Rocionisbas, oo
¢l Conemio de Administracidn, el Adminiscrador Unice en owa ouse
leg FPunclonarios v repregentantes de la focledad dentro de aow
repoectivas akribugiomEs.e = = = - - - - - — & - - = 4w e v w on o
- - - DECTHR PRIMERE.- Las Titulas de 1eR Acclones contendrdn ias
digposicienss a gue se refiere el articoic 125 (clento
weintioineal de 13 hey Je Bociedadea Mersantilea y  llevardn,
ademfe, impresa o grabada 1A venuncia que previens el artfoulo
ookayn de la ley orginica de la Fraceddn T |primera) del Artfcule
27 (weintimlcte) Compcituciconal ¥ la Clfusula Quinta de eetoa
Batatubes; estarin numerades progreslvamente v llevarin adheridos
cupanes pars el Ccobre do los dividewndod, egerin firmades por al
Pregidente y el Tesorero del Conzeds de Adminiscracifn o por &3
adbdnisbradoer finlocu  en sy caPe ¥ ampararfa ¢l admers de hoclonse
gue oorrmEponds: & cada cago.+ - = 4 = = = == 0= a0 - o - - = -
- -~ - nforMh SEOUNDA. - Le Scoisdad tendrd up Ldibro sopecial Je
ReqiAtTc de ecoionea que contendrcd:- = - - - - - - - - - 2 = = = -
- - - I.- Kl nombre, la nagiemalidod, ¥ el domicilic del
accioaiets ¥ la indicagisn de lag accionea qua ls perbensgcan
exhreadndose loe rimergs, series, clases ¥ demds particulezidades:
mow o« II.. La fndicacidn de laz exhibicicnes oue sregtden:- - - -
- - - T11.- LaAs trarAmisioners oia se realicen en leoe bérminos qus
prescrlbe 2ata pildEa. - - - - - - - - - - - - 4 4 a4 - a = a.

A




'Zﬁiﬁﬂ_]m’_zuuiﬁ;a Jel Cuonsejo de Adminimtrecitn o =l Adm! ik radne

lonstés Broanos de Adminiatracién a oo comprader de las Acsiones a

Jldocerminaxd por la asembles de gocicnistas; laz miembros del
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- « - El veglstro de ascciones eatard directmmente al cuifdns’ del
oo

Prepldente cel Cgnegjo de Administracifno c del P.Elmir:is:ralﬂgr..‘ﬁttiﬂm

ar Bu 0aso, guisn responderd Eerseoalments de gu existenci
reuiar oy de la exac-:itud de oue dazoe.- - - - - - - - - - - -
- - - pECIMA TERCERA.- La JSociedad conmiderarf como dusfio de la
accicnea, tnicamente & guien aparezea jfuuserito Coma tal Bg elf
ibro de Regigbro a que Be refinre 1a oldusula Anberloy, pars sate
eterte 1a Sorciedad deberd inscoribin en dicho reqistro & pebicidn)
de cunlquisr tepedor legibimn, las tranamisiones que se efecbisn
eort los requisitas guA prescribe eete pdlisza. La bratsmividn o
tTagpasc d2 Accianes oo surtivd efertn algumn Rinag despuée de &l
J.;'l_gitlpciﬂn en e] Libre de Registro.- - = - = - = - = - - - - =
- DECTMA CTARRTA.- Las hocicnes de la Sociedad son de

Fhfoulacicn restringida, per e¢lle su trensmisidn weguerird de la

Ny ' L ' ' -
SGF]:I_'.‘..T:",_ID RN B gfass &1 &abes pegyaren B auborizacitn, deslgnaran

w1l precio corriente =m el mercado, como lo prev_iena el arziculag
cierto breinta da la Ley Uencral de Sorisdades Margantlilea. - - -
- - - pfpIMR OUIFTA. - Fl derecho a ¥erirs peroial o cotal de las!
aportasiornes de dapital pedri ser ejerciktads Rar 1ge ansclom de
atuerdn cnn lag prescripricnes de Ley.- - - - = - - = = = = = - =
------------- CAPITOLO III = = = - - « = v = = = = = =

- - - QRUTIMA. YEXTh.- LA Direccida y adminietracidn de los negomias
de la Sooiedad podrin ser confilados o un ADMINISTRADOR THICO o a
Gt CONMSEJC DR ADMINISTRACION ocuwyo nimore  de  micwbres &8

ConAc e de Adiminlstragidin o el Adminiscrador Unlco en eu faan,
durarin en su  vargo dos  afle, ¥y podvdn eer reslectos,  pero
cont ituard en el degempsiio de sus funclones a6n cusndo hubiezae
nonecluido 21 plazo para =1 que hayan sldo deelgnados, mientrasz no

e haga nueva designaatidn y lpp nembradog ne bomen pogeeldn de sus

- - - DECTMA HEPTIMA.- Los miemhraz del Congsjo de hdrinistracifb
2l Aeminigtvador (nico, deberfn cavcioner se manejo depositando
ken 1a Soclednd 4oz accicnes o ecnstituvendo depfieito en efectivn ¥y
btorgands Ffianza por el valox dn fstas. Dipha garankfa lesa aerd
Hevaelba al coneluir gu encarge, orevia aprabaslén por la Agamblea
= las cuentas T=gpectivas y mientras esbé constituida ls eaucldn,

CATOQE .- - - - - = - = =4 + = = m = - — - - - - & 4 m = = === - =
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no madrd per enajerada, ni reconocida en eate forma, 1o que S8
hard conrtaT =n el racibo Gel depfeits que extienda la Bociedad,
la maam+lea podra likerarles de ests ob’iganidn.- - - - - - - - -
- - - nfoTML COTAVA, - La Soosedad Meveantil, bendrf Repreasntanién
Legal Directa, pare ref.isar todae lae cporaciones, actes ¥ heghos
jurfdicos inherentee a sy objeto secisl; por Repressntaclsin  Legsl
Cireela, dobe entenderse aguella ¢ue recas en su Bdminigtrador o
Adoiniplradones gue Inbegren eopge’o de Adnindatracidn, o gersntes
que &5 en &8l la Reprementacidin drgdndca Que corresponds & la
Eociecad, - la- cuval -solo eskd limitada por la Ley ¥ el contratc
serlal, la Sacledad pedrd tener Representacidn Legal Indireata,
ooendo muA drganos de Repreoentacién Degal Dirocta, eato ed, 80
A¥ministrador o Adwinistradores, deleguen a kerderas persomas
sjenas a l& administracidn de la Bonipdad Emeulrades aspecificas a
t_:;.enerales, & traveén de contrakee de trandate o oomisidn morgentil
@ le aplgnecién de pedevss conforme a la Ley ocmin,.- - = = = = = =
- - - DECINA NOVEXR. - Lz vocledad, egtard legalmente representada
por Sue frgancs de goblerne, gie eon ol coneejo de admindstracidn
¢ &1 administrador fnico &1 8w cass, gqulepes en eu cardcter de
drganoes repregzntativos de la soriedsd worcartil que en este atte
ag poogliLuye, beodrdn Facultades dircctoe de repreaentscidn lsgel o
de la gooicdad wereartil en lop términce dz2l primer pdrrafo del
arti=ulm Ll [diez) e la Loy Qeneral de Socledades Mercantiles,
agi coms de 1o que @Al rmopecto eatabilecern los articulos 24
{veintipsle}, 27 [(velntimiets) vy 28 (veintlarhs) del cddigo Clwil
Federal en materia comin v par= toda la repdblicn e matertia
federal, de Aplicacidn supletoria en wateria oercantil, ain
neaepidad de mia avtorizacionss eepecisles que lag que itpotoga el
presents Eatatnte o pogterigr acberde gemneral de la asafblea de
acolonistes y ‘sin gua ga tongsn resbringidaas lesz facultades gue
tengen por otorgar o pontratar mandatos ¥y poderes a kerceras
poraonas, conforms a lo dippueste por loe artieulcos 199 foiente
cuaranta y rmeve) al 157 (cicnko ¢lasveats] &= s Ley Gensral da
Zorisdadea Mercantiles; tampifn parn admninietra: ¥ reosir los
negueios de smooiedad en loo GErminga ¥ con toda amplibud adimilar
Ie 1o establecdide en loe tres primeroo pdrrales del axticwlo 2553
(dos mil quinlentos cincuenta ¥ cuwatra) el Cadige Clwil Federal,
_igumlea en su redaceidn ¥ contendds a low tres prlewerce pdrrafos
del articuls nimers 231 (608 mil ochoodientos Treinba y ung) del
Cadige Civi]l para 2]l Eatado de Somore ¥ podrian realirzar todas lag
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pperaclones inherenten Bl gbjsko eocial da =#its sogiedad y dall
pregente zanbtrato Afsial que la ecmebituye. - - -

- - - Lag repelucicres tomadas fuera de sepidn de coneelo, ai asd]
ge adminisbrara la suciedsd, por unanimidad de  gus TrliETI'Sb.l‘.'QS,
rendrin para tedeom efectos legales, i3 misma wvalldas gua Bi oo
mibierarn adoptado en gesSifin cde conaeio, siempre gue e confirmg
o E3Crilo, - - - = ¢ - - = s = mm e e e - = - = s o w = = o
- - - Popplementarismenta, d= meERera enuvaciativa y ne Limdbariva,
la representacifin directs de la saciedad, este =28, su ronssjo dd

adminiastracifn o el administrador (mico, =n Bu tass, ‘téndrin anbtrd|

gua Facultades las gue echocguida pe agfialanc- - - - - - - - - -

- - - A).- Hepresentpr Girectamente i 1o sosicdad eon facultbade
e REFRESENTACION LEGAL FARA PLEITOE Y CODRANEAE, atorgfndos
éatas, rcon kcdas lag facustades gemerales y lag capaciales qu
regquicran eliusuls’ esperslial de acuerdo oon ia ley, por la gue o
confieren pin limitacifa algura con lap miomss Eacultaﬁea_que par
los apmdarades agtén =zeteblecidas en los articulo 255¢ {dss mil
quinientos cinsuenta vy custro; del Codign Clwil Federal v o ey
porrelativo %, B3l f{dos mil ochociertes treinta y unc) del O&digd
rivil para el Estads de fonora; por 1o tankn, el ecnmeds de
admiziptracisn, ecome €l adminietradsr dnteo, por corgiguiente,
tendréin facultades pera promover 4n toda clape de fariciom, atn dy
100 de amparo; para suntitulr las facultados de repragentacifn qua
la nzarbles le coxfiere, asi come pars Tesarvaras su ejarcicic,

proBentar deimncias y guerellas anke el miniaterie piblico, yd

g=an del fuerc condn o federal, para tranalglr, pArs oometerses g
srbitraie, para ercicular v abaplver posluiones, para CeCUSAar,
para reciblr pagos, oboxgar Tesiboa y sjevutar todes los acto
o¥praparente detarninados por 1@ Isy, epbtra loa gue s lnoluyen 1
rep=esenacitin Legrl de la sociedad ante las aubpridades penalas,
wercantiles, eiviles, administrativas, del brabejo, leglalativa
v, en gensral, anke cusimmier autorlided gue dependa directa o
imdirectaments de los Sobiermon Pederal, BEstacal v Muniecipal, aal
gomc B ieA gque representen a las entidades decroncentradas o

dapcentralizadas de astos tres plveles de gobierns; para gue poo
conduate de las sutoridades  compebedtes exija la xyeparacldn del
defly provenientes de delitos; para gue otorgue el perdSa cuands
proceda o crea convenisntes, asf come para que suackiba kodes Lo
documetibos  piblicos o privedos que =) ejercicio  de . Estj
representacién directa requieza, inglugive =zl de someterse 4
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Erbitrce. aslmliemoc, gogari de la representacidén l=2gal, con FPODER

OENERAL RMPLISEIMD FARA REFRESENTAUTHN LABGRAL, :da e=la suciuda.d_

para repregentarz & e misma en juieidy o procedimientos
laborales en 1o bérmines vy para loe efectes & o3 gque Be
refisren loa srkiculoe 11 (once), 46 [ewarenta ¥y paim), 47
icuarenta ¥ sietel ;| 134 {ciembe treinta y cwatzo), fraceiém IIL
jewroeral, 523 {guinieatod veinbitrés), 652 (peizcientos novanta
y dus), frapoiones YT (eeguncal y IIT (texceral, B34 (aeiscientos
noventa Y ouatro), €%b  (eslscientes noventa ¥y oinoo) L

laetecientos ooheota ¥ eeisl, 787 {sestecientdd ocheEntad v s Btel,

491 Jpchoclentes setenta ¥y tres). B74 Jeochocientoa setenca ¥
rugtral , ATE  f{achocientas aetenta v geie,, B7E  tothooientos
aekten=a y eooho), 880 {ochenientos ochenral, 883 {ochooientos
cobenza vy tregl, 884 (sohocientos  ochenta ¥ cdatre),  BER

{ochacientos schenta ¥ puevel . en —alaslén a lo apliceble en las
mormaz de lor capitelos XIT  (décimo zegunds) y XVID  [décimo
afptine] del eitulo cateroer todoa de la Ley Fedexal de) Trabajo
en vigor, con lme étrlbuciones, obligacicnzs ¥y derechze a los gus
en materia de personelidod sa refiercn digchos  dlepcaitivas
legales, Igualmen-e, =c coofiere a favor del admiristrsdor Gnico
2 &l conselo de adndnistracifin, e &Sy Cfase la representasisn
paEronal ¢a la socisdad poderdante en lea Léxmines del articuls
11 ignee, &e la Ley Federal del Trabate citada. El poder que se
Brgrga, la represennacldn logsl que e delega ¥ la representacidn
patronal que se conliers wediante el presAsobe iosliucento, la
ejercitard €l apoderads coon las siguientes faculbades que \s
arumeran ern forma enutotativa y ne limitativa; lopa apoderacos
oome represenﬁantes legales, patronales ¥ aptderacos Juridicos
qenerales, pedrin ackusr ante o frente &l 3 le2 alndicatos con

lce cuales exjsten celebrados contratos coiectivos de trébajo, ¥

para todes los efectos de coaflictos felectived; poded actust
ante o Sfronta a4 leo trakajadorss personalmente conziderados ¥
para tedos los efectes de conflictos individualem; en ﬂEl'jEfﬁlr
para todos los asuntan chrervo-petronales y para Blergitarge ante
cuaieaguiexs de las sutgridades del twakaje y sorvicioo soolates
a Raw gue se relfiere el artisulo GBI {guinientes vainkbitrdsl de
ia Ley Fedural dul'Trubajc; Todedn asimismo compatrecaT ante ias
juntae de congilimcidén y a-hlbra)e, ya €ean losalea & f{ederales.
En coneecuencie, podrén comparscer A julcio laboral con todag lae
atribuoiones y fagultadea cue se mencionan en el preaents mandato
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er 1o aplticahle, y demAs llevardin la rapresacntacicn patronal paTE
efectos de los articulcs 11 [ancel. 46 {ouatenh: ¥ seig) -y 47
aociedad mandanktc para lom efootos de acreditse personalidad 1

popagidad en juicle o fuera de ellps, & loa términos dol
articulo 692 {Eelscientcs novenka y dea}, fracciores 11 {segunda)
v 1L{ (texceral; podrin comparecer al desahogn de la pruoh

corkepional, en loa términcs de los articuios TAT {aat&cienﬂoj
sehenks vy elerel y 78R (astacientns achenka ¥y oconog; de 1a Lew

louarenta ¥ aimeke), y tawbidn a representacido legal de ‘J

Zaderal del Trabeje, “gon Zfazuzltacdes pars arclcoular y ahAalver:
pogicierns v denahogar la prusba confesicna® en todss sus parbear

podrfin anfaler demiciliog sofrrened ettales paxa recibir
notificeciones, en lge t&rainoe del artic:le 876 (ochocientos
getenca y saig), podrfn comparecer oon toda lda represeobaclin
iegal bhastante ¥ Buficiente para acudir a la auvdiencia a la qu
ge refiere o] articn_o BY3 [ochoclsntdas sebenta ¥ Lres), €L 8UE

tres Zrpas de congiliagidn, de demanda v excepeiohes ¥ dojf”

ofrecimlients v admisidn de pruvehas, =i ioca términoa de lod
artiouior A7% [(oohooientes eetenta ¥ oincol, 876 (ochocientoa
getenta y weis!, Irscciones I (primera) y IV Icuarts), &77
(eobosientos awbtanba y sietel, %8 lochocientosz metenta y ochnl,
879 lochocientos estenka y nuave] ¥y 809 {ochociented ochankta)
tamblén podrin acudlr a La sudiepcia de desahege de pruebas en
los *Ermiros de los arvkicules 073 {ochooisnted gstenta ¥ treal v
874 lochocieates ssbenka y cuagra), bodos Yoo crtioulos de la Ley
Pederal dei Trabaje oo vigor; asfinisme, oe Ies  confieren
[avultades para olrecver y acepbar Lormulas de consiliacdcn,
relebrar rraneacclones, tower buds clase de decisicnen, negoslar
v superibir convenlos labersles, judiclaies o extrajudigiales; al
plsoe Eiempo podods ACLUAT come Cepowsectante de li socledad;
randante en celicad de adhinistrador, respectn y para toda claas
de  Juiecipe o procedoimientos de trabajo, individugles o
;nnlent'lvnn, me me tramiben ante cualesguiera auteridades, podrin
celebrayr ook yatos de trabalo ¥ Iepcindirlos, siracer
reingtalacionea, oonbtestrr todo tips de demsndas, reclamsciones o
emplasamientna, ratif-cands 18 mociedad todo 1o cue  los
aﬁoder&dcﬂ tagan en valea audienedas.- - - - - - - - - - - - - -
- - - B),- Para ACTOS DE ROMINISTRACTON de los bieses y necooise
socialed con las facultades mam ampliss, por lo gua ac confisron
win limicacidén alguna, coa las oismas faculisdcs gue para los
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apoderados  eBtin  &atablecidae en los  artSculos 2554 {dosz
mil guinientoa cincusnta vy cuaktvo} del OSdigo Ciwdl: Federal v ogu
correlative 2831 (dos mil ochocientes trelnta ¥y unot de el O&dico
civil para el Batads de Sonera, em la parke cotvdlucente 3l eegupdo
parrafc de ese artimlo.- - - - - - 2 - - - - - - - - - - - - - -
= - - @¥.- Pira ACIOS DE ROWINIC regpecto a lo@ bisnse ¥y derechom
de la pociedad, con la= CJacultades ads amplias, poc 1o gQue se
ccnfieren sin limitarcifn slguna, con las milemas faculbtades qgue
pars los apoderadoe cactin eetablecidas en el pdrrale tercero del

articulo 2,584 (dog mil guinientoz givenonts ¥ cuatrot del Cddiao .

Civil Fed=val ¥ At Pervelativo articalo 2331 (dog mil ochoroientog

treinte v oasd del C&dige civit pars e Estado de Somoraz, en la

pérte sondugenta a gu teycer pAr¥afo.- v - a m - - -+ s 4 = s s

.- Lgualmento edbarén fzeultedos ademfe parae- - - - - - -

-~ - =~ 1).- fonceder, sonferir W otorgar la reproecocacidn legal

indirerta de la acciedad & spoderadoe y mandstarion, o través dol

aworgamianke de poderea generalee y la celebracidn de contrates de

Cnendatn, dotepminzgodo tag facultades @ cade uno de =lles baje suw
responeabil idad ¥ revoonr dichos nombramicntos twands st rogquisza,

ajustandc Satos @ 1o dispusabe oo el excioule -0 (diez) de la Ley

Seneral de SocliedadeE Mercanbiles, en relacdda con los articuics

149 {cientc cuarents y nueve) y 151 [clento cilacuental de la Ley

. Generel de Sgpodiedadeap Mercantiles, win gue pur ello #2 Testrinjan
a limiten lag facwltades propiss gue pogeen el adminletrsder dnico
o el conzejo de adminizczacldn &n sl Qags, - - = - = = s ow o - - -
« w» o 2}.- Fjerwtar log acierdss de la ssamblea ¥y, en cenevasl,
lisvar =0 osbo loa actos vy operaciones gqua gear neoeRaTinA n
convenienkes para &l objets de la soriedad, exocepoldn hechs de les
expresamente regorvades por la lay ¥ loa reservades exclusivamence
para la peoarkles y ssentados =n eebka pdilizs . - - - - - - - --- -
- - - 3] .- Fonbrar y seccver libreomeatc 3 leg agenktes, Esctorss. -
- - - #}.- Howbrar Yy rewsrer libremente & loa directores
generaled, gerenbes wensrales, o gercntes locales o espaeifices,
asi wooe a los agencea de la aociedsd y demia  empleados y
drtermihar gus atribuslones ¥ facultades, condiclones de crakaje ¥
rEMUNBraciQnBed,~ - = - = = w = = = = = = = = m r ¥ = ¥ © m = = =
- - - S5).- Enajenar, concefer ¥ reciblr en  arrendomiento,
waufrugto, use, o0 2 cuaissquier modalidad cue  signifigue  la
tranamiaién d@e losz derechosn de pofeslén o propiedad, o de
cualesgrier dersche real, de toda olase de bienes musbles e
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inemebles adeniy hacer y revocar desaclones.- - = = = = = =« =
- = = B}.- PODER CRMBIARIO, pera elercerse en toda la exsensidén
de la repiblica mexicana ¥ en el extrinjerc, pero tan amplio como
fn derecha mea necesario, oara emibir, acepter, girar, libraer,
endogar, certiffoar, desconzar, .efecturr y reallzar en cualguier
||ferma dec suscripcidn, kizulen y speracicnes de orédita, bitulos
valar con o sin garmatis & ipatrumentcs de pago, asfi ecomo bade
tipe de sonvoniows,  contrales, negoclos, ackos  juridicos v
pperaciones gue estfn relaclonadss directs o indirsetamsnbe can
los rmisma, rco lax LErmioca méea amplios ciuﬁ: extabiecen 108
articulas 9°. {novene] . fracridn 1 (primeral, parrafo Einel, BS
(echente ¥y eodneel, 174 [ciente eetenta ¥ omatmm) v 196 {clenkto
noventa y eeis) de Ja Ley densral de Titwles y Cperscicnea de
crédize; afiaczar, =cafianzar, y =0 general garantizar on hombro

1a eocledad pnderd.anté, con o Bin cacloepresatacldn, dincluso con
srerde, nipckeca, fideleomiso o baje cualguier ctra forma de
arartia nermltida Dor la ley, cbligacicnes a cargo ds 18
gociedad poderdante, pudiende gor lo tantg suseribir titulos de
n-E8dito, convenios, contratos v demds  documentpe que  fueTen
pecpgarins o comvenientes para el otorgamientsy de dichas
haTantfas; pe incluyen las facultades de abrir cuentas de chegues
En las inetitunicnes bancarlas, 4o dieporner de sua Eoncloe y las
He cancelacidn de las mismas, en su cago, aAel comp para que
putorice B voreeras gergonas a realiszar ‘o astos dantro da loas
ue al propic administzader dniec © Al conselo de administracidn
En Bu cagd, & le otorgan ¥ confisrcen, de depdfite en obres
inatilucicrms u  pryanizacicngs swkdliazes de " zréditc y, do
bhligar a la epeciedad mandante, wen cuslguier Eoyma que legalmente
BaLime necesaria denﬁrﬂ de las oparacicnes proplas de sus
hutorizaciones, ¥ en Eorra enunciaciva ¥ no limltative podra
bdemds roallxzarc toda clage de operagiocnss gon lnsticuclones de
hrégite, nacionales ¥y extranderas, con incermediarics del mersado
e valores, arganizaciones avxiliares del eorddits, scciedades de
{rversisn, esear de holsa, para dieponer o depositar Ffondoa,
rltules de erddites o Sfrulez de velor, desds luego dentre ds lae

sbribuciones gue por este inebrumento le otorgas &l frgano gupremo
de la posigdad.- - - - - s - - - - - - - - - == -

~ = Fl.~ gelebrar, formalimar, crorgar, suscribir, fitmar =sf

de la socledad poderdante con foome  inddviduel, mliduria.i
subaidisria o sancomuceda, vegin corresponda a los intmrtmes de,

COTEJADO




14

pomo oumplir ¥ exiglyr el semplimiecte de tods clase de  contretoag,
sonvenloo o arregloa, de 1la indole o paturaiezma que fuepen,
‘relacionados direcida ¢ indirectamerte’ cop los objetos, biepes,
negocics, derechca; y accionca de ta soocledad, generen estoo
derechos u ochligacioncs reales o perssnales pura s pocledad,
ineluyéndoBe en Estch contratod, o8 que de manera enunciativa se
re_acicnen a continuecifén, ocomo son Jod  Sonerards de motun,
orédite simple, de OueEnta corriente, pereonaled, habilitacidn o
aric v refacelonario, arretdamientes financlieras, fzotorajae
fimenciers, y de oualepgeier otrvo kipo de cobtrato de maturslesa
financiera, lozm rcualea podrd  suserikirz, tanta oon Erprasas
nacionales oomc extranjeras; entendiféndoze que eata faeulrad esta
conpedida conforme Al articglo novenc e la Iey Oenersl de Fitulos
Y Operacicoes de Crédite.- - - - - - - - - - - - - - - - - - - - -
-« - B},~ Otorgax Lofa clase de garantias permibidaa gor la ley,
pars garantizar las obligocionep de Ig epriedad, ya esan realeE a
peracnales, motivo por el cual podrd grover led blispnes ousbles e
innuebles de la woeiedsd, goo Dipcleca preades o €n cua.esquler
otra forma, pudiende igualimente cloroer avales o flarcezs aal come
conAtitulree en obligado solidario de la socisded, cuando se Lrale
dz los mismos fimes.- - - - - - - - = = = - - = = 2T= A = - . -
- - - ¥).- Convogar a2 aesarbleas gengwales y axtraosrdinariza vy
glecutar sus resaluciones . — - « - - - = o= o= - = = = n === om=oe .
= = = 10).- deaignar comitSe ¢ comigiones =n €1 seno del congeld
fe administracidén o hajo la dixeecifn del adminlecradar Onico,
zefia’ Andoles sve atribvcicnes v delegar tales atribuciones £
facu’tadeg en alaune de sug miembzos, para gque a8 eferzan en les
negocics y Iugeves que el mleme wongsic de adminisgracidn o el
admipletrader {imlos, en gu caso, daeifne.= = = = = = = = = o o - -
- - - YIEE3TMA.- Les facultades snumaradas an la olauwrula gQue
ackecede, se podrin concedar dgualmente al Preaidente del Consaio
de Administracidn, =i Adwinistrador Urnice ¥/o Gerentes, i aai Jlo
dacide la asanilea de accicnistas, y la asamhlea pedrf embablecsss
lum mocalidades o limikaciones en ou wasp.- - - - - = = = - = = -~
- - = YVIGERIMR PFRIMERA.- la vigilancis Je las operaclones
gocisles, estard conflada a unp o variss Comigarics gque deaicmiard
tambiién a wun ¢Comieario 21 I enlicitan 1los  accionietas  gue
reprasentan por 1o mencs, el weinticineo por ciento del Capicel
goclal. Bl o lom Comisarica durardn en su apfaveo doa afiod, pern

iz Asamnlea por mayerfz de wvebom. La Rsanblea podrd designar .
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continuerdn en =l desempefic doc 2w cargs mientrao oo tome poscoids
la pereona gue deba eustizuixles, para el desempefla de aug
Iunciones deberd efectuar wn depfeilo de §100,00 (elaa peaogl e
cfecciva v otorgar fianga por esta cantidad o la que oefinia 1
Eaamizlea general en casac de wmodificarse easte cifra; en au  encargs
£} tomleaxic podrS ger reelecte, la cowialdn podrd no ger no ger|
cuigible cuands lo digperse la agamblea.= = = = = = = = = = = = =
R L T CAPITULG IV - - - - - = - = = - = - - -
- - - - - - DE LAS AJAMBLEAS CEFERALED DE ACCIONIBTAS - - - - - -
- - - VIGEEIMA SEOMDA. - Lus Asanbleas Generalee de Accicnistas
pan i L drgams  cupremo de  la fociedad, werfn Oclinarias o
Extraordiﬁariaﬂ: las Drdinacias A oCupardn cdemds d= 108 @Suntos
inzlvidos en =l orden del dia, de los mencionades en el Articuld
181 {mente axhonta ¥ unoy de la Loy GBeneral deo Scciadadeﬁ
Mercenti_es, lor demds serfin Exbraordinariss ¥ ee roplicdn para
tratar cualouier agunto a gue ar Tefisre &l arkieals 183 (eienta
ochents y doal de la  eitada  ley Gensral  de  Bociedades
Mercantlleg.- - - - - = - - - = = = 5 = = - & - - - - - - - - e
- - - VIgLSIMA TERCERA.- Las Asambleaa Canerales Crdinsriaz ae
reunirAn por lo menss una ves al afie, =n la fecha &0 gue 88 pefiale
per £l Consoje de adniniatracifn ¢ por el Admiristroder Onlea, en
au capg, dentro de lps cuptro meses aiguleates al Balance anual.-
~ - - La@g Adamhleas ExcIspddirarias e reunirdin cads ver gue aed
necesarlis tratar alsunc de lef eswitow oobesla de ella, las
AcAThlesd podrén reunirse tamblEn & peblcitn de los Accionistas,
er loe EErminos de los Areiculos Clentg Gohenta y Cuatra y Cientg
Ocheqba v Cince de la Ley Genersl de Bocledades Fercantiles.- - -
- = - VIGESIMA CUARTA, - Tanto lae Aeambless Ordinarias como las
nsmnbleaé extracrdinariag, servAn convecadae por el Presidente Sel
renpejo de administracisn; el Adrvinigtrador f(nica en su caso, ©
por 2l Crmisarie. La ecomvenitoria oonbendrd aiempre los siguientes
elamentog: Bl Orden del dia gue ird firmada par el Preaideats del
teanseio da adminibtzesién o el Adminisbrador Gnico er Bu caso, o
por 2l Comimaric on los sasen que =il proeeds conforma 2 la Ley, o
or gquien 1o haya suecitulda; Eijar#t =l lugar, fecha y hora de la
Fsanhlea; degignaré donde y con  gue Cancieipeeldn  dekerdn
Hepoelitarse Iog titulos de las Accioues paks agipbic & ella y &e
pubyilesrs an el Perlddics de mayor ci..rc".lla.:'ién ge la lucalidad,

nor 1o mTenos con cince diap de enticlpacidn a La fecha aeﬁaladar

hare la celebracidn de la asambles @ cus e conveca; 81 s tratat|’
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de semunda convooatoria, la publ:capiém debard hacerse econ tres
disge de enticipasidn, por lo mence. Cuandd codad las acclonos uc
integran la Sociedad 8  encuentren Tepressntedas, no serA
necesaric expedir Convocatoria en dog tErmincs menciomades, para
la alaberacifn de una asamslea y bodo acistdo que asl se btome sera
plenamente wralido = « w = = = =+ - - = - = - - - - - - - - - - -

- - - Iguaimente cusnde 8 tomen pespluciemes fuera de Anamblea
por unanimidad de los mcclonietes que representen la btotalidad de
las &cclones cen derecho o wuls u o de la cabegorla agpecial de
Acelones de gue ge brate, el Bl CEED, tendcdn para todos los
efectos lemalea la miems walidez gue sl hubleran sidn adopeadzs
reunidod en Baanbles Geasral ¢ especial, reapeckivamente, alempre
‘que 2e gonflsme poy eECribo.- = = = = - = = - - - - - - - - - - -
- - - VIBESTWL QDINTA.- Prenidird las Aranbleas =]l Zresgiderte del
Congain de administracisn o &l Adrminietrador dniec sl ewte ep el
case vy serd Secretaric el que la propia Asambles designe. Bn lea
casce de arsencia del Presidente <8l Consele fe adminilstraciin o
del Admindatrador dnice, prepidird la Assmblea do acelonigtac ol
atcicnista gae la  asamblza  designe. o votacionoe  serdn
eoondmicas & menca gue dos de les concurrentes pidan gue sean
naminales. &1 no pudiersn agotarse todes los puntos e la Cxder
del ofa en la fecha seflalada para la Asambles, Ssta poded oesfonsy
en los diss subsecuentss en gque Be detarmine, sin necesidod de
nleva SOnvegaLoria.- - - = = - = v - o - - - e R R
- - - vIGESIMA EEITA.- Loe acoicniscas podrin hacerse represental
er la Asamblea per apoderaden, baabtando gue £l manclabs se otorgue
e carta poder, ratificada ante dos Lestigos ¥ dirigida a la
Amamblea, - = » - = = - - = - - - 4 = = o- L R
-« - - wIgEgtWn =ErrrMn - 1a  Asamblea Geérneral Ordinaria oee
vomsiderard legitimamente inatalada, ya @ead que =e krate de
priera o ulterisr comvecakboria, =i a olla eedcurren acolonlpbas
que represcnten cusnde mwenos, el clnsmenta unp por clents dal
Capital %ocial. Lo Amamblep CGeneral Zxtracrdinaria go congiderars
legitimamernte inatalads ya Gea que s& trate de [a primera o
ulterior comcatoris, el en €lla asbtsa representadads lsa tread
cuarfas parces del Capital soo.adl cuapdo menos. Para gue  las
decisiones de lae Asambleas geferslen COrdinarias sean valldas,
cehexrit asr bkamadaa por log aecionistas gQue Iepreserten més del
cincuenta por ciento de lag acciones; tratdndose de Asambleas
Gemerales Bxtraordinarias, les decimiones tambifn be tomardn por




A=+ - VIGESINA ROVESR - Io= Bjerciszise scciales comenzarin al'
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el woco favorable del nimere de accione que repredenten cuandg
nents =} gincuenta ¥y une per alenta del capital socizl.- - - - -
- - - VIGEIIMA QCTAVA.- Lag acros da la3 hoamoleas Gensra_es de
gocicnisras ge agentaran en el Librg Aucorizade al eferto
deterin ser Tirmadas por el Presideants y ol Secretarlo de 1

hzamplea, a3l coms por el Comisario &i concvrriere, 2 formar

expedientes relativea a cada Asanblea com lpa dogqumentoa que g
hicieron, on =u uvese, co dos Lérwloca de le Ley ¥ de eato
EataLutos y 2ag llptae de azietencia firmadas por los preeentes

autorizadaa per laz peraonas que - hublerapn -actusco corn Presidentd
¥ Searatario,. - - - - - B T T T R
-------------- CRPITILG W = = = = = = = 2 = = = a =
- - n - EJEROICTD EOCYAT, BALRMCE, PERDIDAS ¥ ZAMAMDIRE- - -~ - - -

partir del primere de #nero y Lermdpaxan el treinca v ouna Jde
picienmore da cada afo, con exdepoldn del primere gue comenzard en
1a techa de la inscripcitn ce esta POLIEA en el Reglstro Pdbiico
de Comercie de! Digkrito fedizial gue corresponda ¥y teroinsrd el
dia Lreinta ¥ uno de Diziempre del mismg afig, - - - - - = « = = = =
-~ = = Bl Balance deberi cencluirge dembrs <& 1os Lrep messes que
sigan a 1a clansura de nAda oijercfeic soclal vy debavs WEIEEE
junts con los deoumentos justificsnces del miame a la disposicida

del Comisario v da los scciomiszas, con la satlcipacidn me £ija
g} articule 73 (ectonts ¥y Lreal de la Lay General de Saoisdade
Moercankiles,- - - - - - . - - - - - - - - - - - & & - u e o=
- - - URYEANTIMA, - Los utilidodes setas anusles, vna vez daducidas
lay canbidades recessriszc para Londes y reasTvaz, asi como el
mente  del  impuestn oobre la Ferta,  Berén - aplicades =i loe
miguisntes LEIMINDE,. = = = = ~ - = - - - = = = 7 o= == == on -
- - - a}.- e gepACATA VA cincg por cietbto para formexy wo fondo de
reparva legal hasta gup Sote asclenda al welnte por clento del
capital Bogcial.- - - - - - 2 == m == - - - - 2R e = e = e ==

= = = Bl.- 8i ae dezean sa copsbituiTén otrog Londos d8 reserva
que lan Feyen BUROFIgET. - - © = = = = - - - - -+ & = = e w o=
- - - &).- El peetm se Aistrdbuird como dividerdona eptre loa

acpicnistae, 8§ asf lo acaerds Za azamhles por el aebenta ¥ clnce
par oclents de Ies vetoo compatsbles en la misma, serd lievado
tatal o parcinlmente a reecrvas de previglin; reservaa egpeciales
u otgas que lh wmisre asgamblea desida formar, ¥e oe pagarin
dividendtra, sino después de aprobads el Dalanoe que efectilvamente
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los arroje. EI dividendo acordado por la meamblea, debexrs sev
pagode en ut plaze no mayer de decs mescs, oontados & partir de la
fecha d= au Aprebacidn, siempre Due el acuerde relskive oo
egpecificare otra forma de pago, eo la iulbellgencis de gue loo
dividerdor no cobrmdos denecre de un periodo de cinco afice, ae
cotelderaridt, comg renunciados & favor de la socfedad.- - - - - - -
« = - THISESIMA PRIMERR.- 81 hubiera pérdidas, log Accionistas
mexAn responsables Anlcamente por Bl mepto de &uld  respectivas
acoiones & en progorolén al ndmero que pogead.. - - = - - - - - -
- - - TRIGESIMA ISIGUNDA.- lLos asocios fundaderso ao ac refervan
particvlpacion especial alguna en 13s ukilidades de 1a Bociedad,-
————————— CAPFPITULD VI- - -« =mn=r9r0==22- - -
------ DISOLUCISY ¥ LIQUIDACION DE LA SOCTEDAD- - - - - - - -
+ w o TRIZESIMA TREROERA. - Serxin cauese de disclueids de ia
Beoicdad  lam  gque estableos el Artfoulo 229 [dezoianton
veintinueva) de la Ley Genersl de Sooiedades Mercantiles.- - - - -
- - - TRICEEIMA CUARIA.- DPiguelta 1a focledad, la dearblea
degtgnara ooy mayoria de vortom a unp o mis liguldadores gue podrén
ser acciunislas o perAonag extraias, fljéndessles un plaxs pazs el
Jesenpeiic de  pes vargos ¥y la  retribuc-€én gue habrd  de
corregponderles. Cuando la liguidacidn es uviems & carga de varlos
liquigdadores =& reuniran menavslmente debiepde tomar los acuerdas
fue correppandan, por Mayoriia reiztive de wotoa.- o - o= - o= - e -
- - - Mientras no hays oide fpgeriks en el Registro fiblico ge
Comercic el nombramientc del o les liguidaderes, el Conagjo de
administracién o el Adminiskrador Unico en su fase, centinuard sn
el desempefo de sus funciones, pers ne podrd  dnieizr nusvas
cparaciones deapude del acuepdo de disolucidén o oda Qe ae
pompruebe la exigtencia de causa logal de egta.- = = = - = = = = =
- - - TRIGESIMA QUTNTA.- E1 liguidsder o lea liguidadares,
practicardn la liguidaciSn con arregle a lae inobruceicnces de 1
Asamblea y en v defecto, caonforme a las siguientea baaoo: - - -
- - - 4a].- Coscluirin los negocicoe de la mapera gue Juzguen mis
conveniented, - 2 = - - - = A - - - - - - — = - - - = - s m - = = -
-~ - - b),- Formardn el balange, cobrardn los criditos y pagarin
lgs devdas, enajenandc los kbisnes de la Spoiedad gue Fed necedario
para tz)l efectp.~ - - - = = m - - m - - - - e R
- - - g}.- En General, llsvardgn A cabo la ligquicacidh  de

aonfortmided ton In dispuesto en la Ley General de Sgoledades
MarcartileE.— - = = - — — = — — = — = = = ®m = = = — - - — - - — -
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----------- CAPITULOQ WIII - - - = = = = - u = .

--------- SUPLETQRIFEAD DE JURTHDICCTSN - - - - + = = = . .
= = - TRIGESIMR BEMIA.- - - - - - Mo om e s - m e e oo a e ]
-------- ARRTTRAJE / CLAUOHOLA COMDECMIHORTA- - - - - - .
- - - IAS PARTES PACTAN ¥ ZOWVIENEW QUE CUALOUIER CONTROVERSTA,
Jimputa, difsrencia 2 reslataciée ontre: I.- lca acciondatuen,
IT.- la BZoriedad zon cualguier aecionista; TIT.- U lgui ey
acoionista  ecom la Sooiedad:  TV.-  la Bociedsdé  wua log

adminirtraderes [gerente o gerenteal gou la Boriedad, derivada de
o&ogn  relecoén ocon epatcs Estatutes ecciales ¥y accividades
||derivadea de elloa, su inlerpretscidn, efeousnisn, cumpliniento o
tocurplimienbo, seed repuslto v decidido por medic de arbicraqe;
und YeE qua ne haya sidd pesible ser sesuslea en forma amigabld
meclante el rrocedimiento de wmedincidn. el procsdimisnte da e
actuacigoea arhitrales =me llevaran 2 rcabo kaje lae regias dd
aTkitraje indicades on el ticulo cuarze del pddigs ds Eomercio
vigente en la republica mexicans - - - - - - - - - o L . L o o
- - - A, el Tribupal arbitral estari compuesto por un &rbitrg,

quien podré ser corredor publico Ratilitedn par la secretaria oo
eoongulia. - - - - - - - L - e e L L oo oL a

- = - B.- gl idioma cn Iag sotuacicnes arbitrales sers en erpafol: (-

2 ingles o =n ambos megin las parted oue intervedgan.- - - - - -
- - = C.- el lugar del arbitraje serd en La cuidad e Hernceillo,
BOAOTA. - = = - - = = = 2 - - - o m m e s = e o o e am e o— - o
= - + D= el Tribunal -arbitral dectditd ol fondo de litigid
conforme a: 1.- 1lns Leyes Mercantilen y demda aplicsbles de loa
eptados unidea moxicanca, I11.-  1ag temia Juriapruderciales
aplicables 2l rags emitidas por la Quprama oorte de justicls de
la maridn foneionando en plene yfo sala civil y/o los Tribunalem
colegiados de cirepito; IXI. - lod uegoe Meroantileo apiicabplza al
caso ¥y IV.- a’ falta de eobtoa, B resclverd conforme a low
principicg generzles de dereshs, o lag practicss Comerclales.- -
= = - E.- plL Tribunal arbitra’ chascverd con o relativo a las
actvagiones arbibralss las rcglaa de mrbitraje de la comleifn oo
lus paclones wnidas para el derecho wercantil internasienal
(UNCITERE: ARBEITRATICH ROULES), eBn cuanto ne  ae opopga & 1o
egtdpilade, I.- en cace acuyerdo srbitral ¥ Ll.- en lo previsto er
el tikulo IV del cfdige de COMRTCEE.- - - = m = = = 2 - o = o - -
= ¢ = F.= el laudo se premanclard en eatricto derecha ¥ HBT&
inspelebie v randrd Lo efectos de cosa juzgada a menog ds gue el
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miems contenga elementze de nulidad dindicadeoe en el apticulo 1457
(mil cuatroziencos cincuenca y giets) del eddigo de conercic, - -
- - - G.- und ver constituido el Tyibwnal arbitral, las partes an
conflicto e chligan a depositar en pumas iguales, las contidadeg
suficientes pzra anticipo de haporavlos ¥y gootos de los arhitras.
Lan ooAtse dal arbiltrajs ssrfn a cerge de le parke wvenoida. - - -
- - - H.,- lag parteg aruerdan gue ol arbitre a designar ssa un
Corredor Fublico, parten egtén de  sSocuerde gue para la
madificacién  de =511 clévaula as requarira agambies
extracrdiparia,.- « - - - « = = r = - - I - -
- = = Cup reauncis expruss de cuadguler otro fuero de domdcilic o
vecindad; la eola poEesidn de upa o mam aooiones do 1o Suciedasd
Implica ta aceptacifn de las ddepoeiciones-de estcs Estatutcs y de
la presente O_SUSula compromiBorid de arhitraje.- - - - - R
------------ CLAUSTLAS TRANZITORIAS = = -~ » - - - -~ — -
- - - PRIMERMR.- LoB Compareciences acoicniskbas en la Socledad,
Coiekituldos en Asamblea  Oeneral  eoman e asEe acte,  por

- - - A}.- La administracién ds la Scciedad guedard @ caroo de un
MOMINTSTRAMGK TINIDD,. - - - - - - - = = = 4 & = = = n = n - - = » =
- - - B®,- Ears el pramer ejarcicis -mooial se gdesiana un
ADMINTATRADOR THXo0, daaigrindone por unenimidad de votos al eefax
TOMALT JOSEFH JOQUEMN, & guien ae le ohorgan todaz las faculbades
de repregentacldér legel, ¥ apocderamiento para gue actuf a nombre
de la Soriadad, descrikléndoss enuncilabivamenty - HUMCR
LIMITATIVANENTE LAS EIGUIRNTES FACULTADES. PAHA ACUTURR  OOND
APODERADD PANA PLEITOS Y COBRMWZAS, ROTOS DE ADMINTATRACIEN ¥ OE
MMINIC, PODER CAMBIARTIO FPFARA TLEVAR & {ARO TODO TIFOD DE
OPFERACIONEE BRECARTAS, APERTURAR Y OPERAR CUENTAS DX CHECQUES,
RACERGS ¥ LE CUALESRIUTER MODALIDAD ¥ PLDER TAEORAL. LREIENDDER
INTERPREETAL ESTE ACURRDD ¥ .DTDRGAEIEHTG DE FATLTADEE DE FORMA
IMPLIA I S5IF LIMITACICN ALGUHM, ¥ CONFOEME TODAS LRA ATRIBUCIONRS
DESTRITAS EM ZL ARTICULG DECIND HOVENA PR FET0S ESTATUIGHE. - - - -

- t).- Bl administrader finieo designado, acepta el ovargo gue
se le eenlimre ¥y po cawciovna su maaeje per asi aceptarss por los
spoica, KL RUMINLSTRAUOR THICS, scephba vue su enconienda la podrd
renlizay  ante cercerns, hanskta en tanko obkenga la  palidad
migreboxis ldeal.- - - = - - - 2 = = = & = 2 = = = = r = s a - -
= - = D.=- La asarh]lea acuerda por unanimidad desimar GERINTE
GEHRRAL A 1a LICKHNCTARAR PRINDA FLIZABETH CARRAKEA ANTCNIO guian
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tendri facultades para representar legalmente a la Socledad roms
apoderada oon ntrihbuciones par4a FLETTOS T COBRANERS, ACTOS DE
ADMINTSTRACION, BEPRESENTACION LADORML ¥ PARA LLEVAR M CABO Tapo
TIFD IR OFERACICONES BANCARTRS, ADERTIRAR Y ODERAR CENTAZ DR
CHEQUZS, AHORROZ ¥ DE CUATESUUIER MODALIDAD. PoORL EUECRIBIR,
TRRAMITAR ¥ ERRLITAR CUALEBUTUIEE ACTO h MOMBEE DB Lh BOCTEDAD, para
lee 1. ejsrcinie de los fnoultadog qua wve le glorgan cione todas lag
L;ue eEtin contenidas de mancra enunciative en al artioulo décimn
movEna de potos Estatutos, mismsa gue se don por reproducidas en
21 presente apartadn, sl Gercnbe General durari en wg B|nsargo
A9ta gua ge revogle pu nombramiunlo, aceptande la demignada an
Bmbramiento en el acke, liberdodopele ¢e coucimpar o AreEd o,
%rma el acta comatibutive on wenlfestacidn de congentimiento y

Peplacidn del cargo de @erembe Gemeral. - - o - - o . - . _ _ .
z

-~ B.- Les zoclonistas rauridee acnerdan en este acte gue s%
%}minigtradﬂr temdrdr. todas lae  tarultaden el comaaia  dg
iminiotracidn a que ase refiere Ia cliueula XTXH (Dicimn Hevena)
lom Zetacutos sacialss ¥ podrs delegar esas faculeades pur
nedio de mandabo Tercantii, o wandate comin, o nombrarients, sin
perder v ejeccicdn, - - - - - L - - Lo L Lo Ll .-
F - - Fle=  La asssbples reunida designa por unanimidad de votos
boine DOMTSARIO a el Eenor Ingenzera Fedrrico Alberto Lopes Bantoya
t guien =& le har§ ocaber =u nombramlente por parte de la
piiniscracion ¥y se ls libeva de cavcionsr.— - — - - — - . . _ _ .
© 7 - BEGUNDR.- El ADMINISTRANOR (WICO sa da por recibido del
froorte d4e 1ae acciones pagadas en efectivo.- - - — - — o - - _ o
= = @l.- En s#ke acte la eoarblea ac da For reciblda de las
Hportaciones que es han heche al caplial de lm Zocleded,- - - - -
- - Bi.- POR UNANTMIDAR 9E ACUERDA Qua la Sociedad ze regird en
. funcicnamients por los Sotatutos giE 82 . encuencrap  agul
gzentados en el capitule reapective ¥y en in po nrevieto
gepecificamente en ellog, oor lasg disposiviones de la Ley General
fe Scolpdades Mereankbiles.- - - - - w4 ¢ oW o. oo oL - Lo _
- ==-==---. CERTIYFICACIONEGS - - r = = w - o =
1 - - ¥O EL TORRZDOR FUBLISG NUMERS TRES, PLAGR SOUIORA, CERTIFICD
H HAGO CONSTAR LO SIQUIENTE: - = = -'w = o« - now o - o o _ _ o
7 - - - FERMISO D¥ LA SECRETARLA DE RELACTONES EXTERICRES. . - . -
1~ = T.- Que lom rombaveciences Te exbibmm gbicie membratades
1ledo gue rcontiene Parmizo de la ferretarfa de Relacicnes
mtnriurm para constiruir la peesente Sociedad mezocaneil cuyos
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dates som los siguienkes: Wimero 26000111 [dos, geis, coro, oeoo,
gure, uno, una, uno] Expedience NOmero 200826000205 {das, cerg,
rArn, meis, doa, aeds, eero, cero, cerd, ung, teks, cingod FOLIO
FYIRIFER (meip, letra y=, oevo, erre, uno, pe, A=la, Asa) de fecha
once de enero de doa mil sedn, susczibe por la Subdelegada,
LICENCTADA ALEIANDRR  YANES NAVARRD, ouye originel debidemente
Firmaco tuve a la viwka v 3e agrega ai archive gue de egtn Piliza
gae integrard en eats Correduria v copim certificade del mismo =e
agregerd en el primer criginal que ee expida de la presente

- - - 1l.- Tajv protesta de deodir verdad y advertigos de
vnogae iocurren gulenss declavan coen fslsedad, los com

MEniZeptaron gue Pe Ealgusnitran al corrlenke en ey pag

fraincisiere} del Chdige Fiscal de la Federacidn, exigi ™
comparacichbes la pregentacibdn de la Cedwula de IdEntificanitn
Tizeal y =1 clave del Regiatro Federzl de Contribuyences, Fln que
log corparecieontes la exhiban mi me propeorcionen su elave, lo ouzl
doje aseatads en esba poliza y pregento a ia ofiedins de e
Spcre-aria de Harienda en asts logalidad un aviss en el que doy
cusves da mi exisencia ¥ de la e presentpoidn de la decumental

a) - = Traduccién al Espaflol de Certificacigun de Acia tonstizutive
de Landdrill :ntermatiomal Inc. Expedida por Trever A, (slc)
Carmichas] Abooedo del Reciate ©Oficlal de la cancillexfa e
Bricdetown, Barbados en la mue se Certifica gque los AEnexos som
topia Fiel del Acta Ceastibubtiva fechada =. dis 23 {(veirntitrés]
de Diojembre de 20 (vedntelnd (doe mll cuetxol ¥ Corkifica gue el
Aszbz Conatitubiva es valids y subeistn ¥ ro ge ha modificade al
20 {veinte] {wveinte] da Enerc de 2006 {dog mill gelas) lder mil
priel |, dicha feztificacifm ssta a gu vez Certificade por Joan
Anita Cumbcrtkatch dquien es Notario Pdblico de  la Isla de
barbados ¥ Certifica que en 20 lveinte} deo Enero de 2008 {des
mil Ee=sig) el s=afigr  Trevor A. Qarmichael forpelilze la
gertificacidn antes descrita suecribidndose dicha Certificacisn
el 20 {veinte; ds Eners 2006 (doe mil eeinl, dishe Documsnto




Lic. Carlos Oeduiio Fragoza
Cormulpy Pibitee Mo, § .
Fhizo Frenra . i
Arigia Ne, 2 Colonla Centro
i, Souanea !
Tede, 242-45-34, 27 200702 w 21 36837 I

viene Apogtlllade con la  Lpestilla de la Convencidn de la Haya
de Slcinen! de octubre de 1961 [mil nevecientos Herganka ¥ unch,
en la cual Huablang sc. Clair Aliman, actuandn come Jefe de
Pratoeols el ¥intaterle de Asuntos Exteriowes de Darbades
Uprtifica que el Documente dessrites fre firmade por Joan Anite
Cutzertbatek arcuando en gapacidad del zegistre ¥ soma MoCario
Piblica de RMarbadoe, diecko Apostillamients bivee foohs d= 27 de
Enera de 20 {veinteldd (doz mil seis) ¥ le corzrcsponde el oumerc
442702006 | ouatzrorientoo cuasrooba ¥ do8 diagonal dues wil =zela).
Bl Tnstzumento cn Ingles consta des 7 f{aiete} hojas ¥ en la heda
de Certifigacience va al reverss el Apostillamiente con ung “iyms
ilegible ¥ un Sello en oulglual en agul, ec la Certifioacisn
Botarial ilewa dos Estampillas postales y  un Gells tipo
-::r_s:q.uarrbnfa color derado, el Leocumerte en Fepafnl conrba dea scho
{[rofas dads que el mpostillasmiento no eatampada sl reverso eine
"i|owe wiele traduclde en hoda aparte, de diche Documents sa
dzaprende que £1 nogbre a Compeiifa ep Landdrizl Interpaticnal Inc
san domioil:is Oficial an Cancillerfa High Brrcer en EBridgetown
Barnados ¥ gue sl directer de la Compa®is Ronald J. Gaoguen y gue
la Mompafife mate oeiifizada come Compadla Taternéciongl., - = - -
by- - Traducsiéu al Eepaficl de Certifivasién de copin Fizl ¥
Exacta del Estatute numero Uaw de  la  Compafifa  Lenddrill
Intarnational Ine. eon Eecha 23 (vedntiLcda Jde Diclembre da
2004 {doo il cuakrol, ewxpedida por Trewur A, Caimichael Ahegada
del Recinto Oflcial de la pancilleria de Bridgetown, Barbades an

gue Certifica gque low Estatutos son willdem p aubasisten y ng so
han modificade & Lechs 20 {veinte} de Enero de 2006 [das mil
acie], cicha’ fertificevidn estd & su wvee Certificada por Joan
Anits Cunberthbatch guivn es Hotario Paklies de la Fals s
Sarbafos ¥ Certifica que en 20 {veirte! de Eners de 2005 (dom wdl
Jjg=is] el wabor Trevor A. Carmichasl Eormalizs la Certificacida
motes descrita guscribigndoee dicha cereificacifn a1 20 tveinke) |
de Exeru de 2308 f{des mil e=2is), diche Docemento 'riena!
oot illads con 1z Apoatille de la Comvencisn de la Haya daj
Bicince) de getubre deo 1961 (mil noveciantos sfeenta y rnol, e
la cual kughlamdt St. Clair Allman, actupandos como Jefe deE
frotocole del Mimygterio de pswrtna Bxceriores . de Barbadcs |
ertifice gue el Decumento deseriza fue flvmedo por Joan Anita

urbertbateh actuanio en capacidad del regisbrs v come Notorig

Fiblien de Harbados, dicho apegtillamientg tiene Eecha de 27 de! -
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Erero da 20 (vein-aios (dom mil galg) y le corresponde el oumers
4apfa006 [(ouatrocientos cusrenta Siagomal doa mil  asig). El
Instrumento &n Ingles consta de 22 (veintidos) hejas ¥ en la hoja
de Certificaciones va al revereo €l Apestillamienco ¢on una [irma
ilegible ¥ un 2ello en origimal en azul, en la Certificanifn
Hotarial 1levz des Eetampillas peoetales vy un Sells  tipo
saleamanisa oslor dovedo, el Documente an Enpaficl comata de 21
bholes dade gue =1 Apestillamicnte ne 98 gncuentra zstempado al
reverse  sino  gue wviene Leaduclda en hgja aparte, de diche
Jncumento B desprende el Eatatuta de Imnddeill Interoabional
loe., la mencifn de gue los directores deberdn adminigtrar ipe
Weqaciog ¥ loa Anuntos de la Compaila, - - -~ - - - - - -~ -

ol - - Traduceifn al Depabol de Certificacién ds Resoluclcones
pcroand eacinones de 1o Compatilz Landdril)  Tarernatioral  Ing,,
wxpadida peox Troever &, Carmichas! Abegado del Recinto Oficial de
laz cancillerfa de Brigdatown. Barhados en gue #e Cortifisa due
los  anexvs 2om oopla Fiel y  Eacta de las Resnluvnionen
Crganizacicnaiesa del 23 de Diclembra da 20 {vainte|0d ¥ Cerrifica
tfue la rescluzidén =a valida ¥ subolete y no 2o ha modificwde al
27 [weinte] de Brero de 20 [voiote)dd {(dos mil eeigl, dicha
CartificariSn esta a msu  wver COertifircada  por  Joan halta
Cambertbhbakeh q;u.ien es Neotar-o Fiblico de  la ¥ala de Barkados ¥
cartifica que Bn 20 (vednte! de Eaerw de 2006 (doa mll sels) el
poafinr Trevar A, Carfichael formalize la Certificecldn anted
descrita ouscrinigndoes dicha Cartdflcacidn =1 26 [velnle) de
Enercke 2006 {dos mil seilp', <icvho Documente viens Appogillado
oot la Apestillas de la Convencifn de la Heya de idfcinco) de
octubre de 1887 (nit mowvacipntes sesenta v oume), en la cual
Hughland Se. Clair RlIman, actuanoo come Jefe de Frobocolo deld
Ministerio de Asun-oe Exbericres de Barbadeos Certifica gue le
Dosuments  deaerike  Fue  Elrmade por Jean Andta  Cumbertbabtch
ectuAnde en capaclidad Gel regisfre ¥ oomo Hotaric 2iblico de
Barbadoa, dichs Apostillamienta tiene fecha de 27 de Enere da
2008 (dos mil seisy y le corresponds el numsrs  443/20406
(cuatroeiertns ouarenta vy tres  disgonal doea wll selal Bl
Instrumento en logles compta de 4 (cuatro) hedas y en la hoja de
Cartiticacicnes va al revereo €1 Apestillamientn con una flrma
ilegible ¥ un Bellc en criginel ez azul, en la Certificacidn
Motarial 1leva dos Eatagpillag osestales ¥ un Eella titd
calcomania eolor dayads, B1 Nonimenta en Bapafiel consta de




gl

j|Tzever A, | coxmichael Akegadec dsl Recinto -Gflcial de  la

[1®TPreds InZeruscional y Certifica que 12 licencla e@ valida v

HWivelnteips (dce mil seim), d-cha Certificacicn egbla & AU e

* e
Lic. Carlos Oxduiio “Fragoza
' . Cwmedor Pobdicg M 2
FPheza Jomora
Avima Ne I Calefa Comiro
Hermonill, Srnnr,
Tela, 3]2-45-34, 21 3-07-82 v 21 3-08-77

Sloineol hodasz Aads que el Apostilisviento no =ata sgtampada al
reverse dino que  wviepe traducide en hatn aparke, de  dicho
Documsnto as desprends que los funclonarios de ta Compafia sen
Ronald J. Goguam presideance y Denisme Collebe aesaretaris, cue el
domicilia Yegal de la Zompafifz es 1a eencilleria Hfqh Strest

d}- - Traduecida al ITspaficl de Certificanidn ds porovacién de 1o
Tigensla de empyesa Interaacional ds Hegaoloo soncadids hegta wif
11 de Diciembre de 20 {veirteldé {dea mil ncias} ¥ expedida por

ganaillerisz de Brigdebewn, Barbados oo que 8¢ Coriifics gue el
anexo 6@ Copla Flel v BExacta de L@ rehovecifn de licencla de

aubaiete ¥y ne s ka mediCigads al 20 (veintad de Epere de 20

Certificadz por Joan ArAba Cumbertbakch muilen es MWortartie Miblico
de  la Iala de Barbadas y Certifica que en 20 {veinte! da Enero
de 20 {velptelCs (deg mil selp) wl asfior Trevor A. Carmichasll
ferpalizo la Certificarcién antes descrita sosrcribléndese diche
Certificacidn =l 20 (veinte}l & Enerc de 2008 [don mil anig),
dirhn Documents  wione Apestillade gon 1la  Apootilla de  1s
Copvencidn  de lal}laya do E{cingo) £e pobubre de 1851 (il
hovarientos pesenta ¥ uno), on la cual Hughland St. ©lalr Allwan,
actuands coms Jofe de  Proteocols  del Ministexio de Asuntos
Exterioree de EBarbadom Certifics gque el Documento Jdesucilu  Cue
firmado por Joen Anita Cumbevthatch solusodu en capacldad del
ragiatre ¥y came  Hogaria  Plhlioo  du Barbades, - dicho
fpestillemlente ticnom feocha de 26 Jde Enero de 20 (vednte)ds (doa
mil meis) ¥ le corcespimds el pumeco 43B/20C8 (dow mil gels). El
Irgbrurcnte en Ingles cocosta de 2 {dosihojss v en lx hoja de
ibertificacionze va al reverso el ppostillemiento cew ypa Eirma
iilc;ihle ¥ wun Fella en origioal en azul, =n la Cortiticacison
|:Nc>r.=.-r.iu.1 lleva dos Estmpillas postales vy un Sellos  tipd
[caloemania colaz doradc, =1 Dooumento en Bspafiol coneta ds 3
“ltres) hujas dade gue el Apoariilemiente no esta estappada al
| TerEraa aing que wviens traducide en heda  epapte, de dichd
Ducumente Be degpretde gus 13 Secretarla de Indvatria v Negociod
| Internacionales Certifica gue Landdril] Intemmationel Ine., tiens
!conc:edida la ranovacifin de eu ligencia hasta =1 311 [Erminta
unct de ENRTC de 2006 [dos mil eeis; ¢y por ls tanks =skd

Bridgetrwn, Barhados. - - - - = + - - = = - - L= = e - - -l -
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autorizada pars cooducir Wegoeios Intermacicnales de las Leyes de
BarbadDE. » = = = = = = = = & o= = & o = = o= o om o= om o oo -
f i h i e wuam e s @ENRRALES « « v - m o= uommowom o
B aeficr Romald Joscph Cosuen, maaifessé per de hacionalidad
Canadiensm, pacide en Mencton Canada 'donde nacid el dlz siste
ge septipmbee de mil novecientos cuatenta y cihcooy gon domicilio
en L77& | uno, aiste, siste , eiste ,seis ) El Mwood drive
Mcncton Uanada | Neﬁ Brumewick Canada, iien s8e ldentifica ocon
pAAADODTERE MuDETR JHA55101 {Letres Jota, hache, bned, pieve,

cines, une, cero ,unol expedidn por el Oobiarro dAer Danadi, ed

cual ileva la fota dal  compareciente, ¥y tlene fecha de
wErrimien ke el dia nueve de Julic da deg mik
nueve) manifegtindoms &1 corpareciente gue su Eatade Civil ca
Canada, de Quupawifoe Inveraloniste | ¥ guen me manifiss_t.a bejo
procesca de declr wexdad, gua los docurentos con Lo que acredita
ay caricter de Presideate de la Suciedad Landdrill Intevnatigoal
Inc, eskan Vigentss, y fueron apoa:‘.ill_adns legelmente, v que la

¢

representacifn gue ostenta ne L¢ ha slde limitada, zewvotad: o

Huspendida, ¥y gue puede gelebrar edie Aasto |, Tomo EN epke

somentz lo hece a nembre propic ¥ de la empresa Landdrlll
Intevnations’ ITno. ¥ guisa me presenta su Eorma wigratorla para
turligsta trensmigrente, visitants parsona de pegneicm o viaitante
cangajare, de intarnacisn afzea de ingreen al pals eupedida  par
el Instituts Racional de Mligrarién, wvigentse por treinta diae a
partir do sl velntdune de mares de dog mil =edis, y con follo
4130887847 foern, una, wvhe, <ere, nueva, ocho, eve, ocho,
cuakbre, alete) expedido a s fawer. - - - - - - -+ = = m s = on
LR oefiora Brenda Siizeweth Qarransa Ankonls, guien pomparecs ooms
traduckora y para ageptar =1 carge de Carente, me manifiest:a ser
mexicana par nacimienca, hijas de padres mexicancos, orviginaria
del Dlezrito Federzl, donde nacld el dia  weinte de Diciembre de
mil roveotentoa seeenta v puewe, de coupacldn profesianiska y de
porddn eivil capada, y con domiciliu en pslle Leandiro P {eic)
Gaxioia, numero trescientog Sstentd y une €n la Colonia Sanomen
Worte de Hermogille Sowora . ¥y guien ge identifics Elxnihié.nﬂm.a
¢l original de credensial para veotar expedida & su favor por ei
Inrtitutn Federal ERlertoral |, mon oredencial gue corzesponds a
loa resgos de gquist me 1a exhibe, y gus resulba ger la credenolal
con foiic 044726071 [ cewe, Duatro, cuwakre, siere, dos, oohe,
corp, niete, upa 'ogpn afio do Registro mil novercientea meventd ¥
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uno, guisn me manifieata ¢que eus gensrales son loo eagritea, !
gQue  Ccomfarecs en eu cardcter da traduckar y pare aceptar eli
cargo de Garsnke de ecta emprasa, - - - - - - 4 = = w o - 4 o oa
- - - = - -Bl meiyr Tiywniwre Federlco Alherka IToper Saatoyo, |
me manlliesta gue e’ mexdcans pro nesimienta, hida de padroal
Mericanos, origipario de boza Rice Veracruz, done hacid el dis,
slete de AbTil de mil novecienton cincuenta y enatrs, de eat‘a.da.!
civil casado, v de ocugacifn Ingetiera feafiricm, quien cclrrrpa:racai
PAra aceptar el .cargs de Cemdisaria. - - - - - - - - . o . . C L]
III.- loa compareciente de nomore  Gvenda Elizabeth Car_ranza,l
-.M:'rnnin me Manifiesta gue en fu cardcter de braduckor .Lnt::]‘p:rut.-:
én emte acts, que protestd dedempsfiaras con lealtad =1 deucr‘menur
! éﬂ 0RTge dé traducteor interprete y ser fiwl cn 1a :lnte-pru,.ncd.ﬁn.
¥ trafuceidn quer hace al gomparsciente Ronald Toseph Goguen
flavien ro habla =] Idiocma Eopaficl & guien tradujoe o actuado all
Idioma Ingles y Qe 3dgual mode wanifleskta que= hizo la  fiel,
traducciin de lor deocumenzos gque en I8doma Ingles y Espulicl se!

L -
':l

I

roprpoflan 4 la preeente Poliza, y que log reconune como traducido!
pro ella miema y eer fiel ¥ exacta traducvifn dw py original, ¥
que bt saplicads la que el suscriio Corredor Publico ha exp:eaadu|
gal Compareciente gua fo hebla el Idiows Bepafiol, v gue Eat.a|
Compareciente go ha nwelrodo conforme con el LeEX's fe sgha pﬁlizu
|y conforme con la wisme, y epterade de lan consecusnclas 1egalesl
¥ de su valor y fuerga legal - - - - = - o4 = - - - e - . .
- I¥.- Que me he aeeguradn de la  ‘dencidad da Loz
Conparecientes en la ferma ¥ LETTinos ya depcrites.- = - e - o -
- v - ¥.- De gua &ptoe no prasentan picnoa evidentes de!
incapacidad natoral ni Eetas noticieas de que estén Aaujetoa o
interdiceidn, gue el eoMpareciente gue habla el idioma Irgles, ha.
tida tEigtido por un traductor interprete designada por sl m:amu|

quien ha protestado su depeepefic comc bradustor ¥ ome  ha

panifestads sSu  conocimientn y  ecapacidad psrs realziar asta
traduecldn .- = = = - = - - - - - - . e - - -

- ¥L,» De que lo relacionado  inserta coneuerds fislmanta
Icnn lon  originales gua tuve a la wiotn. Ioa cuales cetede v
fevolvf a loe conparecientes, =sregande unas copia a ™l archivo -
- Se tranecribke da manera degeripbivia y come elements counclative
de  las - faculebades asignadas o los frganca  de  representapldn
directa de la ooeviedad, el contenide del areicyls 2554 (doe mil
quinlemzcs cincusnta y cuatra) del 0C4digo Civil Federal,= - - - -
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«~ - - - - IEn todoe la poderes generales para pleitos y cobrenzie
pratard  qoe as diga fue =e otorga <o boag lag facultades
gererales y las egpeclales gue  reguieran  clivsula  agpscial
corforme a la Ley, patd que e enbierdan eonferidos sin limitacibn
alewop., - - - - - - - - - - - - - - e e e e — e oo oo
~ - - #n lus Poderes Generalea pare adminlstrar bieaes, baetars
EXpredar que ge dan com BEE Ccaricfer para gue el Apoderado tenga
toda plaga de facultades asdministrativaa. En  les  podersa
generales, paxa ejercer metos de dominis, pastarda que 8e den con
map oRricker ﬁerﬂ qﬂEtET Apcdoerado tenga btodse las faqulbades da
duefio, :arto an la relative a los hignes, como para hapcer toda
clase ds gesbiones, a fin de deferderics. Cuardn .#r gquisieran
limitar, cn low trec cAsce ankes nenglonedeos, las facultades de
loz apoderados, sSe consignardn las limitacionesa, o len poderen
marin esuscinles. Lok Notarias inssrtexin eete artfcule o loo
tearimanios de los podsres gue otooguen.”- - - - - o0 oo - - - = -

- - - Leida y explicada gue fue 4dka pSliza a ind otergantes, sdvercidoss’

de su walor y fuerza leguh, de la cbligacitm de ingeribirls en el
tegietre Fubliep de Comercio, en el Baglatro Masiopnal de Iaversinnes
Ertranieras de la Sscratsrfa de Eemmooiz y en nl Reglsabrn Federal de
tontribuyertes, asi ooma doy Ina avieca en lon tErminne de la Ley ce
Pehlanism ¢ en 1o propedence chhener las Bubgrizacicnss que didpongan
ieg leyes, estuvieron conformes can gu contenide, Ia vatificarsm ¥
firmarcm ante i, en Hermosille, Semots, =1 voiotiuno de marzo e dog
mil eeds .. Doy [Fo,- FirmAce, ROWALD JOSEPH GoUoEn, ficnade,
LANDDRILL  INTERMATIONAL IMC, HOWALD JQIEPH GQUGUEN, fizmado,
Brenda Elizaheth Carransza Antonic, iirmadﬁ. rederico  Alheito
TR T Rantoyn., FT- MORRELOR PUHLICC WUMERD TRES, PLAYA EOQNORA,
rella ¥ firma dr correduria, LICENCIADD CARLOS ORTAINO FRAGOZA.
Doy fa.c « o w w ma = 2 v = ¢ = - & = & = = & o= - - - s s ==

w a o BEn dermasillo, Sonsra, a los veintidn dfae del mes rle mezzo
del &fo doo mill eeis, yo Corzodor Publico Wuamero Tres, Plaza
Senera, por ng sxisclr {neonvenientw legal autoriza la presente
pEliza; Doy fe.— EL CGRREUOR FUBLICO NUMERD TRER, 'PLREA SONDHA,
selio y firma de corredu-ia, LICEICTADO CARIOE ORDURO FRAGOZA, Doy
FEBi- = = = = — = % 24 momomow = - = = e e e e e e e e m e 4o -
= = m Bn Mermoaillo, Sonoxa a lem veintidn dias dol mea de marze
del afis dos mil Seig, se explde este pelomr origingl, debidamente
porregide ¥ eotednde con su matriz existente en £l archivo de wuta
correduria; va en gQuince tojas Utbiles, map una fola de anexo,
conRidtence &n permisn de 1a fecretarla de Relaciones Sxtericrea




[ ~ . .
Lic. Carlos Qedutio Fragoza
Cerrador Priblfca Vo 3
Plaze Sovivrp .
Arisia Mo, 13 Colonia Cendre
Mermesific, Sonorc,
Tle 272A a3, 21200829 20 30877

g@x expide pera usme de la sSociedad mercantil | LANDRRTLL

FHTERNATIONAL MEXIOOD, 8.4, BE C.W.3 Doy f&.— - - - w = - = o o - .

Bl CCRRECCE FUBLICC MUMERG TRES, PLAZA SONOERR

LI thﬂgzﬁﬁ

URD FRAGOZA
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DIRECCION GENERAL DE ASUNTOS JURIDICOS

DIRECCION DE FERMISDE ARTICULD 27 COMSTITUCIOMNAL
SUCDIRECCIGN DE 50CIZ0ADES
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BEEAL LA (U FICLAE R EEEMEIRCS PERNMLSD RAEGD0 11
EXPEDIENTE 200426000105

FOLID SYCRIPEZ

Enr edeiiitn @ | eniicliud prasesieda por ol {la) €. ALBEATO LOPEZ SANTOYE
eata Socretara concede ol ponnise pard constiiulr una 34 DFE CY Eaja 8 densminacion,

LANIDRILL INTERNATICHAL MEXICD 84 0E GV

Esie pamnisa, quedsr condigionada 3 que en los stalubos te |3 socledad qoe ge
COstiya, BE Fisarie 4 oldusuby 08 excluskin de axiranjarca © el convenis arwWsit en 12 frageldn el
Ariedde 3T Covslituzongl, de conform(dad con (o qua estsblocen bog artieults 15 o la Ley e tmaarslon

Extrenyjacs v 14 dad Raglamanto da [a Ley de frweraidn Exleanjers v del Rogbalre Mocioral de invarsiones
ExLan|erae,
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CERTIFIED COPY OF DIRECTORS® RESOLUTIONS

LANDDRILL INFERNATIONAL IRC,

1, £én‘" g@ﬁﬁﬁ , an officer of the ahove-

having made due iquiry, that attached hereto is a true and efde

amed gumpany, certify,

directors of such compoany duly passed or adopted in writing es of » 211, and that such

D VANEES S-CO0N 12539581 5




LANDDRILL INTERNATIONAL INC.

Minutes of a meeting of the board ofdh'eg{s of the above named company (the "Burrﬁwér“}
daly convened and held at_A4ncnw a
o1 _ﬂa_f{.{ff &9 2017 at 43 amipm.

Prosent: désﬂﬂ_ij-:@ﬂd@; $_ (Chairman) ﬁor oS @4 o)
) i, (0 Ee) R it (.“M Zf) )
o Gl K ﬁ, — Tjie Lostns (i Gt
Aantlys neiioes (e ﬁgﬂﬂfu)

1 Introduction

1.1 Fhere belog a quorum preseat and the mesting baving besn duly convencd, the moeting
was declared open,

-—

1.2 IT WAS RESCOLYED that A ! | having consented to act, be and is
heretry appointed as the Chairman of the meeting.

A Purpose of meeting

21 Tt was noted thal the purpose of the mesting was to consider and, if thougltt ﬁ.t, approve
the borrowing of the Loan and the granting of the Security (as vach defined below).

2.2 The Chetrrnan noded;

221 Landdrill Internatiopal Led, (the “Subsidiary™) is a whally-owned subsidiary of the
Borrower.

232 The Borrower wishes to borrow from Sproft Resource Lending Partnership (the
“Lender™) a loar. in the principal amount of up to Cdn$4,000,000 (he *Loan™) on the terms arnd
conditions set out in 4 terrw; sheet dated June 10, 2C11 {the *Term Sheet™) and a eredit agresment
{the “Credit Agreement™) to be entered into between the Borrower, as borrower and the Lender,
as lender, and certain subsidiarics of the Borrower, as guarantors.

2.23  In conoection with the Loan, the Lender reyuices the (oflowing Ioan securify documants
to be executed and delivered by the Bormwer and the Subsidiary:

(1) a pramissory note in favour of the Lender;

{ii)  af{iencral Security Agrecmeni under which the Borrower shell grant o first

[HeT_VABRLIZR1RS COLU. HOYYSE3,5




- 3 - ’
ranking scewrity interest in favour of the Lander over all ol the prosent and aﬂ:—:r—acquircd
personal property;
(iii)  a Share Pledee Agreement;
{iv)  sach pther security, certifizates, agreements, undertakings and other documents
desmed necesgary by the Lender, and recuired from the Borrower by the Lender purguant

to the Credit Agreement from time to time;

copias of which have been prescﬁtcd or mads avaitable to the directors of the Company
(and collestively with lhe Credit Agrecment, hereinafier referred to as the “Security™).

224 Copies of the Termn Sheet snd the Securify have been presented or mzde available to the
directors of the Borrmwer,

3. Resofutions

3.1 Afler due and carelul consideration each ol the divectors heing of the opinion that the
grant of the Security is in the best interests of the Botrower 1T WAS RESOLYED that:

3.1.1 (o the unanimous opinion of the directors, the borrowing of the Loan, executing the
Credit Agreement and entering into the Security would be most likely to promote the success of
the Borrower for the benefit of its members as a whole;

3.1.2  the Borrower borrow the Loen and enter into the Socurity, ind observe and perform its
obligations under the Scounty, the turms and conditions of which are approved;

31.1.3 the Berrower be and is hereby authorized to grant, execute and deliver the Credil . .
Agreament and the Securily b fhw Lender;

3.1.4 the Subsidiary be and is hereby authornized to grant, caccute acd delivery the secarify,
certificates, agreements, undortakings and other documents deemed necessary and required from
it by the Lender purauant to the Credit Agresment, from time to thime;

3.1.6  any one officer or director of the Borrower is-hereby authorized fo execute and deliver
the Credit Agreement and the Security and all other documents, instruments and security
necessary o give effect thereto in the name of and on behalf of the Borrower, under the
Borrower's corporats scal or athorwise, with such amendments or variations as such officer or
dircetor may approve, his approval to be corclusively proved by his signature thereto; and

317 any officer or Jireviur ol lhe Borrower is herchy authorized in the name and on behalf of

the: Borrower W exceute and deliver all such [urther deeds and documents and do all such acks
and things as he may consider to be necessary o1 desirable (o give effect to these resolutions.

TN _WVARSZHE RS A0 .'WE.HR-!J.S
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was instructed to make all sach fii ings and ail such entries in the

riz reqquired to refect or pive effect to the businass fransacted at the







CERTIFIED COPY OF DIRECTORS' RESOLUTIONS

LANBDRILL INTERNATIONAL LT,

L _&m”/ M, an officer ﬂf the above-nag

od colgpany, certify,

Date: _; J;!g ﬁi , 2011 Signature: . '

T _WAMNZES 4300002 FAREIG0, 3




RESOLUTIONS OF THE 30LE DIRECTOR
OF
LANDDRILI. INTERNATIONAL LT,
{lthe “Company™)

WHEREAS:

Al Landdr!l lnternational Ine., 2 British Columbia company, {the “Borrower™)
wishes to borrow from Sprott Resource Lending Fartnership (the “Lender”) a loan in the
principal amount of up to Cdn$d, 000,000 (the “Loan™) on the terms and ¢onditions set gut in a
term sheet dated June 10, 2011 {the “Term Sheet”) ancd a credit agreement (the “Credit
Agreement™) 1o be entered into between the Dorrower and the Lender,

B. To seoure repeyment of the Loan and the Borrower's oblipations under the Credit
Agreement, the Lender requires the Company to sign the following documents in favour of the
Fender

{13 & guarantze made by the Company in favour of the Lender of all present and
Tuyre indebtedness of the Borrower to the Lender;

(2) a Gieneral Segurity Agreement gnder which the Company shalt grant a security
interest in favour of the Lender over all of the Company's present and afier-
acquired personal property;

{3 a share pledge agreement from the Company for the shares in its wholly-owned
gibsidiary, Landdrill International Ire. (Barbadoes) (the “Subsidiary™}: and

(4] such other secarity, certificates, apreements, undertakings and ofher documents
deemed necessary by the Lender, and required from the Company by the Lender

parsuant to the Credit Agreement from time fo ime,

copies -of which, along with the Term Shoet, have begn presented or made avuilsble to thé

directors af the Company (and collectively with the Credit Agreement, hereinafier referved to as -

the “Security™).

BEIT RESOLVED THAT:

1. in the unanimous opinion of the directors, the Comparny entering into the Security would
be most likely to promote the success of the Company for the benefit of its members as 2
whole;

2 it ig in the Company’s best interests to give tinancial assistanee to or for the benefit of the

Barrower in connection with the Loan, as provided in fhese resolutions;

3 the Company give the Fnancial assistence, enter into the Security, and observe and
perform its obligations uner the Security, the terms and conditions of which are
approved;

TIRA_V A NZH K ESRENI A0 R 0603




4, the Cnfnpany be and is hereby autherized to prant, execute and deliver the Security to the
Lender;

3 the Subsidiary be and {s heroby authorized to grant, execute and delivery the security,
cortificates, agresrnents, undertakings and other decumdants deemied noccssary and
required by the Lender puesuanl 1o (he Credit Agrecement, from fime to time;

6. any offiver or direcior of the Company is hereby authurized to enetute and deliver the
Credit Agveement and the Secwrity and all other documents, instruments and security
necessary to give effect thereto in the name of and on hehalf of the Company, nnder the
Company’s corporate sel or otherwise, with such amendments or variztions as such
officer or divector may approve, his approval to be conclusively proved by his signature
thereto; and

7. any officer or divector of the Company is hereby authorized in the name and on behalf of
the Company to exécule and deliver all such further-deeds and documents and do al] such
acts and things as he may consider to be necessary or desirable to give effect to thess
resolutions.

The wndersigned eonsents to an pastes the foregoing as a resolutien of the sole director of
LANDDRILL INTERNATIONAL LTD. as of July s 2011,

DM _WARNZES 1 63-0024 1 50BI604







CERTIFIED COPY OF DIRECTORS’ RESOLUTIONS

LANDDRILL INTERNATTONAL INC. (BAREADOS)

I, /ﬁ;ﬁ %f% , an officer of the ahove-pamed company, cerfify,

having made due inguiry, that attached hereto is a true and exact fopy df resolutions of the

Diste: d(f_? ::? ? , 2011
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RESOLUTIONS OF THE BOLE DIRE.CTGR

OTF _
LANDDRILL INTERNATIONAL INC. (BARBADOS)
(the “Company™)
WHEREAS:
Al Landdrill Internationa] Ine., a British Celumbia company, {the “Borrower™}

wishes lo borrow from Sproll Resource Lending Partnership (the “Lender™) a loan in the
principal amouat of up 1o Cdn$4,060,008 (the “Loan”} on the terms and sonditions sct out ina
term sheet dated Jume 10, 2011 {ihe “Term Sheet™ and a credit agreement {the “Credit
Agreement’™) to he entered into between the Bormewer and the Lender,

B, To secure repayment of the Lioan and the Borrower's obligations under the Credit
Agreement, the Leader requires the Company to signe the followinp docements in favour of the
Lender:

{1) 2 Guarantee in favour of the Lender;

(2} n share pledge apreement from the Company for the shares in ity whaolly-ownd
subsidiary, Landdrill International Mexico 5.A. de C.V, (ihe “Subsidiary™); and

() auch other security, certificates; agreements, underiakings and other documents
deetned necessary by the Lender, and reguired from the Company by the Lender
pursuant to the Credit Agpreement from Gime o time;

copies of which, along with the Term Sheet, have heen presented or made available to the
directors of the Company (and collectively with the Credil Apresment, hereinafter refetrad to as
the “Security").

BE IT RESGLVED THAT:

1. in tha unanimous upiniun of the directors, the Company emtering into the Security would
be most likely to promote the snecess of the Company for the benefit of its members as a
whole;

2 it is in the Compeny’s best interests to give financial essistance to or for the benefit of the

Borrower in comectien with the Loan, as provided in these resolutions;

3. the Company give the financial assistance, enter into the Security, and obesrve and
perfarm its oblications under the Sccurity, the terms snd conditions of which are
approved;

4, the Company be and is herchy authorized to grant, execute and deliver the Scourity to the
Lender; -

DIV ARLIES | EF-G000T REEHEIE 2
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5. the Subsidiary be and is hereby authorized to grant, cxecute and delivery the seourity,
certificatcs, agrocments, undortakings and othor documents deemed necessary and
requirsd by the Lender pursuant to the Credit A greement, from time to time;

0. any officer or direciar of the Company is hereby authorized to execute and deliver the
Credit Agrecmen! and the Secunity and all other documents, instrumnents and security
necessary to pive cffect thercto in the name of and on behalf of the Company, under the
Company’s coraorale seal or otherwize, with such smendments or variations ag such
officer or director may apgrove, his approval to be conclusively proved by his sipnature
thereto; and

7. aty officer or director of the Company is hereby authorized in the name and or behalf of
the Company io cxceute and dakiver aff such further deeds end documents and do all such
acts and things as he may consider to be necessary or desirable to give effect to these

resolutions.

The undersigned consents to an passes the forcgoing as a resolution of the sole director of
LANDBRILL INTERNATIONAL INC. (BARBADOS) as of Jaly 1.

_n-"".‘-..-
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" CERTIFIED COPY OF DIRECTORS® RESOLUTIONS

LANDDRILL INTERNATIONAL MEXICO 5. A. DE C.V,

I, A ;S@ OQ fafan |, an officer of the above-named company, certify,

having made due inguiry, that attached hereto is a true and exact copy of tesolutions of the
dircetors of such company duly passed or adopted in writing a3 of July ﬁﬂ, 2011, end that such
resplutions have not been varied and remains in full force and effect, and [ understand that
SPROT RESDITRCE TENDING PARTNERSHIP _will be relying on this certification in

deciding whether to advance funds ot to otherwise extend or continue credit.

Dale: gﬂ[—! é”} L2011 Signature:
{

Db _Y ANZTFS5IHI 1 HORGG00.3
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RESOLUTIONS OF THE SOLE MRECTOR
QF
LANDDRILL INTERNATIONAL MEXICO S.A. DE C. \f’
{the “Company™)

WHEREAS:

A, Landdrill International Inc, a British Columbia company, {the “Borrower”)
wishes to borrow from Sprott Resource Lending Parlnership (the “Lender™ a loan in the
nrincipal ameunt of up to Cdn§4,000,000 {the “Loan”) on the tenns and conditions set out in 2
term sheet dated June 19, 20011 {the “Term Sheet™) and a credit agreement (the “Credit
Agreement”™} 10 be enlered into between the Burmower and the Lender.

B. To scaure repayment of the T.oan and the Borrawer's obligattons under the Credit
Agreenient, the Lender requires the Company to sign the following documents in favour of the
Lender:

{1 a Gengral Security Apgreement under which the Company shall grant a security
interest in favour of the Lender over all of the Company’s present end after- -
acquired perzonal property;

{23 anon-possessory pledge agreement
(3}  aCoarantee in favour of the Lender; and

{4}  such other security, certificates, agreements, undertakings gnd other documents
deemed necessary by the Lender, and required from the Compsny by the Lender
pursuant ko the Credit Agreement from time to fing; :

copies of which, along with the Term Sheet, have been presented or made available to the
directors of the Company (and collectively with the Credit Agreement, herematter referred to as
the “Security™).

BE 1T RESOLVED THAT:

1, in the unanimous opinion of the directors, the Company entering into the Security would
be most likely to promote the suceess of the Company for the benefit of its members aa e
whaolc;

2, it is in the Company’s besl inferests to give financiel assislance (o or for the benefit of the
Borrower in connection with the Loan, as provided in these resolusions;

3 the Company give the financial assistance, enter into the Scourily, and observe and
perform its obligations uader the Scoority, the terms and conditions of which are
approved;

T _¥ARIEER] A5-0000 OE k02 s




3.

4, the Company be and is hereby authorized to grant, execute and deliver the Security to the
L ender;
5. any officer or director of the Company is hevchy antharized to exerute and deliver the

Crecit Apreement and the Security and all other documents, instraments and security
necessary to pive effect therefo in the name of and on hehalf of the Company, mnder the
Company's corporate seal of otherwise, with such amendments or variations as such
officer or directar mav approve, his approval (o be conclusively proved by his signature
therato; and

&. any onfficer or director of the Company is hereby authorized in the name and on behalf of
the Company to execute and deliver all such further deeds and docaments and do all such
acts and things as he may consider to be necessary or desirable to give effec: to these
reselutions,

The undersigned cousents to an passcs the foregoing 85 a resolution of the sole director of
LANDDRILE INTERNATIONAL MEXXCO 8.A, DE C.V, a5 of July , W11,

RONALD ﬁﬂ'ﬂl} ER,
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A ' DIRECTION TO FAY

ate Angust ‘) .M

SPROTT RERGITRCE LENTIING PARTNERSHIP,
Try e Msmaging Pavtner, REROTT LENDING CONSULTIMG LP,
by ita General Parmer, SFROTT LENDING CONSULTING GP, INC.

—and -

FASKEN MARTINEATF DuMGULINTEP
Barristers & Solisiters

2900 - 550 Burrerd Sireat

- Vaneauver, BO VEC 043

Atteption; Andraw Jackson [ Wicholas BEoes
Drepr SiraMlesdurnes:

Ro: 54,000,000 Loan Faeility estabSshed for Laoddfll Intematicnal ine. by Sprott Respurce
Lending Partnership

We relir to the Credit Agreement made as of the 29th day of Juby, 2011, made betwicen Sprott Resouroe
Lending Partnership, sz dendes, and Landdeil] Erternational ine., a5 bormroveer (the "Credit Aprecment™}.
Terras used herein will have the tueanings aseribed to hem in e Credit Apreenient

This-letrer 39 the Lender's imevorabls sefiority and dimetion ‘o edvance to its zolisitors, Mesmrs, Fasken
Martinesy DoMoulin LYP, in bust, the proceeds wder the ahove-capticned toen fachlity estabiizhed in
mur firveur, #d fiom Messos, Fashen Martinean Truboolin LLP o

1, deduct therefrom the swe of CF65,540 ac 4 holdback to pay their less] accomi (inclading an
estimade of dishursemrents and taxes), md to pay momies foam euch holdbeele, with amy exeees
holdback o be refunded to us and any shorifall to be paid by s direcily o Fasben Mlartinesn
DudModhn LI

Z elebuct therefrom the sum of TIS%23, 187,07, ax a hu!ﬁbmk to pay Sencher-heoreda Velasra ¥

Feibe, the Lender's leops] coumse] in Mexico; _
3 dedurt therefrom the sun of T336,000.00, us 4 hnldback Ib;a']iﬁy Cimncery Chambers, e legal
couree! in Barkados to toth the Berower aod the Tender;

4 doduer herefrom the sum of USS266,654.54, representing the fill amouxt reguired to satiafy in

full ¥he smncunk owing o Northater Trada Firance Inc., mursuent 0 their poyout statament delid
Tulv 18, 2011 (5 copy of which is sttuched hereto), snd to discharge all Hune, sosurnbrances and
charges $onn the nsyets of Laoddiill Mexico locatzd in Moo,

5. deduct thersfromn the sarn of 275,000, 38 a hoidback i conncction with certain ™ir. trensit™ driis

deactibed as two Usinage Mamutte He, 150047 drilling xips with sedal mmgbere ST 500-3 and
STTAT SeH-4; and

DIM_ VAR C5-000H 2 5592
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Adtention: Chief Fnoncll Offfcsy

- dang -

FASKEM MARTINEAY DuMOULM LLP
Suite 2900

550 Bumard Strect

Yoreouwer, BC. VAC DA
Atterflon: Andrew P lockson
Dhear Sirfmesdames:

Re: LANDDRILL INTERNATIONAL INC. and LANCDRILL INfERHMH:rNAI. LTD. - Opinion
and Repor

Wa have acted as counssl for LAMDDRIEL INTERRATIONAL INC. [the “Bomower’] and
LANODDRILL INTERNATIONAL LUTD. ["Landdril NB” nnd togather with the Borower,
colfectively, the “Loon Porfes”] in connacfon with the fremsoctian aontemploted I o
credlt agraement dated 390 of lily, 2017 {the "Credit Agreement”™) between Sprmtt
Resource Lending Partneshlp (the "Lender"] ond he Bomower, Landdrll MB, Landdril
Intemrctizngl Ine. o Barbodos compony  [“landdill  Barbodes”) ong  Landdri
Infgmrotionol Mexico, 5.4 da CY.

Tarms used with inilial coyitol tettars in this opinlan, If not defined herein but defined i the

Cradit Agreement will herve those defined meanings.

We have reviawed e following documents, eoch of which is doted on o about the
same dote hereof {collectivaly, the "Docoments®);

(o) the Credi Agreemeant;




ie)

(el

s/

(]

i

@ secutlty agreement made by the Borowsr in favaur of the Lender, creating o
first flwmc! charge on the Bomower's Business Agsets ond all propery ond ossefs
retafing thereto or arfsing therefrom {the "Borrowaer G5A":

o pledge ond assignment by the Bomower in favoar of the lender of ol of the
Capital Stock of Londdril NB {the “Pledged Shares™), os securty for all present
cind fitire Indebtednes of the Romower to the lender {the “Share Pledge

 Agraement”];

o guarantae rade by Londddi HE v favalr of fhe lender of oll present ond
fiurg iIndebtednes of the Bomrower 1o the Lancern

a secwily agreement made by landdol NE i fovour of the | ender, cracting rl
third fixed charge on the Business Assets of Landdall NE ond all propeny and
szseds relafie g therste o afsivg thetefrom {The “Landdrill NB GSA"): cred

o pledge and ossignmant by Landdril MB in favaur ef the Lander of ol of tha
Copital Sock of Landdil Babodes, as recudly Tor all present and luture
Indebledness of Landdill MB to tre Lender,

We have considened such questions of faw, reviewsd such documenls {fngluding signed
coment direchors’ rosoluiions) and conducted such semches and investigations o wa
Fove deemed necessary for the purposes hereof.

Insefor oz ths opimian ralotes fo factual mottars not within ouwr krowledgs, we have relfed
vpon the officar's cerfificateds) being delvered fo you herewith,

In giving Ihis opinlon, we hove ossumead that gll oiging! documents gre aothenflo, ol
copies and focsimiles canform to the odginals, and alt signatunes are ganuing,

Bosed on the foregolng, and subject ko the qualcaions sef out belmw, we subrmit the
felowing opinion:

The Borrower has besn clly hoorporaled, damalgamatesd or cominued, as the
coie moy be, as o company under the laws of the Provings of Bitlsh Columbia
angd. a3 of the dotels) of execwlcn and dellvery of the Docyments to whichifiso

ooty _ :

(1) volidly existed and wus it good standing with the Dffice of the Brtish
Columoit Registor of Companies with raspect fo the fling of annual
repratts: and

{Ex} hod the coporate power and copeclly fo execute ond delver the
Drocumerts ko which il 1s o porty, Fo purchazefawn the propearty charaed
by the Docunwnls 1o which il s o party and to fto the exdent applicabls]
korow the manles, Incur the ioblities, give the fnondd asslstarce ond
grunt the secuity conternpiated fhersby, end to make, observe and
perform the covenants of the Bomower sat out theein,




[ %]

‘Landahl N3 hes besn duly incarporated, amelgamated of confirued. as the

o5 may be, as a company under The Igws of the Province of Mew Bronswick

and, oz o the dabke(s] of reecufion and delivery of the Docoments o which it &

party: ' :

fu) volidly edsled and was \n goed sianding with the Office of the New
Brunswick Registrar of Compemnizs with respect 1o the fihg of annwal
repeorts: and

[t hod fhe corporcte power ond copacify 1o axecute and defiver the

Documents fo which it s o party, fo purchasefersm the property chorged

by the Documents to which i 5 @ party and o [to the extent applicoble)
borpw the monies, incur the Rabiltiss, give the finoncict aesistence and
grant he tecudly comtempiated thersky, and to make, absersc ond
perfor the covenonts of Landorlt M5 sat out theraln,

Ea=h of the Documents to which fhe Barower & o porty has beer valldly
authorzed [or rofified), executed ond dslivered by lhe Bomower, and the
purchose/owrership of the progparty charged by the Documents 1o which the
Borower 5 0 pary ond ihe bortowing, flnoncial omistonce and securty
comemplatad by the Documents to which the 3omewer i3 a perly hove been
vididly autharlzed.

Each of the Poocumerds fo witch tondoril NE 15 2 porty hos been wetliclly
authorized [or rffied), sxecuted and delvensd by Loanddil NB, and the
purchase/owneship of the property choged by the Qocuments to which
Landdrill N& s o porfy ond the borowing. finoncial amitonce and securiby
conlernplafed by the Dosumenis to which Landddll NB it a porty hovs Beson
voiidly autharzad, '

Meithar the expcuticn and delivery of the Locurnerts or any of them, 1o whilch
ihe Bomower & o pordy, nor the peforeance of the covenants and agreamants
sef out thessdn, Wil result Th any violofion or conttcventlon of the constating
documents of the Borower.

Molther the exgcution and delivery of the Cocuments oF any of them, to which
Landdrfl NE [5 q poarty, nar the pefomance of e covenanls grd agreeaienls se
ayl thersin, wik result in ony viclaiion of conkovantion of the conshafing

oz rwanis of Lardokdll MB.

The Shore Fledge agreement consfilutes lagal, va¥fd ond binding cbillgations of
the Bomawer, enforcecble against it in accordance with its terms,

The authodzad copital of Landdill NB comsists of 100 Comman shares of which 104
Comrngn shares have been duly Esved ond ore autgtanding o Rully poid ond
nen-ossessable shores,
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1.

The folowing ars recorded In fhe central securifles egister Gontuined in the

minute ook of Landdrll ND;

Nome of Shereholdar . Share Cerfflcate No, : Ne. of Sheres
LANDDRILL INTERNATIONAL INC. 2 10

Afl macessory corporgls action hos been token by londddl BB and Ts
shoreh olders fo authorize the transfer of oll of ¥e Bomowsar's shares In the cagftcd
eof Landdill ME {the "Pledged Shores") pledged undar the Share Pledpe
Agreaement foc the Lender or it nominee contfernpleted by the Shore Pledge
Agreement, including the registration, on the central securtties regiser of Lardoril
MB, of the transfer of the Pledged Shares to the Lender or its nominee and arny

subsequent fromsfer of lhe Piodgsd Shores by the Londer or fis nomines in

connection wifh any dispodtion of fhe Pledged Shares by the Lender or ifs
mominee, The ooard of directen of Lemcddilll MB hos passed o esciuflon

appraving the ranster of the Pledged Shanes to e wender or its nominge and-

ablso opproving any transfer of the Pledned Shares by fhe Lender or its nominee,
Thets is sorne doubt akout fhe direc ot powe 1o irevocably bing themssies to
the cporavdl of gry such mnsker of the Fledoed Shares by the Lemder or its
nominee.,

The Share Pludpe Agreement coules o valid sscully nferesl I foevour of fhe
Lemdar in Hhe Pledged Shores [ owhich the Borower now hoas rghts and s
swiicient to create g volid secuity in fovowr of toe Lender in the Pledged $hores
1 which the Bonower hereafter ocquires rights wih e Thass ghls are coguired by
the Bomower, i oeoch oosg 10 secure the payment and performaonce of Gl
orasan | and ilure Indetatedness of fre Borower o fhe Lander,

Registration has baen made In all public offices pravided for under tha laws of
the Province of Hew Bunswick where such registration s necessory or desiralle 1o
preserve, protect or perect the securdty nterast created by the Dorower in the
Medded Shares in favowr of the Lande,

The Landdrill MB 84 constitulas legal, valhid and birmling obligalions of Landdil
MB, arforceable against # in oocordance with s lenms.

The Longdgdt MB 354 cregtes o valid secudiby inberest in favolr of the Lender in the
Business Assefs of Landdril NB In which Londdid MR now has fghts ang 5 sulficiant
o create o valid securly in fovour of the Lender in fhe Business Assets of Landdilil
MB I which Londddil M8 hereafter acguires ights when those righls are oeguired
by Landdell KB, in each caze to sexwre the poyment ard pedormance of all
present and future indeblednass of Landdrfl NB to dhe Lender. .




Ta.

P amn Infarmed oy solicitors for fhe Lendlern and | concur, that registrafion has beer

rrede in ol public offices provided for under the laws of the Frovince of MNew
Brumswick where sush reglistration i necessary or desirable fo preserve, profect or
perfact the secirily inlerest crenled by the Lamddlf NE GSA in the Business Assats
of Lardciil MB [n favowr of the Lender.

T the: extant e fows of New Brunswick o opplisd te determing the validity of
the security Interest crewded wnder he Borower GSA, the Borrower GSA creatfes o
valllcd sercurity intersst in fovour of the Lender in ihe Bueiness Assets of the Borowaer
I wtich tha Bomower now hos ights and i sufficiert fo create o volid security in
lavoyr of jhe Lender In the Business Assels of Borrower in which the Barawsr
herecter aceguires lghts when those rghts are acquirad by the Bamowar, in eoich
omEe o securs the peytrent abd pedornance of o present ond fofers
Indebteriness of e Redrenwer fo the Lender.

tam informed by selicitars for the fender, and | cencur, thal egislrafion has been
tnods in o prbslie offices provided for onder the lows of the Provings of Neaw
Brunswick whete soch regisirafion & necesary or detirasls to presamra, protect or
pertect the securly interezl ereated by fhe Borrower 334, Iy the Butinass Assafs of
the Barrower in favolr of the Lander. ‘

sudcersors and osffgns. Accordingly, f cannot be relled vpan by cdber pafles or in ofter
Faraactions, -
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Matter Number, 5116267
Sprott Resource Lending Partnership Fasken Murtineay DuMoulin LLE
Suite 2750, 200 Bay Strest Suite 2000
Roval Bank Plaza 550 Burrard Sireet
Soulh Tewer Yancouver, B.C.
Toronto, Ontario Canprda V6C UAS
Canada M5F 212 '
Aftention:  Chief Financial Officer Attention:  Andrew B, Jacksdn

Ladies and Gentlermen:

He: Landdrill International (ng,

We have acled as special Barbados counsel to Landdrill International Inc, “Landdrili

Barbados™), & wholly owned swbsiciary of Landdrill Internationsl Lid, (“Landdrill NB*) in

connection with (a) the guaranice wansaption related to that certain credit sgreement dated as of
Tuly 29, 2011 (the “Credit Agreement™ bstwesn Sprott Resource Lending Partnership (fhe
“Lender*y and Lenddrill Interpational Inc., a British Columbia company (the “Bowowet™},
Landdrill N, Landdrill Barbados aod Landdrill Intermatioral Mexico, §:A. de C.¥V. {*Landdril]
Mexico™), and (b) the share pledge and assignment transaction by Landdrill NB as security for its
oblipations under the Credit Agrecrent. :

In conneciion with this opinion, we have examined originals or copies, certified or
otherwise identified to gur satisiiotion, of the follewing executed documetts: -

(i) the Credit Agreement;

(i) the pledge and assigmment {the “T.anddrill NB Shere Pledge Agreement”),
dated Tuly 29, 2071, executsd by Landdrill NB in favour of the Lender, and
pursuznt to which fater affa Lagddri! NB pledges in favowr of the Lender all
of the Capital Stock of Landdrill Barbados, &5 securfty for all present and
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{iii}

()

fuhre Indebtedness of Landdrill NB to the Lender;

the guarantee (the “Landdrill Barbados Guaranteo™), dated as of Ju]y.zg, 2011,
exectted by Lenddril]l Barbados in favour cf the Lender, and parsuant to which
ider affa Landdrill Barbados gumantces all present and future Indebtedness of

.the Borower to the Lender;

the pledzge and assignment {the *Lenddrili Barbados Share Pledge
Agreement™), datcd as of July 29, 2011, cxecuted by Lendd-il] Babados in
Fevour of the Lender, and pursuant to. which inter afia Landdnll Barbados
pledees in favour of the Lender alt of the Cnpital Stock of Landdrill Mexico, ag
scaurity for all present and future Indebtedness of Lenddrill Barbados to the
Leader under the Landdrill Barbados Guarantes; 2ad '

.an officer’s certificate (the “Landdrill Barkades Officer’s Certificare™), issucd

on behalf of Landdsill Barbados by a duly authorised efficer of Landdrill
Barbados as to infer alia the incumbency of centain officers and direstors, and
annexing theroto (8) the certificate and articles of moorporation of Landdrill
Barbados {the “Landdiill Barbades Corporate Instraments™), {b) the by-laws of
Landdeill Batbados (the “Landdrill Darbados By-Laws™), (¢} the international
business company lietnce and annual renowal for the year 2011 issned fo
Fanddri}l Barbados (the *Landdeill Barbedoa Licence™), (A} the share register
of Landdrill Barbados (the * Landdri!l Barbados Share Register”), and (€) the
regolutions adopted by. the Board of - Directors of Landdrill Brrbados,
suthorising Landdrill Barbados to execute and deliver the dovuments to which
Landdrill Rarbacos is a party, and approving {he fransactions contemplated by
and desctibed in the documents to quch Landdrill Barba,dos isa part:,

The Credit Agreament, the Landdrill Batbados Guarantee and the I_anddnl}. Ea:badns
Share Pledge Agreement are collectively referred to herein ag (the “Landdrilt Parbados
Dociuments™). Capitalised fermd used bt not defined herein shall hmre the mesnings
essigned to sich terms in the Credit Agreainznt, _

We have alse considered such questions of law and heve examined such statutes and
regulaiions, records, certificates and other docliments end have made such other fnvestigations,
inquiries, scarches or examiations as we have considered necessary for the purpose of our
opinions expressed herein.

In our examination of the foregoing documents, we have assumed the geouincness of all
signaturcs, the authentvity and. completeness of al! docurnents submitted to us a3 originaly, and
the conformity, to original documents of all documents submitted 10 us as noterial, true, certified,
conformed, photastatic or tekcopicd eopies thereaf: and the completeness and aceuracy of all
facts set forth in official publm reconds and camﬁcates and other documents issued by public

officiale.
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We have also assumed, as a hasis for the opinions hereafter cxoressed:

(1)

(i)

iy

{iv}
(v)

(viy

tvii}

(vii)

that the Landdell WB Share Pledge Agreement and the Landdrill Barbados
Documents (1o the extent applicable), have been exetwed and dellvered by 21l of
the parties thereto (including Landdrill Darbados) in accordance with the laws of
the Provinge of British Columbia {the “Forelgn Applicable Turisdiction™),
oursuat o which sech docurnent i stated 1o be govemned, mterpreted construed
and enf’ﬂrced

thar wnder the laws of the Foreign Applicable Jurlsdiction, the Landd-ill NR
Share Pledge Apraement end the Landdrill Barbados Documents {1o the ooent
applicably), arc in form and content, legal, vulid and binding in sccordance with |
its terms, and that under the Taws of the Foreign Applicable Turisdiction, the
Landdrill Barhados Documents constitute a legel, valid, binding and enforceable
ubligauuu of the partics therelo;

that Lenddrill NB does not heve a plave of business in Barbados, and does not
ourTy on an undertaking in Bearbadoy, such as would reguire such Landdrill NB
tir be registered ax an external company within the meaning of the Companies

At..f :

that Landdrill NB is & direc; wholly-owned mbmd&ary of the Borrowei;

that inder the laws of the Foreign Applicablc Jurisdiction, ahd under the laws of
e domicile of Landdrill MR, the Lenddrill NB Saere Plc-dgc Agrectnont sreatts
a good and valid perfected securlty interagt in the thares of Landdnll Barbados;

that the Landdrill Barbados Share Fledpe Apreement is effectve under tha tha fex
situs of the collaternl cherd thereby (to the extent that the coflateral Is sitwated in
a jurisdiction other than Barbados), {0 ¢reale in favour of the Lender, a perfected
valid seentity interast 1:1 such colfateral;

that eech of the partieg o the Landdrill Barbados Documents {other than
Landdrili Barbadns) has the necessary power and capaeity to execine and deliver
the TLanddrill Barbados Dacurments and to perfortn all its obligations thereunder,
arxd

the due avthorisation by all neceséary ecrporate action and the due execution ard
delivery of the Landdrlll Barbados Dammwlts by eech of the parties thereto

{other than Lendd:ill Barbados).

In rendering the opinions set forlh herein, we have relied (without independent check or
verification) as to certaln matters of fact solely upon the Landdrill Barbados Officer’s Certificate.

We are qualified to practise law only in Barbados, We have made no in\fﬁigat'iun of and
cxpress no opinion in rélation to the laws of any jurisdiclion othet than Barbados, This opinien
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is Henited to and is given on the basis of the corrent law and practice in Barbados. We undertake
2l rr:spuns1b111t_'. 1o updaic or supplement this letter after the date hereof.”

Based vpon the faregning and subject to the Mmitations, qualfications end gssumptions
set forth herein, it is our opinion thet:

1 Landdrill Barbados (a) is a body corporate duly organised, validly existing and in good
standing under the laws ol Barbados, and (b) has all requisite corperate power and
sutharity necessary to catry on its tusiress end o perform ire ohligations mmder the
Landdrili Darbados Docoments.  Landdrill Rarbados is validly Ticenced 2s an
interzational business company for the year ending Dacember 31, 2011,

2. The execution, delivery end performance by Landdrll Barbados of the Landdrill
Barbades Documents has been duly authcmscd by all neceszery comorate action on the
pait of Landdrill Barbados.

3 The Landdrill Barbados Docirnenls have besn duly excouied and delivered by
Landdrill Barbades, and under the laws of Barbados, the Landdrill Barbados
Documents vonstitule o valid, legal, binding and cnforceabic vbliyalion of I.anddnl]
Barbudys in socordance with the tenns thereol

4, The execution, delivery and performemce by Landdril! Batbados of the Landdrill
Barbadea Documenta, do nof violate or conflict with:
fa) any provision of tha Landdrill Barbades Corporate Instnuments, the Landdrill
Barbades By-Eaws or lhe Landdrill Barbados Licercs; or
(b} amy law, rule or regulation in Barbados, applizable to Landdr]l Barbados.

5 Landdril] Barbados is authoriseq (o igsué an unlimited mmber of shares of one class
designated eomnmon sharss. There are One Hundred (100) conunon shares izaued and
autstanding in the capital of 1anddrill Barbados. All of the issued and cutstanding
gheres of Landdrill Barbados hwve been issied to Tanddrill NB evidenced by share

- cerificate sumber one.

6. The guarsntee by Landdiill Barbados of the obligations of the Botrower as
contemalated in the Landdrll Barbados Documents constilutes permitted financial
agsistance by Lemddnill Barbados in accordance with scetions 34(c} of the Comparifes

Aci.

7. Under the laws of Barbados, the charge created by Landdrill NB in the Landdrill NB
Shars Pledge Agrecment in the shares of the shares of Landdeill Barbados (the
"Plodgad Shares™, creatcs a good and valid perfected security Interest In the shares of
the shares of Landdrill Borbados, in favour of the Leoder, ond is sufficient to create
valid security in favour of the Lender in the Pledged Sharss in which Landdrill NB
hereaftér sequires rights (when thoge rights are acquired by Landdrill NB), in each case
to secure the payment and performance of all present and future Indshtedness of
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10.

11,

12,

- Lenddrill NB to the Lender. Wﬂ note however that the Registrar of Corporate Affairs

meintaing a register of charges created by an exlernal company sver the shares of 4
Barbados Company, notwithsmanding that such security interest is created under amd
valid vnder the laws of the Fureign Applicable Jurlsdiction, and it may be possible to
file or record the Landddll NR Share Pledge Agreemsnt with the Registrar of
Corporate Affairs.

Except for the appraval by the divestors by a resolu-ion for the transfer af the shares on
the realisatinon of the seciurity interast nver the shares of Landdrili Barbades, no Rrther
corpotate authorisation, consent, suthotity or penmission is recired to be obtained in
respect of the creation of the security inferest pursuant to the the T.anddsiil NB Share
IMedpe Agreement or for the transfer of the shares on the reslisation of the security
imerast over the shares of Landdril] Barbados,

In respect of the. security interest over the shares of Landdrill Berbados created by
Landdrill NB in the Landdrill NB Share Pledge Agreement, on the reslisation of the
security interest over the shares of Landdell Barbedos, the wansfor of Tegal and
beneficial title to the shares of Landdeill Bacbados requires that the executed and
complefed {nsimenent(s) of fransfer {in the appropriate [orm), be presented to the
R.egistrar of Cnmpmm within thirty ES*I]} days of the date of such transfer, for the
purpose of adrudlvﬂt‘ng such transfer W stamp duly “ard pruuen:.r Lransfer tax In
Barbados,

Except for the stamp doty of Ten Barbados Dollars (BDS$10.00) payable as stamp
duty on: the instrament of frenafer of the shares of Landdrill PBarbados, no further stomp
doty, transfer taxes or remstration fees are paveble in Barbados in respect of any
tensfer of the shares of Landdrll Barbados to a person who i3 not resident in

Barbados, {or if so resident ls entitted 1o spe.c:al tax benefits under the laws of
- Barbudos). .

Except fnr the filing of two courderpart nriginals ﬂf the Landdrill Barhados Share
Pledge Agreemont (together with r statemnent’ of charpe, n duplicate), with the
Repigtrar of Comporate Affairs ih accordanee with the Companfes Aet withfn twenty-
eight {28) days of the execution thersof, no notlee to or filing or reglstration with, any
governmental authority or regulatory body in Barhados is requered for the due exeqution,
delivery and performance of the Landdrll NE Share Pledpge Agrectoent amd the
Landdrill Barbados Documents to ¢nsure the validity and enforceabllity thercof under
Bartiados faw, The registrativo of each of the Lenddrill Berbados Share Fledge

Ayroemment with the Registzar of Compandes in Barbados within twenty-eight (28) days of -

fle creation of the security tnterests thereunder is necessary to ensure tho validity of the
security intcrests cremted thereby wndor the laws of Barbados, and the registration
theréof ensures that #he seourity inerests over the collaternl chargerd under the Lenddrill
Barbades Sharg Pledge Agreement is not void under Barbades law by reason of the
fuilure to file the Linddrifl Barbfaf:lng Shawe Pledge Apresment.

Exeept for the stamp duty of Ten Barbados Dollars (BD3$16.00) payable in regpect of
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13.

14,

15,

16.

cach of the Landdrill Barbedos Documents to easwre ifs enforosbility and
admisstbility in evidence, ne further stamp duty, registration fess or documentary taxcy
or duties ere payable in Barbadoy jn respect of the Landdril] Barhados Documents.

Under the laws of Batbadas, the choice in the Landdrill Brrbados Documents of the
laws of the Province of British Colunbia and laws of Canada applicatle therein, as the
law. poveming the Lardd-ill Darbados Documents, is valid and enforceable and the
lawes of the Provinde of Drifish Columbia and Yaws of Canada applicable therein weuld
be recognised as valid and would be applied to the Landdriil Parbadgs Documents in
any actton brought beforg the courts of Barbados, wovided that such choice of law was
bong fide (in the sense that it was not made with & view to avoiding the consequences of
the laws of any other jursdiction), and provided that such choice of law is nol contrary to
public policy, as that term is applied by the courts of Barbados.

Any Iinal in personam judgement for reoovery of a definite sun of maney (other than a _
judgament for taxes, & fine or other penalty) under the Landdnl]l Barbados Docurnesnts
witich is rendered against Landdoll Barbados by a foreign comd having personsf
Jurlsdiction over the partics to the action and baving juisdiction over the subfect mattar -
of the acticm {other than the cowts of England or other court recognised under the
Forelgn and Commorwealth Judgements (Reciprocal Enforcement) Act of the laws of
Barbados), and which is valid, conclusive and enforgeable in such jurisdiction, will nat
automatizaily be imforceable in Barbadoa. Procsedings to erforce such a judgement
must be initizted by way of common law action before a court of eompetent jurisdiction
in Barbados. A Parbadog eowrt will normelly arder sirnmary judgerment on the basis
that there i3 no defence to the (Joim for payment without an Investigation of the merits
of the original action unless the court of Barbadvs to which such judgement is
presented determines that (2) the judgement was not rendered under a sysiem of due
process of law, (b) the foreiga court did not have personal Junsdmtu:m aver Lancdrill
Barbados, {c} the foreign sourt did not have jurisdiction gver the subiect matter, {d)
Landdrifl Barbados did not receive appropriate notice of the procesdings in sufticient
time to enable it to defond, (8) the judpernem was obiained by fraud, (f) the ¢blipations
upon which the judgement was obteined would have been subject to defence under the
taws of Parhados, (g the canse of action on which the [udgement is based = repugnant
to the public policy of Barbados, (h) the proceedings in the forelgn court were contrary -
1o an agresment between the parties under which the dispute in question was to be
settled otherwise than by procesdings in that count, (i) the forsiph court was a serjously
inponvenient forum for the wigl of the action, or (3} the judgement conflicts with
another finai and conchusive judgement,

it' iz not necessary that the Lender be qualificd or entifled to conduct business in
Barbades in order to ensble it to enforce Hg rights ngainat Landdiill Barbados in &
Barbados cowt under the Tanddrll Barbades Docoments, excapt that in respect of any
such action kefore & court in Barbados, the Lender, a¢ a foreign plaintiff, may be
required 1o pay sscurity for costs into vourd. '

Meither Landdrill Barbados nor its asséls are entified to immunity on the grounds of




August 3, 2011 - _ S .
Re: Landdeill Intersatienal loc. , Muttér No,; S1E0267

sovercignty or otherwise fiom any Iegal action or procecding (which inchades, withomt

Page 7

limitation, svit, attachment prior to judgement, execution or other coforcement).

The forogoing opinions are subject to the following qualificnfions and limtations;

GY

(b}

The term “enforcesble™ as uscd in this opinion meens that the obligations of a
party undar a spooificd document are of a type which the Barbades courts

enforce. It does not mean that those obligations will necessarily be enforced in -

zll circumstances in accordance with thedr terms. In perticular:

0

&

(i)
(v}
)
o

enforcement may be limited by any winding-up, administration,
bankoptow, insolvency, tsorganisation, morstorium or similar law'.s
affecting creditors’ rights penerally;

a Barbados court will oot necessarily grant any remedy the availability of
which is subject o cguitable censiderations or which s ollerwise 1o the
discretlon of the court, In particular, orders fur specific performence and
injunctions are, in genetal, discrefipnary remedige under Barbados Jaw
and specific performance is nof available where damages are considered
by ths court to be an adequate altemative remedy;

slaims toay become barrsd by prescription, liritation or lapse of time, or
may be or become subject to defonces of =t-0fF or counterclaim;

whate rhlipations are to be p{:rformcd in & jurisdiction outside Barbados,
these may not be enforeeable in Barbades to the extent that pufmmamc
wold be illegal under the lass of that jurisdiction;

onforcement may be resiricted by the principles relating to the frustration
of cantracts by evonts happening after their execution; and

enforeement may be limited to the exfent thet performance would be

illezal or cunfrary to public policy under the laws of Barbados or any |

other applizeble jurizdiction and a Barbados court may take into account
the law of the place of performence In relation to the manner of
perfoematice and to the steps io he taken in the event of defective

performance,

No opinion is expressed as to the enforeeability of any provision in the Landdeill
Barbados Documents:

0
(i)

(i}

{iv}
)

which purperts to walve atl Jefences which might be available 1w, or
canstine a discharge of the lability f Landdrill Barbados;,

1o the extent that it purports fo exculpale any pardy from Rability i rspect
of actz or omissions which ma},’ ba JJIegaJ fraudulent or involve its wilful
misconduct,

which asserts that any certificats or determinotion by or of the Lender shail
be conclusive, beeause & court may pemmt avidones to be introdoced for the
purpose of shcming such certiticate or detérmination 1o be incormct;

whith provides for the severability of iHegal or wenforceable provisions;
which states that amendnremts or waivers of or with regpect to acy
docnment thet e tot in writing will not be sffeciive; or
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{vi}  which purparts tv cherge & rate ar rates of inferest after the coouttence of an
event of default or other default under any document which excerds the
rate or rates applicable prior thereto, as additional interest imposed by the
Landdiill Barbados Documents might be held to constinte a penalty and
the provisicns of that clause impesing additional intersst would thas be
held to be void, L '

{c Barbades courts arc prepared to ronder judpement for o monetery armount in
forcign cumrencies but the judgetment may be convertcd into Barbados currency
for enforcetneryt purposeés, Foreign carreney amounts ¢ledmcd in a Barkedos
liquidation must b converted into Bathedes currency st the rate provailing at
the commencement of the liguidation,

This opinion is intended solely for the benefit of the potsons to whom it is nddressed (and cach of
their respective sucoessors and assigns), in connection with the transactions as comtemplated by the
Landdrl] Batbades Docurnents, This opinion is net to be transmitied o any other person, nor is
il 0 be relied upun by any of the persons to whom it is addressed or by eny other person for any
other purpose, or quuted or elemed 10 n any public decwment or fled with eny governmental
ageney or other person witheuwt prior wriltim conssnt,

Yours very truly,
Chancery Chambers

per ) Eadeks,

Lam C. Melntosh







PPRS SEARCH RESULT 2011-08-05
Page: 1

BC oOnLine: PPRS SEARCH RESULT J011/08/03
Lterm: XPSPOO50 FQr: PMa7536 FASKEM MARTENEAU QUMOULIN LLP 14:48: 30

] ] Index: BUSINESS DEBYOR
cearch Criterial LANDDRILL INTERMATIOMAL INC

ot e ol e o ol e sl ol B g e e e o F P S .A. 5 E c u H I T' \I.r A G R [‘: E M E- N T ey e b ey e o P Y

Reg. Date: MAR 29, 2011 Reqg. Length: 10 YEARS
Reg. Time: 09:18:24 Expiry Date: MAR 29, 2071
Base Reg. #: (67946: Contral #:; DD4E4194

Block¥

S(001 Secured Party: GE CANADA EQUIPMENT FIMANCIMG G.P.

110G - 1250 REME-LEVESGQUE W.
MONTREAL G H3IB 4wE

50002 Secured Party: GE CANADA LEASING SERVICES COMPANY
1100 -~ 1250 RENF-1EVESOQUE W.

MONTREAL GC  HIBR 4W8

50003  secured Party: GENERAL ELECTRIC CAMADA EQUIPMENT
FINANCE G.P.
1100 - 1250 REME-LEVESQUE W.
MONTREAL QT HIB 4WE

50004 Secured Party: GE CAMADA ASSET FINANCING HOLDING
COMPANY
1100 - 1250 REME-LEYESQUE W.
MOKTREAL QT H3E 4w

s0005 sSecured Farty: GE TECHNGLOGY FINANCE
1100 - 1250 RENE~LEVESQUE W.
MONTREAL QU H3IB 4w§

50006 Secured Party: GE VFS CANADA LIMITED PARTNERSHIP
1100 - 12%0 REME-LEVESQUE W.
MONTEEAL QT H3E 4wl

50007 Secured Party; GE CAPITAL CANADA EQUIPMENT FIWAMCING
& LEASTING COMPANY
1100 - 1250 RENE-LEVESGUE W.
MOMTREAL QC H3B w8

. =00001 Base Cebtor: LAMODRILL INTERMATIOMAL INC.
(Business) 700-625% HOWE 5T
WANCOUWVER BC  WAC 2TH

General Collateral:
A SECURITY INTEREST IS TAKEM IN ALL OF THE DEBTOR'S PRESENT AND

AFTER-ACQUIREE FERSONAL PROPERTY .

Registering
Party! SECUREFACT TRANSACTION SERVICES, TINC.
350 Bay STREET, SUTLTE 300
TORONTD QM MIH 256

continoed on Page 27
Page 1




FPRS SEARCH RESULT 2011-0%-05

Search Criteria: LANDDRILE TWTERKATIONAL INC Fage: 2

MRl e T e P P 5 A 5 E CUE I T Y A G R E E M’ E N T' FE T BRI R

Block#
s0001

s0002

s0003

=p0001

pOoo2

T & fe koot I X ke St T et ] 'I} 5

Block#
SO0

502

50003

Reg. Date;
Aedg, Time:
Base Reg. #:

secured Party:
Secured Party:
Secured Party:

Base Debtor:

(Business)

BUS. Debtar:

UL 28, 2011 Reg. Length: 5 YEARS
14:52:29 Expiry Date: JUL 28, 2016
273674G contrel #; DOG937E7

SPROTT RESODURCE LENDING PARTNERSHIP
450 BURRARD ST, SUITE 1028
VANCOLUVER BC VEC 2ah

SPROTF LEMDING CONSULTING LP
550 BURRARD ST, SUTTF 1028
YANCOUVER BC VGO 2B3

SPROTT LENDING CONSULTING GF, INC
550 BURRARD ST, SUITE 1028
YANCOUYER BL VHC 285

LANDORII I INTERHATTOMAL THE
€25 HOWE STREET, SUITE 700
VANCOUVER BC VéC 2TC

LANDAORILE TWTERNATIOMAL LTD
160 MACHNALIGHTON AVENLUE
MONCTON WB  E1H 309

fanaral Collateral:
WITH RESFECT TO EALTCH DEETOR:
ALL OF THE DEETOR'S PRESENT AMD AFTER-ACQUTRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES, AND AN UNCAYSTALLIZED
FLOATING CHARGE OM LAND (AND TERMS JSED HEREIN THAT ARE DEFINED T
THE PERSONAL PROPERTY SECURITY ALY QF BRITISH COLUMBIA OR THE
REGULATTONS MADE THEREUNDIER HAVE THOSE DEFTNED WEANINGS) .

Registering
Party:

Reg. Date:
Ref. Tima:
BEase Reyg, #:

Securad Party:

Secured Party:

Sarurad Farty:

FASKEN MARTINEAU CUMDULIN ELP
SUITE 2800, 55{ BURRARD STREET
VANCOUYER BC  V6C DA3

A SECURITY AGRECEMERMNT ¥widtdrkebordins

Aug G5, 2011 Reg. Length: 5 YEARS
14:45:54 Expiry Date:! AUG 05, 7016
2866366 Control #: DO7O7749

SPROTT RESOURCE 1ENDING PARTNERSHIFP
550 BURRARD STREET, SUITE 1028
VANCOUVER BC  V6C ZBS

SEROTT LENDING CANSULTIRG LP
550 BURRARD STREET, SUITE 1028
VANCOUVFR BC  YGBC ZRS

SPROTT LENDTHG CONSULTING GF, INC
550 BURKARD STRECT, SUITE 1028
Fage £



PPRS SEARCH RESULT 2011-008-05
VANCOUWER BC  WHC 2B5

continued on Page 3

search Criterta: LANDDRILL IKTERNATIONAL INC Page: 3

-DD0OL  Base Debtor: LAMDDRILL TNTERNATIONAL INC
fBUSinessy B25 HOWE STREET, SULTE 700
VANCOUVER BC VEC 2T6

General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED SHARES IM THE CAPITAL
OF LANDDARILL INTERNATIONAL LTD., INCLUDING WITHOUT LIMITATION, ONE
MUNDRED (1600} CLASS “A" COMMON SHARES REPRESENTED BY SHARE CERTIFICATE
NO. 3, AND ALL MEWLY ISSUED AND FUTURE SHARES (COLLECTIVELY,

THE "SHARES"), TOGETHER WITH ALL TERTIFICATES {R OTHER INSTRUMENTS
EVIDENCING THE SHARES, TOGETHER WITH ALL REMEWALS AND REPLACEMENTS
THEREQF, SUBSTITUTIONS THEREFUR AND ACCRETIONS THERETOQ AND ANY
FURTHER OR ADDTTTONA! SHARES AND CERTIFICATES AND OTHER INSTRUMENTS
HELD BY QR FOR THLC FENCFIT OF THE DEBTCOR {THE WHOLE HEREINATTER
CALLED THE “"PLEDGED SECURITIES™);

ALL QF THE DEBTOR'S RIGHT, TITLE, CLATM AND INTEREST IN AND T{

THE MDNEYS [COMPRISTNG CAPITAL OR INTEREST) DUE AND PAYABLE OR TO
BECOME DUE AND PAYABLE TD THE DEBTOR UNDER THE TERM: OF ANY QF THE
FLEDGED SECURITIES AND ALL INCOME AND FROCEEDS {INCLUDIMNG PROCEEDS GOF
SALE, REDEMPTIDN OR REPURCHASE GF ANY OF THE PLEDGED SECLRITIES)
THEREFROM AND UNDER AMNY FURTHER FLEDGED SECLRITIES EVIDEMNCING
RE-TNVESTMENT OF THE WHOLE OR ANY PART OF ANY MOMEYS PAID UNDER ANY
OF THE PLEDGED SECURITIES WHETHER BY SAl F THEREQF DR ITHERWISE!

ARD ALl PROCEEDS THAT ARE GO0ODS, TINTAWGIBLES, INVESTMENT FROPERTY,
DOCUMENTS OF TITLE, CHATTEL PAPER, TNSTRUMENTS OR WONEY.

TERMS USED HEREIW THAT ARE DEFINED IN THE FERSONAL PROPERTY SECURITY
ACT OF BHITISH COLUMEIA OR THE REGULATIONS MADE THEREUNDER HAVE

IAVE THOQSE DEFTINED MEANINGS,

Registering
Party: FASKEN MARTINEAL DUMOULIN LLP
SULTE 2900, 550 BURRARD STREET
VANCOUVER RC  WiD DA3J

AR A A A A A A At R A A AR R I T E SRR R e e r R R e e R AT A A

some, but not all, tax 1iens and other Crown £laims are registered at the
Parsonal Property Registry (PPR) and iT registered, will ke displayed an |
‘this search result. HOWEVER, it 15 possible that a particular chattel is
subject to_a Crown <laim that is not registersd ar the PPR. Please consult
the Miscellaneous Registrations act, 19497 for more details. If you are
concerned that a particular chattel may be subject to @ Crown claim net
registered_at the PPR, please consult the agency administering the type

of Crown <laim, '

e e e e e e e e e e et EMD OF SEARLH S Lt L LAt LD LSS L] R0

Fage 3







PPRS Yerlllcallon Statemant

_Naw Brunswlck ) (Now) . ) T
Anglstration Number (Wew): 204 36241

Reglefralion DatefTima (Atlamtic); 2011-08-CR 13:58

Explry Data; - ADA8-08-08

Flla Mumkbar;

Registrant Nameg gnd_&;:{l:j ress

Regfairanl User |D; S175609
Uy & Durhem Cormpany [ne.
Shaw. Michael J.
ETAGEFLOCR Main

734 Broughton 8T

Viclora BS VBW 1C1

Canada

Alf regletration datefime valusy are stated I Alartle Time,

Regleiration Detalis for Reglstratlon Number: 20436341

Frovince or Terrllery: Mew Brunswick
Reglstration Typa: PP3A Finanging Statament

Raglatratlon Aclvily Registration Numbar  DalefTims Expiry Date Flle Numbar
{Atlantls)
Ciriginal 20438241 2011-08-08 1150 2016-08-08

THs reglstration has rot bean the sublecd of an Amendmeni ar Giobel Changs. Tha followlng reglslratfion
Irfarmadlon was adoed by the orighnal regisiration and bas not been delstad,

Debiars
Type: Enterprise
LapDORILL INTERMATIOMNAE, LTI,
160 MACNALGHTON AVENUE
MOMNCTOMMBE ETH LS
Ganada

Secured Partios

Type: Enterpriss

SFPROTT REBOURCE LENDING PARTMERSHIP
5400 BURRARD STREET,

SUITE 1028

VANCOUYER BC we 285

Canada

Typer: Enlymiisn

SPROTT LENDING COMNEULTING LP
550 BURRARD STREET

SUITE 1023

VANCOUVER BG VBG 2B§

Ropen Yerslen 2,18 Hage: 1




PPR2 Verlfioation Statemant 75443177

Mew Brunswick {Hew)

Canada

Type: Enterprise

SPROTT LEMDING COMNSULTIMG GF, ING,
550 BURRARLD STHREET,

SUITE 1028

VAMCOLUVER 80 VAL 2BS

Canada

a
ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRELD EHARES I THE CAPITAL OF
LAMDERILL INTERNATICNAL NG, (BARBADOS), INCLUDING WITHOUT LIMITATION, ONE
HUNDRED (104} COMMON SHARES REPRESEMTED BY SHARE CERTIFICATE NO. 1 AND ALL
NEWLY ISSUED AND FUTURE S8HARES (COLLECTIVELY, THE "BHARES"), TOGETHER WITH ALL
CERTIFICATES QR OTHER INSTRUMENTS EVIDENCING THE SHARES, TOSETHER WITHALL -
RENEWALS AND REPLACEMENTS THEREOQF, SUBSTITUTIONS THEREFOR AMD ACCRETICNS
THERETO AdD ANY FURTHER OR AQDITICNAL SHARES AND CERTIFICATES AND OTHER
INSTRUMENTS 1IELD BY OR FOR THE BEMEFIT OF THE DEBTOR {THE WHOLE HEREIMAFTER
CALLED THE "PLEDGED aECURITIES™);

ALL OF THE DEBTORS RIGHT, TITLE, CLAIM AND INTEREST (N AND TO THE MOMEYS
[COMPRISING CAPITAL GR INTEREST) DUE AND PAYABLE R TG BECOME DUE AND PAYABLE
TG THE DEBTOR UNDER THE TERMS OF ANY OF THE PLEDGED SECURITIES AND ALL INCOME
AND PROCEEDS (INCLUDING FROCEEDS OF SALE, REUEMPTION OH REPURCHASE OF ANY OF
THE PLEDGED SECURITIES) THEREFROM AND UNDER ANY FURTHER PLEDGED SECURITIES
EVIDENCING RE-INVESTMENT OF THE WHOLE OR ANY PART OF ANY MONEYS PAID UNDER
AN OF THE PLERGED SECURITIES WHETHER BY SALE THEREQF OR OTHRERWISE;

AMD ALL PROGEEDS THAT ARE @QODS, INTANEIBLES, INVESTMENT FROPERTY, DOCUMENTS
OF TITLE, CHATTEL PAPER, INSTRUMENTS OR MOMEY,

TERME USED HEREIN THAT ARE DEFINED IN THE PERSOMAL FROSERTY SECURITY ACT OF

HNEW BRUNSWICK OR THE REGULATIONS MADE THEFEUMDER HAVE THOSE DEFIMED
MEAMIMNGS,

** Ened of Ragpord '+

Ruport Yetulon 2,19 Fage: 2




Now Brunawick

PPRE Ssarch Result Roport

544361

This report lists reglsirations in the Parsona) Property Reglstry rat maich the follawing search criterle:

Provinee or Tarritory Searched;

Type of Search:

Szarch Crlterfa:

Data and Time of Search:
Transaction Number:

Searchad By:

Mew Brunswick
Dabtors {Enterpriss)

LANDORILL INTERNATIONAL LTD,

204 1-08-08 14:01 {Atlantic)
74361
8175600

The following tate lIsls recorda thal match the Dabtars {Enterarise) you spasifiad.

Exact Included Onginal

* *
+* "
* E
¥ L]
t *
* *
[ L]
¥ r
L -
* r
* ]
] L
* L]

Report Werslon 2,15

Reqgisiratlon
Wumber
15004033
1EFES3TS
168489387
18512133
18512105
188930905
iB772814
18772855
19306705
AHINST13
19305739
19308823
19308849
189373647
18733602
15738608
16733624
19746720
186848176
18005818

Enierprise Name

LAMODRILL INTERNATHINAL
LT,
LANDORILL INTERNATIONAL
LTC.
LANCDRILL INTERNATIOMNAL
LTD.
LANDDORILL INTERMATIONAL
LTO.
LANDOGRILL INTERMNATIONAL
LD,
LANDORILL INTERMATIONAL
iTn.
LANDERILL INTERMATICIMAL
LTR.
LANDDRILL INTERMATIONAL
LT,

© LAMODQRILL INTERMATIONAL

LTC.

LAMOORIE L IMTERNATIONAL
LTC.

LANDORILL INTERNATIOMNAL
LTD.

LANDORIL. INTERMNATIOMNAL
LTL.

EANDDRILL INTERMATIOMNAL
LT,

LAMDDORILL [NTERMNATIONAL
LTD.

LAMDORILL INTERMATICONAL
LTR.

LANDDORILL INTERMNATIONAL
LTD.

LANDEORILL INTERNATIONAL
LTD.

EANDDRILL INTERMATIGMAL
LT0.

LANMDORILE INTERMATIONAE
LTe,

Landdrill International Lid,

Place

Manaton

WONCTON
MOMNETON
MORCTON
MONCTON
Mancton

MONCTON

" MONGTON

MOHNCTON
MONCTOMN
MONCTOMN
MONGTON
MORNCTON
MONCTON
MOMNCTOMN
MONCTON
MONCTON
MOMNCTON

NOTRE-DAME-DU-MORD

donclon

Page: 1



HWew Brunswick

Exact Included Original

Roport Vearalon 219

Registration
Numher
20517632
20401642

20413585
20436341

14817686
14745726

15324818
1B6IF4F
16369542

18061747
18505705

18306713
18305730
12308823
1 9044
1937547
19716109
197368482
19TIE608
18738674
19746726
19848175
18957281
20413805
20401642

14817688
15110711

18973644

PPRS Search Resuft Report

Enterprize Name

Landcrill fnternationai Lid,
LAKDDRILL INTERNATIONAL
LTD.

LAMDDRILL [MTERMATICMNAL
LTE.

LANDDRILL INTERMNATICONAL
LTD.

Landdrlll International Inc
LANDDRAL INTERNATIONAL
(]

LANDORILL INTERNATIONAL
M.

LAMDDORILL INTERNATIOMAL
INC,

LAMDCRILL INTERMATIOMNAL
MG, :

Landdrlll Internationa| inc.
EAMDORILL INTERMATIONAL
MG,

LAMDORILL INTERNATIOMNAL
M,

LAMODRILL INTERMNATHOMNAL
iNC,

EANDORILL INTERMATIOMNAL
INC.

LAMDERILL INTERNATIONAL
IMEC.

LAMDORILL INTERMATIOMNAL
ING.

LAMODRI_L INTERNATIOMAL
NG,

LAMDDRILL INTERNATIOMAL
INC.

LAMDDRILL INTERMATIONAL
[N,

LANMODRILL INTERNATIOMAL
INC,

LAMDORILL INTERMNATIONAL
INC.

LANDDRILL INTERMAT:OMAL
1N,

LAMDDRILL INTERMATIONAL
PaC:,

LANDORILL INTERNATIOMNAL
NG,

LAMBERILL INTERMATIOMNAL
IMC,,

Landdrll mtermational Lid
LAMDDRILL INTERMNATIOMNAL
LT

LAMDORILL INTERNATIGNAL
LTO

Place
Montiton
MOMCTOMN
Moneclan
MONCTON

Moncton
MOMCTOM

MONCTON
Mloncton
MONCTOM

Menaion
MONCTON

MONCTON
MONCTON
MOMNCTON
WMONGTON
MONCTON
WONCTON
RMONCTON
MCHICT O
MONETON
MCHNCTON
MONCTON
MOMCTOMN
hangton
YANCOUVER

kancton
MONCTCMN

MONCTOMN

7544261

Page; 2



New Brunswick PPRE Search Result Repor! : 7544361

Exact  Inciuded Originai Entarprise Name Flace
Reglstration
Number _
* 18973644 LAMODRILL INTERNATIONAL  NOTRE-DAME-DL
* 1BATIGES tlﬁ DORMEL INTERNATICNAL MONCTON
' 18073368 iI:IEI:H:JRILL INTERNATIONAL - NOTRE-DAME-DU
* 18383272 III:;EDI::'R.'ILL INTERMNATIOMAL MONCTON
. 19383272 Il:;ﬁ DORIEL INTERMATIONAL NOTRE-DAME-DU
* 19293636 II;L[?.I DDRILL INTERMNATIOMAL MONCTON
* 18293436 LI:IEDDRILL I.NTEHN&TFC!NAL NOTRE-DAME-DL
* 10905357 tlElDDF{ILL INTERMATIONAL MONCTON
‘ 19805387 t;EDDRFLL INTERMATIONAL  NOTRE DAME DU NDRD
“ 19359488 LANDORILL INTERNATIONAL  MONGTON '
' 18359483 EEDDRILL INTERMATICMNAL MONCTON

An 'Y In the 'Exact’ solumn indicates that the Dablor (Enterprise) axactly matches tho search orlteria.

An ™ in the 'Includad” column indicates that the raglstraﬂun s detalls arg |rladed within the Search Result
Reapart,

24 reglst-atlonfa} vontained information that exactly matched the search citeda yol spacifad,
35 registration(s) contalned Information that closely matchad the search cilterla you specified.

Wian reviewing tha reglstretions below, note that a reglsiration whizh has exclred or bean d|5chargad
within the last 30 days can still he re-registered by the secured party.

All registratlon daleflima values are stated [n Allantls Time.

For mare Infarmation concerning tho Personal Property Regls'ny, go o www.acol.ca

Registration Details for Reglstratlon Number: 15004038

Province or Territory: New Brunswick
Ragistration Type: PPSA Financing Statament

Registration History

Reglatration Actlvity Reglstratlon Numbar  DatafTimo Expiry Date File Numbor
(Atiantlc)
Orlgingl 15004038 2p07-08-18 1750 2012-08-18  902603-CI5

Thla reglstratlon has aot baan the subject of an Amendment or @'obat Changs. The follswing reglatration
imormation was added by the criginaf reglstration and has not been deleted,

Reperd Verzlen 2.8 Pagy 1



Mew Brunswick FPRS Search Result Repert 7544381

Dehtors
Typa: Emarprise
LANDDRILL INTERMATIONAL LTD.
180 McNaughton Avenus
Maoncton NB E1H 313
Canada

Secured Parties

Type: Enlerprisc

Canadian |mpedal Bank of Commerca
£05 Bay Strest, 5t fioar

Torants OM MBG 202

Canadg

General Collaterzl

All of tte Debtor's present and after aguired perscnal property as defined In Parsunal Property Soecurily
Act,

Registration Detalls for Registration Number: 15755275

Province or Territory: New Brunswick
Ragisiration Type; PP3A Flnancing Statement

Registration History

Reglstrathon Activity Reglatration Number DatefTima Expiry Date Fila Numbar
{Atlantic)

Qriginal 167EHYY 2008-01-1F 12:40 2012-01-17  1£001 0782274

Thiz raglstratien has net been the subject of an Amendment or Global Change. The lallgwing registration
information waz added by the ariginal regisiration end hes not been deleled.

Dehtors
Type: Enlarpriss
LANDDRILL INTERNATIONAL LTE.
CORMIER, CAMILLA
160 MCMNALIGHTON AVE,
MONCTON ME E1H 315
Canada

Secured Parties
Typs Enterpiisa
GE CAMADA EQUIPMENT FINAMCING G.P.
KELLY, JAMET R,
ADM. MGR.
BLIREALYSUITE 204
238 AV BROWMLOW
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DARTMOUITH NS B3B 237
Canada

Phane #: 902.465-8255

Fax # 002-483-8270

General Gollaterat

(1) 1984 CATERPILLAR DOZER MODEL ES 3%3YE05305

{13 2007 USINAGE MARCCTTE HTWM-2500 DRILL S#LEM 03 O
(41 PUMPE; (2] PUMP SHACKS

THE GOODS DESCRIBED HEREIN. WHEREEVER SITUATED, AND ALL PRESENT AND
AFTER-ACQUIRED INTELLECTUAL FROPERTY, INTANGIRLES, ATTACHMENTS, ACCESSORIES
AND ACCESRIONS THERETC AND SPARE PARTS, REFLAGEMENTS, SUBSTITUTIONS,
EXCHAMGES AND TRADE-INS THEREFOR, AMD ALEL RICHTS, RECENABLEE AND CHATTEL
PAPER DERIVED FROM QR EVIDENCING THE LEASE OF RENTAL THERECF BY THE DEBTOR TC
THIRD PARTIES, ANC ALL PROCEEDS RELATING THFRETO,

PROCEEDS: ALL OF THE DESTOR'S PRESENT AMD AFTER-ACZOUIRED PERSONAL PROPERTY
WHICH |5 DERIVED [MRECTLY OR INDIRECTLY FROM ANY SEALING WITH OR CISPCSITION OF
THE ABCVE-DESCRIBED COLLATERAL, INCLUDING, WITHOUT LIMITING THE GENERALTY OF
THE FOREGOQING, ALL INSURAMCE AND QTHER PAYMENTS PAYABLE AS INDEMMITY OR
COMPENSATICH FOR LOSS OR DAMAGE THERETO AND ALL CHATTEL FARER, DOCUMENTS OF
TITLE, GOODS, INSTRUMENTS, :MTAMGIELES, MONEY AND SECURITIES .

Sarial Numbered Collateral

Serlal Numbaor Collateral Type Qesecriptlen Addod By  Defeted By ™

FGEOEI0E Wodar Vahlety 1584 SATERPILLAR DOZCA MODE.  15TH02TS
D&

Registration Details for Registratlen Number: 16489387

Province or Territory; New Brunswlck
Registratinn Type: PPSA Financing Stalemant

Registration History

Repistration Activity Regletratlap Number  DafsfTima Explry Data  Fila Numbar
{Atlant|z)
Orlginzl 16488387 2008-07-22 1405 201207-22 150011040676

Thiz registralicn has net been the subjsct of en Amendment or Global Change. The foltpwing registration
[nformation was added by the orgingl reglerration and has not bean deleled,

Dabtors
Typa: Enterprisa -
LAMNDDRILL INTERMNATIONAL LT,
160, MCHAUGHTON AVENUE
MONCTOMN HNE E1H 3LE
Canada

Secured Partles

Report Veralan 2,19 Pagae; &
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Type: Enterprisg

GE CAMADA EQUIFMENT FINANCING G.F.
GARRIGLES, KARINE

ADMIMNISTRATCR CONTRACTS AND SECURITIES
239, BROWNLOW AVENLE, SLNTE 204
DARTMOUTH K5 B3B 2B2

Canada

Phone #: 514-304-2332

Fax# 514-397-1506

| Cell
{17 New HTM-2500 drill manufactured by Uslinage Marcotte Ine., year 2008, seriel numbar LEW H06
{=aral nurnber angine 46858846, sarlal number drill head UM-074-037, serial number of Cyinder feod
Uihd-182-A, serigl number of rod handler MBO3Z2-FLDI-004, serlal nember of punp diver 200804008},
The gaods descrived hereln, wherver situated, and a!l prassnd and aftar-acnJirad intellectusl property,
intangihles, attackmonts, accessorias and sccesalons Lareto and spare parls, replacements,
subslifutions, axchanges and trade-ing therefor, and all rights, raceivablas and chattel papar darived from
o1 eyldencing the lease or rental thereof by the detvor b tire parties, dnd all proceecs refeting thereto,
Procesds: alt of the debtar's prasent and after arquisad parsonal property which is darlved directly or
indiractly from any dealng with or dispesltion af the above-deseribed collaleral, Ineluding, without limiting
the genaralty of the faragaing, all insurance and othar paymens gayable as indemalty or compensalion
for lggs o- damage thersto and all chattef paper, docurments of title, goods, 'nstuments, infangiblos,
maney and securlifasg,

Registration Details for Reglstration Number: 16512129

Province ar Territery; New Brunswick
Reglstration Type: PPSA Finareing Statement

Registration History

Reglstratlon Activity Repistration Number Date[Time Explry Date Fila Humber
(Allantle)

Origlnal 16512139 2008-07-28 12:57 20130728 NBE105128-1

Renewal 198911254 2011-03-31 14,68 2022-07-25

This regisiration has not been tha subject of an Amendment or Ghobal Change, The following reglstration
Infarratior was added by the original registration and has not bean delsted,

Dahtors
Type: Entevprize
LoMGORILL INTERMATICNAL LT
80 MACMALIGHTON AVE,
MONCTON NB E1H 318
Canada

Secured Parties

Type: Entarpriss
GE CAMADA EQUIPMENT FINAMCING G.P,
1, PLACE VILLE-MARIE, SUITE 1401

Roport Vardlen 2.49 Fape! €&
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MONTREAL P HAE 282
Canada

General Collateral

ASECURITY INFTEREST |5 TAXEM [N ALL OF THE DEBTOR'S PRESENT AWD AFTER ACQUIRED
PERSONAL PROPERTY. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, THE
COLLATERAL WILL INCLUDE ALL RIGHT, TITLE AND INTEREST THAT THE DEETOR NOW RAS CR
MAY HEREAFTER HAVE, 3k POSSESSED OF, BE ENTITLED TO, OR ACQUIRE, BY WaY OF
AMALGAMATION OR OTHERWASE, NOW OR HEREAFTER QR MaY HEREAFTER HAVE [N ALL
PROPERTY OF THE FOLLOWING KINDE: RECEIVABLES, INVENTORY, EQUIPMENT, CHATTEL
PAFER, DOCUMENTS OF TITLE, SECURITIES AND INSTRUMENTS, INTANGIBLES, MONEY,
BOOKS AND RECORDS, SUBSTITUTIONS AND FROCEEDS, AS DEFINED IM THE GENERAL

SECURITY AND MOVABLE HYPOTHEC AGREEMENT BETWEEM LANDDRILL INTERMATIONAL LTD.

AND GE CANADA EQUIPMENT FINANCING G.£., DATED JLLY 28, 2008. PROCEEDS: ALL OF THE
DEBTOR'S PRESENT AND AFTER-ACOUIRED PERSONAL PROFPERTY WHICH |5 BERIVED
DIRECTLY OR INCIRECTLY FROM AMY DEALIMNG WATH OR DISFOSITION OF THE
ABOVE-DESCRIBED GOLLATERAL, INCLUDING, WATHOUT LIMITING THE CEMERALITY OF THE
FOREGOING, ALL INSURANCE AND OTHER PAYMENTS PAYABLE AR INDEMYITY OR
COMPENSATION FOR LOSS OR DAMAGE AWD ALL CHATTEL PAPER, DQGUMENTS OF TITLE,
GOODSE, INSTRUMENTS, INTANGIBLES, MONEY AND SECURITIES.

Reglstratlon Detalls for Registration Number: 16512196

Prevince or Territory; New Brunswick
Reglstratlon Tygpe: FPSA Financing Statemant

b

Reqlstration History

Reglstration Activity Raglstration Number  DateTime Expiry Tate Fite Number
[Atlantlc)

Crrlglnal 165121986 2008-07-28 1310 2013-07-28  NB105125-1

Amardmeant 168514192 2008-07-28 1504 2043-07-28 MB10SH25-1

Amendment 18514267 2008-07-28 1513 2013-07-28  NE1G5129-1

As listed in the Registration History secticn above, this registration has been the subject of an
Armendmaeant or Globa! Chasge w add or dalefe infarrallon. The following registration delalfs provide the
registrathon number for the Amendment that added or deleted Infonmation, [T no "added by" or "delatled "
regisiration number iz provided, the information was added by the arlglnal renfstratlen and has net baen
delated.

Dehtors
Type: Bnlarprica
LAMDORILL INTERMNATIONAL LTD.

160 MACNALUGHTON AYVE,
MOMCTON NB E1H 3L9
Canada

Type: Enlerprize
GE CAMADA EQUIPMENT FIRANCING G.P,

Repart Yereion 2,19 Page: ?
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1. PLACE VILLE-MARIE, SUITE 1404
MONTREAL PQ H2E 282
Cansds

General Collateraf
A SECURITY INTEREST IS TAKEN IM THE SPECIFIC EGUIPMENT DESCRIBEC HEREIN AND

ATTACHED AS SCHEDLILE ‘A’ {FLEASE SEE ADDITIONAL INFORMATION SECTION), WHEREVER
SITUATED, INCLUDING ALL PRESENT AND AFTER-ACQUIRED INTELLECTUAL PROPERTY,
INTANGIBLES, ATTACHMENTS, ACCESSORIES AND ACCESSIONS THERETO AND SPARE PARTS,
REPLACEMENTS, SUBSTITUTIONS, EXCHAMGES AND TRADE-IMS THEREFOR, ANT ALL RIGHTS,
RECEMABLES AND GFATTEL PAPER DERIVED FROM OR EVIGENCING THE LEASE OR RENTAL
THEREQF BY THE DEBTOR TO THIRD PARTIES, AND ALL PROCEEDS RELATING THERETO,
PURSUANT TO THE EQUIFMENT LOAN AND SECURITY AGREEMEMT MO, 150011053772,
BETWEEN LANDDRILL INTERNATIONLAL LTD. AND GE CANADA EGUIPMENT FINANCIMG G.P., -
DATED JULY 28, 2608, PROCEEDS: ALL OF THE DERETOR'S PRESENT AMD AFTER-ACOLNRED
PERSONAL PROPERTY WHICH IS DERIWED DIRECTLY OR INDIRECTLY FROM ANY DEALING
WITH OR DIEPOS|TION OF THE AROVE-DESCRIBED COLLATCRAL, INCLUDING, WITHOUT
LIMITING THE GENERALITY OF THE FOREGOMNG, ALL [NSURAMCE-AMD OTHER PAYMENTS
PAYABLE AS INDEMNITY QR COMPENSATION FOR LOSS OR DAMAGE AND ALL CHATTEL
PAFER, DOCUMENTS OF TITLE, GOOCS, INSTRUMENTS, INTANGIBLES, MONEY AND
SECURITIES.

' jstratlon quimber 16514182
THE FOREGOING GEMERAL COLLATERAL DESCRIPTION 15 HEREEY DELETED AND REPLACED
WITH THE FOLLOWING;

# SECURITY IMTEREST |5 TAKEN IN THE SPECIFIC EQUIPMENT DESCRISED HEREIN AND
ATTACHED AS SCHEDULE “A', WHEREVER SITUATED, INCLUDING ALL PRESENT AND
AFTER-ACQUIRED INTELLECTUAL PROPERTY, INTANGIBELES, ATTACHMENTS, ACLCESSORIES
AND ACCESSIONS THERETO AND SPARE PARTE, REPLACEMENTS, SLUBSTITUTIONS,
EXCHANGES AND TRADE-INS THEREFOR, AND ALL RIGHTS, RECEIVABLES AND CHATTEL
PAPER DERIWED FROM OR EVIDENCING THE LEASE OR RENTAL THEREDF BY THE DEBTOR TO
THIRD PARTIES, AND ALL PROCEEDS RELATING THERETC, PURSUANT TO THE EQUIPMENT
LOAMN AND SECUR|TY AGREEMENT MO, 150011053773, BETWEEN LANDORILL INTERNATIONAL
LTO, AMD GE CANADS EQUIPMENT FINANCIMG G.P, DATZD JULY 28, 2008, PROCEEDS: ALL OF
THE DEBTOR'S PRESEMT AND AFTER-ACCUIRED FERSONAL FROFERTY WHICH IS DERIVED
CIRECTLY OIR INDIRECTEY FROM ANY DEALING WITH OR DISPOSITION OF THE
ABOVE-DESCRIBED COLLATERAL, INCLUDING, WITHOUT LIMITING THE GEMERALITY QOF THE
FOREGOMNG, ALL INSURANCE AND OTHER FAYMENTS PAYABLE AS INDEMMITY OR
COMPENSATION FOR LOSS OR DAMAGE AND ALL CHATTEL PAPER, DOCUMENTS OF TITLE,
GO0O0E, MSTRUMENTS, INTANGIBLES, MOMEY AMD SECURITIES.

dded igtration nurmiber 1 2
THE FOREGDIMG GEMERAL CULLATERAL DESCRIPTION |5 HEREBRY DELETED AND REPLACED
WITH THE FOLLOWING:

A SECURITY {NTEREST |3 TAKEN [N THE SPECIFIC EQUIAMENT DESCRIBED HEREIMN AND
ATTACHED A4S SCHEDULE "A' (PLEASE SEE ADDITIONAL INFORMATICON SECTION], WHEREVER
SITUATED, INCLUDMNG ALL PRESENT AMD AFTER-ACQUIRED INTELLECTLIAL PROFERTY,
INTANGIELES, ATTACHMENTS, ACCESSORIES AND ACCEBSIONS THERETO AND SPARE PARTS,
REPLACEMENTS, SUBSTITUTIONS, EXCHANGES AND TRAJE-INS THEREFQR, AND ALL RIGHTS,
RECEWABLES AND CHATTEL PAPER DERIVED FROM OR EVIDENCING THE LEASE OR RENTAL
THEREQF BY THE DEBTOR TO THIRD PARTIES, AND ALL PROCEEDS RELATING THERETD,
PURSUANT TO THE EQUIPMENT LOAN AND SECLRITY AGREEMENT NO, - 50311053772,
BETWELCN LANODRILL INTERHATIONAL LTD. AND GE CANADA EQHUIPMENT FINANGING G.P.,
DATED JULY 28, 2008, PROCEEDS: ALL OF THE DESTOR'S PRESENT AND AFTER-ACQLUIRED

Repart Yerslon 2,14 Fage: B
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FPERBONAL PROPERTY WHICH |5 DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING
WITH OR DISFOSITION OF THE ABCVE-DESCRIBED CCLLATERAL, INCLUDING, WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, ALL INSURANCE AND OTHER PAYRMENTS
PAYABLE AS INDEMNITY OR COMPENSATION FCR LOSS OR DAMASE AND ALL CHATTEL
FAPER, DOCUMENTS OF TITLE, GOCDS, INSTRUMENTS, INTAMGIBLES, MONEY AND
SECURITIES.

Additional Infor i
SUHEDULE A '
T. MARCOTTE MODEL 2500 - SERIAL NUMBER RGEE468A34 7227
-10' STOHE DRILL
-IOHN DEERE ZIESEL MODEL #5468 SERIAL NUMBER RGEB4E6AI4722T
-H SIEE DRIVE UMIT
-H 5IZE CHUCK AND RCD HOLDER -
~-HYD DRWEN TRIPLEX FLUSH PURME MOLEL KP 40 ELE TYPE
~HYD OFERATED ROL HANDLER - MUD TANK
2, MARCOTTE MODEL 2500 - SERIAL MUMBER: RGE081A1T3I601
-1 8TOKE DRILL
-JOHN DEERE [HESEL MODEL #6486 SERIAL NUMBER RGEIE1A1TIE0
-H SIZE DRIVE UNIT
-H SEZE CHUCK AND ROD HOQLOER:
~HYD DRIVEM TRIFLEX FLUSH PUMP MODEL KP 40 ELE TYPE
-HYD OPERATED ROD FAMDLER - MUD TANK,
3. MARCOTTE MODEL 2500- SERIAZ NUMBER; 46752892
-1 3TOKE CRILL
-CUMMINGS DIESEL ENGINES MOLEL §.9- SERIAL NUMEBER 45752592
M BIZE DRIVE UNIT
-H BIZE CHCK AND ROD HOLDER
-H¥YD DRIVEN TRIPLEX FLUSH PUME MODEL kP 40 ELE T7YPE
-H¥D OPERATED ROD HAMDLER. - MUD TANK
4. BOYLE DRILL MODEL 2590 - SERIAL NUMBER: 51812
. MARCOTTE MOOEL 2500 - SERIAL NUMBER: 48€31282
-18' STOKE DRILL
-CUMMINGS DIESEL ENGINES MODEL 8.3- SERIAL MUMBER 48581282
-H SIZE DRIVE UNIT
-H SIZE CHUCK AND ROD HOLDER
-HYD DRIWEN TRIPLEX FLUSH PUMP MODEL KP 40 ELE TYPE
-HYD OPERATED ROD HANOLER - MUD TANK
6. MARCOTTE MODEE 250(3- SERIAL NUMBER: 458C7865
-0 STOAE DRILL
-CLUMBMNGS DIESEL ENGINES MODEL 5.9 - SERIAL NUMBER 46807845
-H SIZE DRIVE UNIT
-H SIZE CHUCK AND ROD HOLDER
-HYD DRIVEN TRIPLEX FLUSH PUMP MODEL KF 40 ELE TYPE
-M¥D GFERATED ROD HANDLER - MUD TANK
7. MARCOTTE MCDEL 2505~ SERIAL NUMBER: 46258466
-19' STOKE DRILL
~CUMMIMNGS DIEJEL ENGINES MODEL 5.9 - SERMAL NUM3ER 48288465
-H SIZE BRIVE UNIT
-H SIZE CHUCK AND ROD HOLDER
-H¥D DRIVEM TRIPLEX FLUSH FUMP MODEL KP 40 ELE TYPE
-HYD OPERATED ROD HANDLER, - MUD TANK
B, VERSADRILL BB185 - SERIAL NUMBER: 46793501

=10 STOKE DRILL
CUMMINGS DIESEL ENGINES MODEL 6.8 -SERIAL NUMBER - 48793501

Repod Verslon 2,98 Pags b
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-H SIZE DRIVE UNIT
-H SIZE CHUCK AND ROD HOLDER
-HYDQ DRIVEN TRIPLEX FLUSH PUMP MODEL KP 40 ELE TYPE
~HYD OPERATED ROD HANDILER - MUD TANK
8. VERSADRILL Q52185 - SERML MUMBEFR; 46500560
-0 STOKE CRILL
~CUMY INGS DIESEL EMGINES MODEL 6.9 - SERIAL NUMEER - 44800560
-H SIZE DRIVE UNIT
-H SIZE CHUCK AND ROD HOLDER
~HYD DRIVEN TRIPLEX FLLSH PUMP MODEL KF 40 ELE TYPE
-HYD CPCRATED ROC HANDLER - #UD TANK
10 VERSADRILL Q5B185 - SERIAL NUMBER: 46793507
-1 STOKE DRILL
-CUMMINGE DIESEL ENGINES MODEL 5.9 - SERIAL NUMBER - 46793507
-H SI2E DRIVE UMET
-H SIZE CHUCK AND ROD HOLDER
-HYD DRIVEN TRIFLEX FLUSH PUMP MODEL KP 40 ELE TYPE
-HYD OFERATED ROD FANDLER - MUD TANK

Reglstration: Details for Reglstratlon Number: 16693005

Provinge or Tarritory: New Brunswick
Reglstration Type: PPSA Flnancing Statemant

istration His
Registration Actlvity Registration Number DateTIme Expiry O2le File Number
[Atfantic)
Qriginal 16653005 2008-08-11 14:30 2012-00-11  50B2654

This registratior has not bean fhe subject of an Amendment or Glabal Changea. Tha follewing reglstraticn
informalion was added by the odyinal reglsiration and has not bean daleted.

Debtors
Type: Enlerprise
LANDDRILL INTERMATIONAL LTD,
160 MacNawghton Avenue
Meoncton NB E1H 3L9
Canada

Secured Parlies
Type: Enteraries
CAMADIAN IMPERIAL BANE OF COMMERGE
761 Maln Streat
Moncton MB E1C 1ES
Canada

Lieneral Collateral

A securlty Imterast |5 taken |n el presant and after acqulmed persanal property of the debtor,

Repart Veralon 2 1% Pugs: 10
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Registration Details for Registration Number: 187725814

Province or Terrlory. New Brunswick
Reglstration Type: PP3A Financing Statement

Realstratlon History

Registratlon Activity Reglstraflon Mumber  DatefTime Expiry Date  Fila Numbear
rAllantic

QOrginat 18772814 20M0-05-14 1506 20140514 1140699-GM1

This registraticn hag not been the sublect of 31 Amandrmant or Global Change. The following registration
tnformatlon was added by the eriginal ragistration and Fas not been deleted.

[Dshtors
Typa: Entesprize
LANDDRILL INTERMATIOMAL LTD,
160 MACKALIGHTOM AVE
MONCTONNB E1H 30
Canada

Sacured Parties

Type: Enterprise

Ganaral Maolers Accapiance Corporallon of Canada, Limited
P.C. 2oy 5600, Statlon D

ETJBICOKE O ROA DG

Canade

General Colla
AMD ALL PROCEEDS THEREFROM

Serlal Numbered Collateral

Serial Number .Collataral Typa Description Added By  Deiated By

1GCPKPEATAZIBE032 Motor Wehlcle 20 CHEVRCLET SILVERADC 1977ea14

Reglatratlon Details for Registration Number;: 18772855

Provinee or Temritory: New Brunswick
Reglstration Typa: PP3A Financing Statemant

Registration History

Registration Activity Registratlon Humber DatefTime Explry Date File Number
{Atlantic)
Orglnal 18772855 2010-05-14 15:068 2074814  1140801-M1

Thia regiswation has noet been the subject of an Amendment or Global Change. Tha follawing registratian
Information was agded by the original registration and has not bean deleled.

Raporl Varaleh 219 Pagw: 11
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Debtors
Type: Enterprise
LANDORILL IMTERNATIONAL LTD.
168 MACNALIGHTOMN AVE
MONCTON MB E1H 3LS
LCanada

Secured Partiag
Typa: Entarpriae

Ganeral Motors Acteptence Corporalion of Canada, Limited

F.0. Box 5600, Station D
ETOBICOKE ON IeA GCH1

Canada
Gener.
AND ALL PROCEEDS THEREFROM
Serial Numbered Cotlateral
Serlal Number Collateral Type Dascripticn
1GCPEREABAZ 118330 Melor Yahlela 2019 CHEVRCLET SILvVERADD

7544161

Added By Defeted By
$B77 2655

Reyglstration Detalts for Registration Number: 19305705

Province ar Torriiery: New Brunswlck
Ragletration Typa: PPSA Flnancing Statcrment

Registration Activity Ragistration Number DatefTima Expiry Date File Mumber
(Allantlc}
Qriginal 19305708 2010-09-27 10018 2014-08-27  T171702-Ghid

This registratinr has ned beon Ihe sebjact of an Amandment or Giobal Changa, The following ragistration

Infarmation was added by the arginal registration and has not bazn deleted.

Bebtors

Typa: Enterprise
LASNDIORILL INTERMNATIIMAL LT,

160 MACHALUGHTIM AVE
MOMCTON NB ETH 309
Canaca

Type: Entarpriss

LANDERILL INTERNATIONAL ING.
160 MACHALIGHTON AVE
MONCTON NE E1H 318

Canada

Reporl Yerslon 2.19

Pagn! 12



New Brinswick PPRE Bearch Result Report 7544361

Secured igg
Type: Enterptlse
Ally Cradit Canada Limited
200-333 Cole Vertu Boulavard
Montreal PO HAR 21
Canada

3eneral Collate
AND ALL PROCEEDS THEREFROM

Serial Numbered Collaterai

Sorial Numhaer Collatersl Type Bagcription Added By  Delaled By

1BCPRPEARAZE? 1400 hicitg* Walle's 2013 CHEYROLET 3ILYERADC 130570

Reglstration Details for Reglstration Number; 19305713

Province or Tarritory, New Brunswick
Reglstratlon Type: FPSA Financing Statenment

Registration History

Registration Activity Registration Bumber Date/Time Expiry Pate File Numbar
[Atfantlc)

Criginal 149305713 2010-08-27 1918 2014-08-27 117 F703-GM1

Thig registration has net bean e sublect of e Amendmant or Global Change, The follswing registratlan
Informatlon was added by the origingl registralion and haz not been deleted.

Debtars
Type: Enterprize
LANDDS L, INTERNATIONAL LTD.
160 MACNAUGHTON AVE
MONWCTON MB E1H 3LS
Canada

Typa: Entamprisa

LANDDRILL INTERMATIONAL IMC,
160 MACHNAUGHTON AVE
MONCTON MB E1H L8

Canada

Secured Partics
Type: Entarprise
Ally Credit Carada Limited
203-333 Cote Vertu Boulevand
Monlres! PO H4R 2N1
Canada

Report Varslon 2,99 Pago: 13
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General Collateral
AMD ALL PROCEEDS THEREFROM

Se Collateral
Sarial Number Collataral Type Dascription Added By Dalated By
1GCPKPEAIATITEESS #dtor vahicla 2010 CHEYACLET SILVERACO 19905713

Registration Detalls for Registration Number: 19305739

Provinea or Territory: New Brunswick
Reglstration Type: PPSA Financing Statement’

Begistrakion History

Registration Activity Reyistration Numbar  DatelTime Expiry Date Fila Numbar
{Aflantic) - : :

Orlgimal 15305739 2010-00-27 1919 20H4-08-27  1171704-GM

Th[s registration bas not been the subjsct of an Amendmant o- Globat Charge. The followlng raglstration
Information was edded by the original registration and has not bean deleted,

Debtors
Type: Enterpriza
LANODRILL INTERNATICONAL LYD,
180 MACMALIGHTON AVE
MONCTON NBE ETH 3L9
Cangda

Typo! Entarprise

LAMDDRILL {MTERNATICMAL M,
160 MACNALIGHTON AVE
MONCTOM NB E*H 319

Canada

Spcured Partlas
Type; Enterprlse
Aily Credit Canada Limited
406-333 Cote Veriu Bouvlevard
Mantraal PG H4R 2M1

Canada
General Colleteral
AND ALL PROCEEDS THEREFROM
Serial Numberad Colfateral
Serial Number GCollateral Typa Description Added By Duelated By
1GCRKAREAXBZ130249 Maler Vehigle 2011 CHEVROLET SILVERACD 10305

Roport Varsion 2,19 Page: 14
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Registration Details for Registration Number; 19208923

Frovince or Territory: Naw Brunswick
Raglstration Type: PPSA Financing Stotament

Registration History

Registration Acthvity Reglstratlon Number Date/Time Expiry Date Flle Number
' {Atlantic}
Ceiginal 18308023 2010-09-28 1447 2014-08-28  1171933-GM

Thiz reglstration has not been the sublect of an Amendment of Glabal Change. The followlng reglstration -

infarmatlon was added by tha original registratlon and hase nat baen delatad,

Debtorg
. . Type: Emterprise

LANDDRILL INTERNATIONAL LTD.

180 MACNAUGHTON AVE

MONCTON MB E1H L3

Canada

Tywe: Enterpriza
LAMDDRILL INTERNATICHAL INC.

160 MACHALIGHITON AVE
MONCTON N8 E1H 3L8
Carada

Secured Partjes
Type: Entarprisa
Ally Cradit Canada Limited
800-333 Cote Yeriu Bouleverd
Montreal P H4R ZN1
Canada

ateral
AND AL_ PROCEEDS THEREFRCM

llatera)

Sarlal Numker Collateral Type Descrlpticn Added By Daleted By

HECREREN B2139420 Mok Vahicla 2011 CHEYROLET SILVERADD 14208923

Registration Details for Reglatration Number: 19308549

Provinco ar Terrifory: New Brunswick
Raqlstrafion Type: PPSA Finencing Statement

Ropert Vieralon 2,12 Page: 1B
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Re Histo

Raglstratlon Activity Reglsiration Number DatefTIme Explry Date  Fife Mumirer
: [Atlantis)

Crlginal 19308040 2010-09-28 14:43 2014-00-23 117" 834-GM1

This reglstration has not baan the subjact of an Ameadment or Global Change. Tha foflowing reglsiration
informalien was added by the original reglatration ard kas not boen delelod,

Debtors
Type: Enterprice
LANMDCRILL INTERNATICNAL LTD,
180 MACHAUGHTON AVE
MONCSTOMN N2 ET1H 3.2
Canada

Type Enterpriza

LANOGRILL INTERMATICMAL [MC.
180 MACMAUGHTON AVE
MONCTOM MB E1H 308

Canada

Secured Parties
Type; Enterprisa
ally Credlt Caneda Limited
800-333 Cote Verty Boulavard
Mentreal P2 H4R 2W1
Canada

£ !
AND ALL PROCEEDS THEREFROM

Sarlal Number i

Sarial Mumber Colfataral Typa Description Added By  Delated By

FEORKREAANMG2EZ324 Moicr Vellola 2070 CHEVROLET SILVERADO 1D20804S

Registration Detalls for Registration Number: 193723547

Province or Tarritory: New Brunswick
Rogistratian Type: PPSA Financing latament

Raglstratlon Activily Registraticn Nurmber Data/TIma Expiry Data Fila Numbar
[Atlantls)

Original 19373547 2010115 14:54 2014-190-15 1175622-GM1

Amendment 19386240 - 20M0-10-22 17023 20141015 1176944-GM1

Az listed in the Registration History sect'on above thia registralion haa hean the subject of an
Amendment or Global Change to add or delate Information, The followlng repg stration details provide the
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TodddGt

registration number for the Amendment that edded ar dateted Infarmation. If no “addad by™ or "delated by"
registration nurnber 13 prondded, the informatlon wes added by ke griginal registrat'on and kas not bean

deleled.
Debtors :
Tha Debtor below was delated by registration number 193982
EAMBTRILL T ERNATENALLTE
FEE-MACHALGHTOMN AYENLE
A EH B B30
Sonada

The Dablar below was deleded by registralion nember 19396280
Fypo-Erierpriae

ENB BRI INTERMATICH LG
A80-IACHADCHTGM-AEMNUIE
BAGRHCFEHN B —E
caradg

The Dabber below was added by reglstration number 19386280
Type: Entarprlae
LAMDORILL INTERMATIONAL LTD.
160 MACHNALDIHTON AVENLIE
MOMCTOM ME E{4H 3L8
Canada

The Dabtor befow waz added by registration number 19386290
Type: Entarpriag
LAMCORILL INTERNATIONAL INC.
160 MONAUGHTON AVENUE
MOMNCTOR NB E1H 312
Canada

Secured Partles
Type: Enlsrprlae
Ally Cradit Canads Umited
203-333 Cote Veriu Boulevard
Montreal PO H4R 2M1
Canada

General Collateral
AMD AL. PROCEEDS THEREFROM.

ia ered Collateral
Sertal Number Collateral Type  Description Added By  Daleted By
SECREREAIAGENSHIE Malar Wakisly =MD CHEYROLET EILVERADO 189373547
Repott Versian 2,19 Page: 17
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Registration Details for Registratlon Number: 19738582

Fravinge or Territory: New Brunswick
Regisfration Type: PP3A Flnancing Statement

Realstration History

Reglstration Aclivity Registration Number Dato/Tima Expfry Date File Number
. {Atantic)

Origlnal 19733582 201-02407 1553 20150207 1185817-GM1

This regiztration has not been the subject of an Amandmer| or Slohal Changa. The followlng reglstration
Information was added by the original ragistratlan and hag not seen delated,

e rs
Tyoe: Entarptize
LAMDDRILL INTERMATIOMNAL LT
180 MACHALGHTON AVE
MONCTON 8B E1H 3LY
Caznada

Type: Enterprise

LANDERILL INTERMATIONAL INC.
16 MACHAUGHTON AVE
MOMCTOM NB E1H 3L8

Canada

Secured Parties
Type! Enterprize
Ay Cradlt Canada Limited
800-333 Cote Varde Soulevard
Montraal PO HE4R 3N1
Canada

General Collateral
AND ALL PROCEEDS THEREFROM,

ertal Numbered Collateral

Serial Number LCellataral Type Dezeriptlan Added By Delated By

1BCREREATEZ] 52199 tAotor Vahicla 2011 SHEVROILET TRLUGK LT 1500 19738567

Registration Details for Reglstration Numhber: 19734808

Province or Terdtory: New Brunswick
Registration Typa: PPSA Financing Staterment

Egg istration History

Ropert Varglon 2.8 Pagae: 18
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Registratian Activity Roglstrallon Mumber Date/Tima Explry Date File Numbar
{Atlantlc)
Criginzi 19738608 2041-02-0F 1553 2015-0207  119558{8-5M1

This registration has not been the subject of an Amesdment ar Glekal Change. The foltowlng reglslration
infarmation was added by the orgingl registration and hae nat been delzted.

Cebtors
Type: Entarptlzs
LANMDORILL INTERMATIONAL LTD.
160 MACHNALGCHTON AVE
MONCTOMN NB E1H L9
Canada

Type: Enterprizg

LANDDRILL INTERMATIONAL ING,
160 MACNAUGHTON AVE
MOMCTON NE E1H 3L9

Canada

Securad Pattles
Type: Enlerphisa
Ally Credit Canada Limited
a30-333 Cote Vartu Boulevand
Maontreal PG HAR 2M4
Canadg

General Coilataral
AMND AlLL PROCEEDS THEREFROM.

umbered CGoll 3
Serfal Mumbar Gollatoral Typa Dascription Added By  Deleted By
1GLREKREAEL] 13061 Wt Wahlula 2011 CHEYROLET TRUCK LT 1600  15730E0R ’

Reglstration Dstalls for Reglstratlon Number: 19738624

Provincs or Tarrliery: New Brunswick
Haglstration Type: PP3A Financing Statement

Reglstration History

Reégistration Actlvify Registratlon Humber DatefTime Explry Date Fils Mumbear
(Atianiic)

Criginal 18738624 20410207 16:83 20150207 119568 18-GM1

This regdstratlon has not been the subject of an Amendment or Global Change, Fhe fellewing raglatratia~
information was added by the original regisiration and has not been deleted.
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Debtors
Type: Enterprise
LANDDRILL INTERMNATIOMAL LTO,

165 MACNAUGHTON AVE
MOMCTOMN N8 E1H 3L9
Canada

Type: Enlerprisa

LANDDORILL INTERMATIONAL IMNC.
16 MACNALIGHTON AVE
MOMCTON NB E1H 3L8

Canada

Secured Pafics
Type: Enterprisa
Ally Credit Canada Limited
800333 Cote Vertu Boulavard
Montreal B H4R 2N1
Canada

General Collateral
AND ALL PROCEEDS THEREFROM.

Serial Numbered Callateral

Serial Number Coflateral Typa Deseriptlon Added By Dalated By

13CRKREA BZ12503d Wode Veliule 2011 CREYROLET TRUCK LY 1500 19730824

Registration Details for Registratlon Number: 19746726

Prowinge or Territory; New Brunswick
Registration Type: PPSA Financing Statamant

Reglstration History

Registration Activity . Reglstratlon Humber [Date/Time Expiry Date Fila Number
{Atlantfe)

Criginal 19746726 2019-02-00 16:01 20150209 1106178-5M1

Amendment 18TE3573 20110241 18:06 2016-02-0N8  1TAGGEHE

Az lizted in tha Ragistretion History =acton above, this ragistration has bees the subject of an
Amendmeant or Giobal Chengs to add or delets informetion. The following raglstration dotails provida the
registrabion aumber for the Amendment that added or delsted information. 1o "added by" or "dsleled by"
raglzstretion number la provided, the Informetion was addad by the original ragistration and has not bean
deleted.

Debtors
Typa: Enterprise
LAMCDRILL INTERNATIONAL LTD.
180 MACNAUGHTOMN AVENLUE

Report Yerslon 2,19 Page: 20
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MOMCTOMN B E1H 3L0
Canada

Typa: Enterpriss

LANDDRILL INTERMATIONAL TNG
160 MACHALIGHTON AVENLUE
MONCTON NE E1H 3L9

Canads

The Daebtor below was sdded 'y rogistration numbar 19753573
Typa: Enterpriza
LANDDRILL INTERMATIONAL WG,
160 MACNAUGHTOM AVEMNLIE
MONCTON NB E1H 3L0
Canada

sSecured Parties
Type: Enterprise
ALLY CREDIT CAMNADA LIMITED
3333 COTE YERTW BL, SUTE 200
Montreal PO H4R 2M1

Canada
dierd
AND ALL PROCEEDS THEREFROM.
llateral
Sorial Humber Collateral Type Description Adder By Deleted By
1GCAKREN BF 120223 Mator “ahigla 201 CHEWROLET LT 1560 19748726

Reagistration Details for Registration Number: 19848475

Prevince er Tarritery: Naw Brunswick
Reglstratlon Type: PPSA Flnancing Statement

Ragilatration Actbvity Regiatration Number Data/Time Explry Date  Fllg Numbar

{Atlantic)
Dirlginal 10848175 2081-03-18 1didd 20150315 1201784-GMA

This rogistation hag not boon the subjeal of an Amendment or Glokal Change. The follow:ng registration
Informatlon was added by the orlglaal registratlon and has not besn daleted.

ehtars
Typa: Enterprise
LANDORILL INTERMATICMAL INC.
160 MACNAUGHTON AVENUE
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MOMRCTOM KME E1H 3L8
Canada

Type: Enterprise

LAMDERILL INTERMATIOMAL LTE,

¥4 RUE ONTAR|C
NOTRE-DAME-DU-NORD PQ J0Z 30
Canada

sacured Parties
Type: Enterprize
Ally Cradlt Caneda Limited

P.C. Box 506G, Station O
Etoblonke QM MOA S5E3
Canadz

Ganaral Collatera
AMD ALL FROCEEDS THEREFROM,

Serial Numbered Collateral

Sorial Numbar Gaollateral Type Description Addad By Deleted By

1GCRKTEALRIZ00REGE Irtar Sehlchi 2011 CHEVROLET SILVERADS 1600 19848176
I

Registration Detalls far Registration Numbar: 19905918

Provinee or Temritary: New Brunswick
Ragistratlon Type: PPSA Financing Btatement

Reglstratlon History

Reglstrathon Activity Registration Number DatefTime Expiry Date Flla Numhar
[Atlanife)

Criginal 18905918 2011-03-30 18:33 2021-03-30 150011608070

Amendmant 1BEQEA3T 2011-03-30 1742 Z024-03-30 150011600070

Amendment 20113403 2011-05-18 1312 2021-03-3¢ 150011648070

A listed n the Reglstratlon Histary sectlon above this reglistration fras bean the sukject of an
Amandmont or Globad Change lo add o delete informatian. The feflowlng registration delalle pravide the
registration number for the Amendmant Lha! added or deleted information. If nc "added by" or "deleled by"
registration nurmber ‘s provided, the informatlen was eddad by the orginal regislration and has not baen
dolatod,

Debtors
Type: Entarprize
Landdrill Intermetionel Ltd,
160, MacMaughton Avenua
Moncton NB E1H 3LS
Canada
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Sacured Partles
Tyire: Enterprse
GE CANADA EQUIPMEMNT FINANCING C.P.
SUITE 204
239 BROWHLOW AV
CARTMOUTH NS B3B 2B2
Canada

General Gollateral

DRILLE:

Two {25 2011 Zinex AS diamond drille SN'e: 2011015, 2014-M17 ciw lsuzu 6 cylinder englres, B20
heads, synchrenlzad footelamps. wisaline spools, med mwers, mud tanks. ane (1) transtat pump ior
hydraulic oif with filtar, two (2] P footelamp upgradaes, twe (2) halsting winehes ler A5, two (2) fasd frame
aklds with stand {powdercoated), ke (2) enging skids (powdercoated}, one {1) 435 pressure puimp, atd
two (2} slaops, pumyp shacks, and tanks

One (1) 2011 2inex AS diamond drili £/M: 2011-018 clw lsuzy 8 cylinder angine, 520 haad, synchronfzed
fontelamz, wirsline sooal, mud mixer, mud tank, transfer pump far hydraulle ol with filtar, P factefarmp
upgrade, holsting winch for A%, 43% pressure pemp, and sloop, pump shack, and tank

Ore {13 2011 Duralite 1200M hal-portable orill rig &M: DU201102 otw P drill head aasambly cfa N slza
laws, P rod clamp ofw N size jaws, Pratissoli prassure punp ciw water lank, fiberglass floors ciw bvn {23
sets of foundation beams, 100 rod winch cable, and 12" % 18' Duralte 1000 fherglaas fiyshack

One (1} 2H1 Usinege Mamatte HTM-2a00 drlll wé PG haad, ofw englna EBE, TPLI2E60-0 844 732 N56
92 | drill head B{M: FLD108% | head chuck SM: SQ0009 JOB12022 , evlinder faad SIN: FLLI-U8E | rod
clarmp 8/M: UM | rod handler S/IN: M11078-FLDI-DAR

SNOWMOBILES:

FROMT END LOADER:
Cne {1} 1986 Kometsu WALS0A whesl foader S/M 10869

The goods described herein, wheorevar situated, ard all present and afizr-aoouired intellettual propary,
intangibles, attachments, scoessories and accessions thareto And spara parts, rep.acaments,
substititlars, exchanges and tragde-ins therafor, and alt dghts, recaivablzs and chatte! paper derlved from
or evidencing the Yeasza ar rental tharagf oy the Debior Yq third parties, and alf proceeds relating thereto.
Procasds: #l| of the Behtar's present and after-acn.ired persoral property which is derived directly or
Indiectiy fram any deating with or disposifion of the above-described coilataral, including, without limiting
the generality of the foregaing, all insurange and gther payments payable a5 indemaoily or campensaticn
for Ioss or damage therelo and all chaitel paper, documants of fite, goods, Jnsiruments, intangibles,
money and sagurities,

Added by realsiaton number 20113403
Ore (1} 2011 UsinageMarcotte HTRM-25G0 grill WRG HEAD, oiw engine, drlll head S/H: FLD-089-01, ow
head chuck, cylindar fasd, rod clamp, rod handlar
One (1) fabrication work - sloop f pump shack [ tank f cuslom work, suppart aquipmant for surface
Onea [1) RBhrigation work - sloop / pump shack [ lnk { custom work, support equipment 1or surface

noOZERS:
(17 1987 Caterpillar Tnzar D80, SN 06X01856
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(1) $981 Caterplllar Dozer DB, $/N; 20X2253
(1) 7986 Caterplllar Dozer DED, SIN: (4X10562
{1} 1984 Caterplilar Dozer DED LGP SiN: C6X01130

EXCAVATOR,
(1) 1988 John Deore Hydraulic Excavatar, model JO2H0, Sih: 7157

LOADER
£13 1991 Komatso WA 500 Loader, S/: AZ068T, BMP Forks, S/N: 15388

28.5R25 DIBMOUNT, CRING, 24.5 R25 TI 8TL3 C5 {2*y E3/LA

Serlzl Numberad Cot

Serial Numbet Collataral Typa Paseriptlon Added By Deletad By

2ERSSRAAIEYI0070S Mbotor-akiok DR -Febe - Sp oS EQ 130056 10806437
ali-daa

ZRPSGRBAEYINCT 24 Mo ehica 2111 Bombasdler Tundra Spart 520 129033 &
ghldng

2BPEEKBAXEVCOGTID Blatar Yehlze 2011 Bornbarcier Tundra Spoit 550 18305914

. shadnn

ZEPEGKEAAENVOODE2YS Motar Yahiclo 2041 Bomberdiar Tundre Spon 50 18995018
Fil-doa

23PSGH B4 BVOCOGAD Motar Yehlcle 2011 Bembardler Turdea Spart 550 12905218
et

2BFIGKEAEEVIN0SAE Medor Yahleda 2011 Bembardloer Tundra Sport 660 19505916
akldno

2BPSGKAASEVON03AS Mclor Vehlcla 2211 Bombardier Twndry Sped S50 1953591
skldan

2EPSGEBATEVIINATE Wlatar Yakdtle: 211 Bonbard er Tundre Spart 550 18905918
eki-dbn

ABPEGKBAIBYDIIEID Nator Vehicle 2(H 4 BomEardier Tund-a Soort 857 10800sa1g
skl-den

2BAPEGATBETWOO1043 Nalar Wehlglo Bombardlar Skandic Fursf-a 200F 19RQSEE
shil-tloo

PESHARA4RYIN0 14 Mater Yehicla 2011 BamoardlarExpoditianS ot S0Fskidahsa 18

2B~SKABARVROT 62 ledus Yahicla 20 1 Bop and g rEspradilion Spor5E0F ki tA#053 15

1 GRLTHICEY.I517052 Mitor Vahipla 2000 GMC 7850 walar bratk 19905013

ZBP5GKBAZBYO00S3R Kotor Vahicla 2011 Bombard®r Tuwdry Spord GE 19906437
ski-doo

08X 1655 Wator Vahlsle 1287 Catarpiliar Dorar DED 20142403

22253 Mabar Yahlela 198 Jaterplilar Dazat D50 20112403

D 10562 Mabor Vehlela 1988 Caterpillar Doar DED 20112403

QGX0 130 Malor Vehicle 1884 Calerplla* Dezar DS0-LGP 20113403

THIE? Malor Yehicle 1998 J0 Hycraule Excavator, madal 39113403
D27

" 53EG ’ Meder Verachs 1881 Kornatsu WA 500 Leadar 20713403

1DEEl Muicr Vakitle 1808 Kornatee, 'WASS0R Whesl Loader  20%134903

15356 tcror Yalile BHF Farks 20113403

L

Reglstratlon Details for Registration Number: 20317632

Province or Tarriiory; Naw Brunswick
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Registration Type; PREA Financing Statamant

Re i it

Renlstration Actlvity Reglstration Numbser DatefTime Explry Data Fila Number
{Atlantic)

viglnal 20317632 2M4-07.08 1822 20ME-07-08  RE&AN 10

This regist-ation has not besx ike subject of an Amendment ar Global Changa, Tha following registratian
information was added by It or'ginal registstion and hes not been deleled,

Deptors
: Typa: Enlerptise
Lanadrill trtarnaleral Ltd,
160 MacMaughton Awve,
Meongton NB E4H 3L9
Canada )
Secured Parties

Twpe: Enterprise

GE Canada Equipment Financing G.P.
235 Brownlow Ave., Sulte 204
Dentmouth M8 B3E 232

GCanada

Genearal Collateral _
(2] A5 Dlamond det, 2001, SiM: 2011-035 ard 2011-039, oy IsUze enging, B20 head, synchroniaed
foolclamp, wirallne spook, mud tank, mud mixer, one (1) Fansfer pump for hydradllz off with filter, teo (23
upgrade ko P foolclamp, tvo {2) upgrade ta P head, bwo (2] 45-ROTZ120 hoistlng winch for A5, onse (1)
feed rame skid with stand (power-coatad), one (1) engine skid (powar-coated}, two (2] 18100477 F rod
|aws (P head), bwo (2] 13100480 P haad shuck bushing - P rad, tvo {2) 18100178 jaw set F rod (PO
clarmg), hwe (2) 1820 85 PQ upperlawer bushing F clamp, two (2) hydravlic mutor, drive gears, chain
and skies for mounting 435 preszurg purig,

The nonds descrlbed hereln, wherever sltuated . and all present and afier-scquired |nkellectusl propey,
intangibles, alfachments, asgessaries and accessions thereto and spare parts, replacements, ’
subsatitutions, exchanges and trade-ins thersfor, and alk rlghts, recelvablas and chatlel paper derived from
or evidancing tha leaga or rantal thersof by the debtor to third parties, end all pracseds refating thereto.
Proceeds: alf of the debtor's present and after acoulred porsonal property which is derived direclly or
indirecily from any dealing wilh or dispositlon of the above-gescribed callatesal, Incleding, without limlling
the generality of the foregoing, el insurance and other payments payable as indemnity or compensation
for [oss or damage therelo and gl chattel paper, documents of titte, goods, Instruments, Inlanglbies,
money and securliles.

Additionat Infermation

Pursuant ko Conditiore! Sele Agreemen; #208801101

Registration Details for Registration Nurnber: 2040642
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Pravinge or Territory: New Brunswick
Reglstration Type: PPSA Financing Statement

Reqgsi i isto

Registration Activity Reglatration Number Data/Time Expiry Data Fila Number
[Atlantic)

Qriginal 2040842 019-07-28 1924 2016-07-23  2BR1ES

This reglstration has natbesn the subject af an Amendment ar G'oba! Changs. The foliowing registratlon
Irfermatien was added by Ike original raglstration end has nat been delatad.

Debtors
Typa: Entararlse

LAMDORILL INTERMATIONAL LTD,
160 MACHWALUSHTOMN AVENLUE
MOMCTOMN NE E1H 3LS

Canada

Type: Enterprisa

LANCORILL INTERNATIGHAL ING.,
B25 HOWE STREET, SUITE 730
VANCOUVER BC WBC 2TC
Canade

Secured Parties

Typa: Entarprlza

EFROTT RESOURCE LENDING PARTMERSHIP
had BURRARD STREET, SUNTE 1028
VAMTOUVER BC VBT 2B5

Canada

Type: Enterpriss

SPROTT LENDING COMNSULTING LP
550 BURRARD BTREET, SUITE 1022
VANCOUVER BC WAL 2B5

Canada

Type: Emtarptlse

SPROTT LEMDING CONSULTING GP, ING.
6b0 BURRARD STREET, SUITE 1023
VANCOUVYER BC VB 285

Canada

General Collataral

AlL OF THE DEBTOR'S FRESENT AND AFTER-ACQUIRED FERSONAL FROPERTY, INCLUDING
WITHCUT LIMITATION FIXTURES, AND AN UNCRYSTALLIZED FLOATING GHARGE ON LAND (AND
TERKS USED HEREIN THAT ARE DEFIMNED IN THE PERSOMNAL PROFERTY SECURITY ACT OF
MEW BRUNSWICK OR THE REGULATIONS MADE THEREUMDER HAVE THOSE DEFINED
MEAMINGS),
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Reglstration Details for Reglstration Number; 20413985

Provinge or Terrltory; New Brunswick
Reglstratlon Type: PPSA Financing Statement

Registration History

Ruogistration Adtivity Registration Numbar  DakefTimne Expiry Dats  Flle Number
(Atiantic)

Orkginet 20443983 20110802 16:00 20315-03-02 L17558

Amendment 20417416 2011-08-63 1201 20M8-08-92  L17B58

As |lsted In the Ragistration Histary section above, this registration has baan the subjact of an
Amendment or Globat Change to add or déleta information, The kollgwing reglstration delalls provide the
regletratlen number far the Amendment thel edded or deletad Irformation. IF no "added by" or "deletad by
reqgisiration number |s provided, the inforriation was added by the original reglstration and has not been
deloted.

Debtors
The Debtor balow was deleled by reylslallun number 20417416
FrpeEmerprise

SNMER

150 ACNALCHTOMN -
RS ] e
Cepade

The Debsor befow was added by mgistration numbeor 20417416
Type: Erderprlse
LANDDRILL INTERNATICNAL LTD,
ChAVMER
180 MACNALGHTOMN AVE,
onpcton N8B E1H 3L%
- Canada

Securaed Partles
Type: Enterprlse
AF. MACPHEE HOLDIMNGE LEITED
HARTIZAN, DON
LEASE MANAGER
HAG PORTLAND 5T
OARTMOUTH NS B2W2MI
Canada
Fhone #: 22-407-4200
Fax#: 807-434-5732

General Collateral
L1786E8 A% FROM FACTORY
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Serial Numbegred Collateral

Serlal Humber Coltaferal Typs  Dascriplion Added By Osleted By

IENTREESREG2T 1832 hotor Vaakla 2011 CHEVROQLET AVALANCHE LE 20413065

Registration Details for Registration Number: 20436341

Province or Terrltory: New Brunswick
Registration Type: FP5A Flrnanting Statemsnt

Raglstratlon Activity Reglstration Mumber Date/Tima Expiry Date File Numbar
{Atlantic)
Criging! 20436341 2091-08-08 13:58  20:6-08-08

This ragistration has net besn tha sublact of an Amewdmeont or Global Gharge. The follawing ragistration
Informatlas was adoed by the onginal registrafion and has not been daletad,

Cahtors
Type: Entarpriss

LAMDDRIL. INTERMATIONAL LTD,
160 MASNALIGHTON AVENUE
MONCTON NB E1H LD

Cenada

Secured Parties
Type: Enterpriae
SPROTT RESOURCE LENDING PARTHNERSHIP
550 BURRARD 3TREET,
SUITE 1028
VANCOUVER BC VG 284
Canada

Type: Enterpriza

SPROTT LEMDING COMSLLTING LP
550 BURRARD STREET

SUITE 10z8

YAMCOIUWER BC VEC 2BG

Canedg

Typa: Entarprse

SPROTT LENDIMG CONSULTIMNG GP, ING.
BE0 BURRARD STREET,

SUITE 1028

VANCOUVER BC WBC 2B3

Canada

Generai Collatera!
ALL OF THE DEETOR'S PRESENT AMD AFTER-ACLILMRED SHARES IM THE CARITAL OF
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LAMDDRHLL INTERNATIONAL NG, (BAREADOS). INCLUDHNG WITHGUT LIMITATION, ONE
HUNDORED [100) COMMON SMARES REFRESENTED BY SHARE CERTIFICATE NO. 1 AND ALL
MEWLY ISZLED AND FUTURE SHARES (COLLECTIVELY, THE "SHARES"), TOGETHER WITH ALL
CERTIFICATES OR OTHER INSTRUMENTS EVIDENGING THE EHARES, TOGETHER WITH ALL
REMEWALS AND REPLACEMEMNTS THEREOF, SUBSTITUTIONS THEREFOR AND ACCRETIONS
THERETO AMD ANY FURTHER OR ADDITIOMAL SHARES AND CERTIFICATES AMD OTHER
INSTRUMENTS HELD BY OR FOR THE BENEFIT CF THE DERTOR (THE WHOLE HEREINAFTER
CALLED THE "PLEDGRED SECURITIES");

ALL OF THE DEETOR'S RIGHT, TITLE, CLAMK AND [MTEREST IN AND TO THE MCONEYS
{COMPRISING CAPITAL OR INTEREST} DUE AND PAYABLE OR TO SECOME DUL AND PAYABLE
TG THE DEBTOR UNDER THE TERMS OF ANY OF THE PLEDGED SECURITIES AND ALL INCOME
AMD PROCEEDS [INCLUDING PROCEEDE OF SALE, REDEMPTION OR REFURCHASE OF ANY OF
THE FLEDGED SECURITIES] THEREFROM AND UNDER AMY FURTHER PLEDGED SECURITIES
EVIDEMCING RE-INVESTWENT OF THE WHOLE OR ANY PART OF ANY MONEYS PAID UNDER
ANY OF THE PLEDGED SECURITIES WHETHER BY SALE THEREGF OR OTHERWISE;

AND ALL PROCELDS THAT ARE QOODS, INTANGIBLES, INVESTMENT PROPERTY, DOCUMENTS
OF TITLE, CHATTEL PAPER, INSTRUMENTS OR MONEY,

TERMS USED HEREIN THAT ARE DEFINED IN THE PERSCNAL FROPERTY SECURITY ACT OF
m%‘-:NBlEggSWICK QR THE REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED

Registration Details for Registration Number: 14917686

Province or Terrltary: Hew Brunswlck
Registration Typa: PPSA Financing Statemant

o

Registraflon Actlvity Raglstratiocn Number DatefTime Explry Data Flle Number
CAtlantic)

Original 14917698 2007-05-29 20:57 2014-05-2% A5EEIG-DLA

This ragistration has not been the subjecl of an Amendment or Global Change. Tha fallowlng ragiskration
information was addad by the orginal registration and has rat bea- delated,

Dabtors -
Type; Enlerprize

Landdrill Internationsl Ltd
15 Conrezszions Grascent
Mongkon NB E1H 302
Canada

Type: Enterprise
Landdrll Intarmational Inc
15 Conressiona| Crascert
Moncton NB E1H 3LZ
Canada
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Secured Partles
Typa: Enlerprize
Do Laga Landan Financia! Services Canada Inc,
100 -1235 Morth Sarvlce Road W
Oalvllle ON LEM 22
Cartads

Hen

ALL COOOS SUPELIEDR BY THE SECURED PARTY TO THE DERTOR, TCGETHER WITH AL _
ATTACHMENTS, ACCESORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS
AN IMPROVEMENTS TO THE FOREGOING, ROCEEDS: S00DS, CHATTEL PARER,
SECURITIES, MONEY, CROPS LICENCES AND INTANGIBLES. 2007 Hyundaj Forklif HBF25-7
Setlal Number FHG210749,

Serial Numberad Collatera) .

Serlal Number Collzteral Type  Dascriplion © Added By Dealeted By
FAI210748 Watar Vahlels 2067 Hyundai HEF25-7 ‘4e7eda

[ i

Registration Datalls for Reglstration Number; 15329816

Province or Tarritory: New Brunswick
Registratton Type: PPSA Financing Statemant

Reglstratlon History

Reglstration Activity Ragistratfon Number DatefTima Expiry Date  File Number
[Atlantlc)

Original 15320818 2007-08-1C 14:21  2011-06-10 485

This registration has net bean the subject of an Amendment or Global Changa. Tha tollowing registration
information was addad by the eriginal regiztration and has not been deleted,

Debfars
Type: Enterprise

LANMOORILL INTERMNATIONAL NG,
GOEUEN, ROMALD

160 MACHALGHTON AVE.
MOMNCTON HE E1H 308

Canzda

Sacured Partjes

Type: Enterprise
LOUNSBURY LEASING LTD.
ROUNDELL, RIBERT ALAN
ACCOUNTANT

2155 WEST MAIN 3TREET
MONCTOM NE E1C 83
Canada

Raport Vorsion 2,18 Pate 30
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Phone #: 506-857-4300
Fax#: S06-B57-4300

8 Collateral
Barial Mumber Collateral Type Descrptlon Added By  Deletad By
GTER14XETE200724 Mator Yahicla 2007 GHIC SIERRA TRUCK, %4 15329524

Registration Detalls for Registration Number: 16693247

Province or Territory: New Brunswick
Reqlstratlon Type: PFSA Financing Statament

Reglstration History

Registration Aafivity Reglstration Nuember  Data/Tima Explry Date File Mumber
(Allantic} . .

Qriginal 16593947 2008-09-11 1440 2013-09-1F 5052881

Amendmeant 165B4036 2008-09-11 14:57 2013-09-11  hOS2E01

As lsted in the Registration History section ahove, this rEgIs’.rai‘nrr_.has besn the aubject of &n
Amendment or Global Change to add or delats infarmation. The following registration detsilz provide the

raglatratian number for the Amerdment ihat added or deletsd infarmation, If no "addead by'" or "deleted by
reglstrafiar numker is provided, the information wes added by the erlging] registration end has not been

delatad,

i
The Debtor below was deloted by registration number 16694038
Typpe—todbapal

155 MapMoughton-Avzre
slonator-BHE S0
Soenada

The Daktor below wos added by regisiration: nurnber 166340326
Type: Enterprise
EAMNDDRILL INTERNATIONAL MG,
180 taciaughton Avenue
Moncton NB E1H 3LE
Canada

Type Enterprize

CAMNADIAN IMPERIAL BANK OF COMMERCE
781 Main Sireet

Moncton NB E{1C 156

Crnada

Gener
A sacurily [nteraat is laken in all preaen! and after acquired persanel property of the debtor.
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L~ .
Reglstration Details for Registration Number: 18369942

Frovince ar Tarritory: New Brunswick
Registraticon Type: PPSA Financing Statement

isto
Reglstration Activity Ragistration Number Date/Time Expiry Date Flla Numher
(Atlarthc}
Coitzine] 18365942 210-01-27 1934 201M2-D1-27  BMOD2AEAS

This registration has not baan ihe subjec! of an Arendment or Global Change. The following reglstration
infarmatan was sddad by the onginal registration and has not been daloted,

Debtaors
Type: Enterprise
LAMDDRILL INTERMATICONAL MG,
160 MACNAUGHTON AVENUE
MONCTOM MB E1H 3LE
Canata

Sacyraed Parties .
Type: Entorprisc
FRIMARY CORP,
130 KING STREET WEST
SUITE 2110
TORCMTO QW WMEX 184
Canada

General Collaterai
A SECURITY INTEREST IS TAKEM IM ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED
PERSOMNAL PROPERTY.

Registration Detzile for Registration Number: 19081747

Provinee or Termriory: New Brunswick
Registration Type: PPSA Flnancing Statement

I 5
Reglsfration Activity Registration Number DateffIme Expiry Date File Number
: {Atfantic)
Original 19051747 2010-07-22 1127 2020.07-22 GE8A
Amandreant 19080787 2070-07-28 12:13 2020-07-22 G348
Amandrment 19116409 2010-GB-00 0548 2020-07-22 GEA
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As listad in tha Registralion Hisloy sectlon ebove, thls raglatration has been the subject of an

Amendment or Slabal Changa to add o dolate informatian. The foliowirg regalration details provida tha

registratlon numeer for she Amendmant that added or deleted infarmatior, If no "added by™ or "daleled by

Lag?lstr;tion nurnber is provided, the infermalion was added by the arginal rogisteation and has net bess
elzted,

Debtors
Type: Enterprias

Landdril lndarnational Inc.
1640, MecNeughtan Avenug
Moncton ML E1H 3L9
Canada

Secured Parti
The Secured Farty below was delsted by registration number 19080747

Mentrea RO HSE-AE
= Y

The Sesurad Party below wag added by registratlon number 19880787
Typo: Enlarprisa
GE Ganada Equipment Flnanairg 5.9
238 Hrownlow Avenue, suite 204 -
Cartmiouth NS B2B 282
Carada

The Secured Party beiow was added by regietration number 19080787
Type: Enterprise
GE Canada Leasing Serv|ces Company
239, Brownlow Avenue, suite 204
Dartmouth NS B3B8 282
Canada

The Secured Party below was addec by rogistration numbar 10080787
Type: Enterprise :
Ganeral Elactric Canada Equipmant Finange GJP,
239, Brownlow Avenua, suite 204
DARTMOUTH NS B3B 282
Canada

The Soourcd Parky balow was addad by reglatraifon number 19080787
Type: Entergrise
GE Canada Azzet Financing Faolding Company
239, Brownlow Avenue, sute 204
CARTMOUTH M5 B3E 2B2
Canada

The Secured Party below was added by registralion nember 13080787
Type: Enterprise
GE Technology Flnance
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238, Browrdow Avaniig, suite 204
DARTMOUTH NS BabB 282
Canada

The Secured Party holow was added by ragistrallon numbey 12080787
Typa: Enterprise
GE VFS Canada Limlled Partnership
239, Brownlow Svenue, suibe 204
DARTMOUTH NS B3B 2B2
Caneda

The Secured Party below was added hy regislretion nember 19080787
Thi Securad Party below was de'ated by registration numnber 19116403

Fopo-Emlerprise
BB e o= 20

EAFT R SRS B3B-282
= h ]
The Secured Party below was added by registration number 19116409
Typa: Entarprise
GE Capital Canada Equipment Financing & Leasing Company
238, Brownlow Avenue, sulte 204

PARTMOLITH NS B3B 2B2
Canada

A securlty Interast is taken n all of the Debtor's present and after-acquired perscnal property.

Registration Details for Registratlon Number: 19718109

Provines or Taritory: New Brunswick
Reglstration Type: PP5A Financing Statement

Reqlstratlon History

Registration Activity Ragistration Numbar Dale/Time Explry Date  File Mumber
{Atlantic}
Drigiral 18716104 2011-01-31 14:25 2015-01-31  T194805-5W1

This realstration has notl been the sublect of an Amendment or Gtobal Changa, The follgwing reglstration
infarmation was added by the arginal registration and has nat hean defeted.

Debtors
Type: Enterprise
LAMDDRILL INTERMATIONAL NG,
160 MACNAUGHTON AVENUE
MONCTON NB E1H 3L9
Canada

Report Veralen 219 Faps: 34
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Secured Partics
Type: Enterprize
Ally Cradit Canada Limlted

o BO0-332 Cale Vetu Soulevard
hMontrea' =0 H4R 2m1
Canada

G Bateral
AND ALL PROCEEDS THEREFROM.

Serial Numbered Collateral

Serial Number Collateral Typsa Descriptlon Added By Daloted By
1 ZCHCPEXBBZ1 74001 Mator Yalillg 2011 CHEYROLET LT 1609 10716109
a3 ’

Registration Detalls for Reglstration Number: 19857281

Province or Territory: New Brunswick
Reglstration Typa: PPSA Financing Statement

Reglstration History

Registration Activity Ruglstration Nember Date/Time Expiry Date Flla Numbar
{Atlantic)

Criginal 18957281 2019-04-12 1815 2016-04-12 2536506

Tnls registration has not been the sublect of an Amendment or Glokal Change. The following reglstrallan
infarmathan was added by tha ariginal registration and has not bon delatad,

Cehtors
Type: Enterprise
LAMDORILL INTERNATIOMAL ING,
180 MACNAUGHTON AVE
MONCTON NE E1G3L8
Canada

Sesured Partles
Types Enterprise
MATIONAL LEASING GROLUP ING
1525 BUFFALD PLACE
WINMIPES MB RAT 5E9
Canada
Phare #: 204-954-0000
Fax # H366-814-4752

General Collateral
ALL PHOTOCOPIERS OF EVERY HATURE OR KIND DESCRIZED |IN LEASE NUMBER 2536506

BETWEEN EXECUTIVE OFFICE SYSTEMS LTD., AS ORIGIMAL LESSOR AND THE DEBTOR, AS
LESSEE, WHICH LEASE WAS ASSIGNED BY THE OREGINAL LESSOR TO THE SECURED PARTY,
A% AMENDED FROM TIME TO TIME, TOBETHER WITH ALL ATTACHMENTS, ACCESSCRIES AND

Report Veralon 2,18 Pege: 18
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SUBSTITUTIONS.

Reglstration Details for Registratlan Number; 15110711

Frovinca ar Terrltory: New Brunswick
Registralion Type: PPSA Financing Statement

Reglstration Hjstory

Ragistration Activity Registration Mumber  DateTime Expiry Date File Numbar
{Atlantic)
Original 15196711 2007-07-13 1543 2012-07-13  L15566

This reglstration has not baen the subject of an Amendmant or Glebal Chenge, The following registration
inferration was addaed by the original registration and haz ne! been deleted.

Debtors
Type: Entarprias
LANDORILL IMTERNATIONSL LTD
GOGUEN, ROMALD JOSEPH
180 MCHAUJGHTON AVE
MONCTON NE E1H 3L5
Canaty

Secured Parties
Typa: Entarprize
MACPHEE PONTIAC BUICK GME CADILLAC LTD
626 PORTLAND STREET
BARTIMOUTH NS B2Y 325
CAMNADA
Fhene # 902-434-4100
Fax#: 002-434-6792

Serlal Numbered Collateral

Seriai Number Collateral Type Cescription Addad By  Daleted By

JTHGELAGF TR0 FR0S Moar Vohlcla 2007 LEXUS LS 4801 EXE SEDAM - 15113711
SILVER

Additi I mation
L15566

MACPHEE LEASE

A5 FROM FACTORY

Registraticn Details for Reglstration Number; 18973644

Province orf Tarritery; Naw Brunawick
Registratlon Typa: PPSA Financing Stalement

Rapar Voral:h 219 Pape: 96
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Reglstration History _

Reglstraflon Actlvity Registration Number DatefTime Expiry Date  File Mumbgr
) {Atlantic)

Orlglnal 18973844 2010-07-02 16:3F  Z0A6-07-02  1152418-GM1

This registration fas not been the subjzct of an Amandment or Global Change. Tha following registration
- Information was added by the originel registretion end has not been deleted.

Debtor
Typa: Enterpiise
EANDORILL ANTERNATIONAL LTD
160 MCHNALTGHTOM
MAMNCTON NEB E1H 21O
Ganadg

Type; Entorprise

LANOGRILL INTERMNATIONAL LT
75 ONTARIO 3T
NOTRE-DAME-DU PO JOZ 3BG
Canada

Secured Partics
Type: Enterarise
Genaral Mators Ascepience Corparation of Ganada, Limitad
P.0. Box BGO00, Stailan D
ETORBICOKE ON Ma& SE3
Canada

General Callateraj
AnD ALL PROGCEEDS THEREFROM

Serlal Numbered Collateral

Serial Number : Collaterat Type Description Added By Delsted By

1GCPRREAMATZ24ED Modar Vahlala 2013 CHEVROLET SILVERADD 18873644

Renistration Details for Reglatratlon Number: 18373660

Provinge or Territory: Mew Brunswick
Raqiztration Typa: PPSA Flnancing Statament

Retjistratlon HIsto'r_'-_.[

Reglstration Activity Regigtration Mumber . Date/Timo Expiry Date File Number
{Atlantic)
Qrigiral 18973668 2010-07-02 16:37 20180702  1152420-GM1

This regiztration has not bean the sublect of an Amendment or Global Change. The fellawing ragiatration
Infarmation was addad by the orlginal registration and has not hesn delated.
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Type: Enlerprisa

LANDDRILL INTERMNATIONAL LTD
160 MACKAUGHTON AVE
MMONCTON NB E1H 3LE

Canada

Type: Entarprisa
LANDDRILL INTERNATIONAL LTD

75 ONTARIC
NOTRE-DAME-DU PO JOF B0
Canada

Securcd Parties
Type: Enterprise

General Motors Acceptance Corperation of Canada, Limited

P.C. Box 53C0, Stalion D
ETOBICOKE OM M8a 5E3
Zanada

Geners Collateral
AND ALL PROCEEDS THEREFROM

Serial Numberad Collateral

Serial Number Collzteral Type Description Added By Deleted By

1GOPKPEAZATHT13E Mctor Yehicla 2019 CHEYROLET SILVERARD 16873005

Reglstration Detalis for Registration Number: 19383272

Pravince or Terrlfory: Mew Brungwick
Registration Typa: FPSA Finanging Statemant

Registration History

Registration Activity Reglstration Humber  Date/Time Expiry Data  Flla Numbaer
{Atlantic)

Criginal 19383272 20101019 1445 2014-10-13  1176243-GM1

This registration has not boen the subject of an Amendment or Glubat Chanpe. The fallpwing regisration
Information was addad by 1he orglnel reglstiretion and has Aot been delatad,

Debtors
Typa: Enterprise
LANDORILL INTERMATIONAL LTD
160 MCGNAUGHTCN AVE
MOMCTON NE E1H SLD
Canada

Rapott Varzlon 2,19 Papge: 38
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Type: Entarprise

LARMDORILL INTERNATIOMAL LTS
T4 RUE OMNTARIC
NOTRE-DAME-DU PG 02 380
Canatta

Secured Paddies
Type: Entarprlae

Ally Cradit Canada Limitod

P.0O. Baox 5000, Station D
Etoblooke OM MS4 SE3

Canada
General QQIIQEMI
AND ALE PROCEEDS THEREFROM
Berial Numbered Collateral
Sarial Mumber Collateral Typa Cescriptlon Added By Deleted By
1GAZGIDERA1 20788 Matnr ahlnla 2010 CHEVAOLET EXFRESS VAN 103332732

Reglstratlon Details for Registratfon Number: 19293836

Pravince or Territory; New Brunswick
Registration Type: PPSA Financing Statemant

io
Registraticn Act|vity Rugiatration Mumber  Date/Tima Explry Date File Mumber
{Atlantic)
Qriginal 19293336 2010-09-23 1«50 204440923 171146-GM"
Ameadmeant 184023CE 2050025 1411 20M4-09.23 11773380

Az llstad in the Reglsiration History seclion above, this registration has been the subject of an
Amandmant or Global Change to add or delate Information. The fol'owing reglstration detalls provde the
registration numba~ for tha Amendmeanl tha! addad ar delatad infarmation. If no "added by" or "delotod by*
raglstration number is provided, the information was added by the priginal registreian and has nat heen
deletad,

Dobiors .
The Dekior halow was delsted by registration numbsr 19402205

EANPRIHHNTFERMATOMA LTS
A H G e O .
MEHEFoHH - AR
Carada

The Debtor balow was daleted by registration nuritier 19402205

Repart Varslon 2,19 Pape: 29
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TypeErtestae
EAMDRIENTERN AT ONALEED
FoRUE-GNTARIO
HOTRE-DAME DU PG JOZ R0
Canada

The Debtor below was addes by registretion number 18402205
Type: Enterprise
LAMDDRILL INTERNATIONAL LTD
180 MCNALIGH ION AVE
MOMNCTONNE ETH 318
Canacda

Tha Deior bolow was added oy reglslration number 19402205
Type: Enterorize
LANODRILL INTERMATIONAL LTD
78 RUE DNTARID
NOTRE-DAME-DU PO JOZ 3B0
Canada

Szclired Partjes

Type: Enterpriso

Ally Creclt Canada Limiled
P&, Box 5000, Statlan D
Etobleoke ON M94 5E3
Canada

General Collateral
AND aLL PROCEEDS THEREFROM

Serial Num ral
Sarlal Mumbar Collaterat Type Deseripfion Added By  Deleted By
1BARGIDEZA 2076 ratar Vahlzla 2050 CHEVROLET EXPRESS WAN 10293838

Registration Detafls for Registration Number: 19905387

Provines or Tarritory! Neaw Brunswick
Reglstration Type: PPSA Financing Stelement

efistratio sto

Registration Activity Reglstration Number  DatefTime Expiry Date Flle Humber
[Atlantlg)
Criglinal 19805387 2 1-03-30 1556 2015-03.30  1204886-Ghi

This reglstration haa not been the subject of an Amendment or Globel Chenge. The following reglstration
in‘prenatlon was added by the original ragisttation ard has not been deleted,

Report Yerslor 2,19 Fage! 40
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Dehtors
Type: Enterprise
LAMDDRILL INTERNATICNAL LTD
160 MACNAUGHTCMN AVENUE
MONCGTON NB E1H 5L0
Canada

Type: Enterprise

LANDDRILL INTERMNATIOMAL LTD

75 RUE ONTARID

MOTRE DAME DU NORD PO J02 330
Canada

Sacured Parties
Type: Enterprise
Ally Cradlt Canada Limitad
P.2. Bax 5000, Station O
Etobleaka OGN M24 362

Canada
& Collataral
AMD ALL PROCEEDS THEREFROM,
Se ra
Serial Number Cellateral Type  Description Added By Deloted By
120 4KZCR0EF £O8S Motor Vehlpa 501 ¢ CHEVROLET SIVERADD 3500 19506957
.

Registratlon Detalls for Registration Number: 13352488

Province or Territary: New Brunswick
Registration Type: PPSA Flnanclng Statement

Begigiration History

Registration Activity Reglstration Number Date/Tlme Expiry Date Flle Nembor
{Atlantic}

2rlginal 19359488 20101012 1809 2014-10-12  1174881-GM1

Armeandrment 199523800 210420 17:23 201 4-10-12 1209579

A5 listad in the Reaglstration Hislory sestion above, this regislration has been the subject of an
Amendmant or Slebal Change io add or delele information. The following reglstration detalla provide ihe
registration numbear for the Amandmant that added or deleted informellon, I no "addad By™ or deleted k"
registratlan nurrber ia provided, the information was added by the original reglstration ard has not been
dolcted,

Debtors
The Csbtor halow was delefed by reglstration nurrhar 15992809

R HHE RN A THEN TR
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AR AACHALHEHT O b R NLE
MONETO MM E-E 3L :
Canada

Tha Dabtor below was deleted by regisirallon number 19992808

HPOMNCTOMNRNE F4arg
e

The Debter balow was added by registration number 19992800
Typa; Enterprisa
LAMODRILL INTERMNATIQMAL LTD
TED MACNALUGHTON AVERNUE
PMOMNCTON N2 E1H 3L3
Canada

Tha Desbtor below was added by registration numbar 19992808
Type: Erterpriza
LANDORILL INTERMATIIMAL LTD
160 MACMAUGHTON AYVENUE
MONTTOM ME E1H3LY
Canada

Secured Paries

Type: Enterpriza

Ally Credil Canada Lirmdad
8900-333 Colg VYerty Boulevard
Mantreal PG HER ZM1

Canada
Gener
AND ALL PROCEEDS THEREFRONM.
Sorlal Numbered Collateral
arigl Murmniar Collateral Type Description
1GCREREAXEZ122082 Motar Yahicle 2011 CHEYROLET TRUGK, LT 500

END OF REFORT
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Aflded By Daleted By
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ngver, 8,00, Canadd .

CAMALA, IM THE MATFER OF A

© PROVINCE GF TERM. NATIZN AGREEMENT

BRITISH COLUMEBLA EXXCUTED BY

- ——————— e —

ROATHSTAR TRADE FINANCE ING,

I, CALIN b, EM3LIE, a Netary Publlc fnend for the Provines of Beitlsh Columizla, by Royal
duthority duby sppointed, reslding I the ity of Varcouver, Pravirce of British Columbda, do hereby
cartify that:

1. ! was persomally prasent ard saw the attsched TERMIMATION AGREEGIENT duly signed and
exacuted by ench of Steve inw, the Executive .P, Cperations of Northstar Trade FIHdHEE e,
and $tantey Mg, Comroller af Morthstar Trade Finance Ine.

. The Instrument was exacubed by cacy of Steve Bow and Sarley Mg-ut Yancouver, Britlsh
Columbia, Canaga.
3 ko hoth Steve Baw and Stanley b end that thay are of the full age of 19 years,

In bestimeny whareaf § heve subseribed m',r,nanie
and affixed ey zeal of office st Vancouver, Britlsh
Colurnbia, this 7% day of Septem

[SEAL
& Notafy £1iblic In and far thy P ravtnee of

Biftfsh Colur:kin

Calle B, Ermslie
FRASER MILMER CASERAIN LLP
23th Roor — 250 Howe Street
- - . : Voncouver, 80 VGC 3RE
" : vel:  {E04] GRS-daG0
' faws  [GD4) 6835214

e e SlLEATIOTL Tk

DERECHIA

zas | No. 1023873 ][ $36.00

LR

SERYICIO EXTERIOR MEXICAND e 2‘**“-&1{

i _5;””5““"”:' AR TOSE SALGADL SAAVINRA, CONSLE,

COLUWELL ERITANGA, TANADA

w“g%ﬂ ﬁﬁ% %‘”h > .“
m iﬂ, e mGa, _,.In me

i
[ R— |rn|1|'wlilr\
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CONVENIO DE TERMHNACKSN (EN LD

SUGESIVO  EL  “CONVENIO DE
TERMINAGION”} DE CONTRATC DE
PRENDA SOBRE ACTIVOS QUE
CELEBRAN POR UNA  PARTE
LANDDRILL INTERNATIONAL MEXICO,
5.A, PE GV. REPRESENYADA EN
ESTE ACTO PGR JOHN GARTH
BURLING, ¥ PCR LA OTRA
NORTHGTAR TRADE FINANGE INC.
POR SU FROPID  DERECHD,
REPRESENTADA EN ESTE ACTQ POR
STEVE BOW AND STANLEY NG, DE
CONFORNIDAD CON LAS SIQUIENTES
DECLARACIONES Y CLAUSULAS:

DECLARACIONES

Laz partes a fraves do suUs representantes
manlfiasten qua!

1 Ei 28 de mayo de 2008 Northetar
Trade Finance Img, {en o sucesivo
YNORTHSTAR") v el 1 de jJlio de 2008,
Landadli Intermnatfonal Mexico, S.A de
.Y, {en o sucesivo “LIM"Y celebraron un
canirate de crédito refaccionarle que |as
partes  denominaren  Flved  Assal
Purchase Loar {en ks sucesivo el
“Contrato de Cradita"), por vidud del cusl
Morhstar proveyd a LMW fondes para
adquirir los taladros gue se sspesifican en
el Anexo A del presente convenio {en lo
sucesivo los “Taladres").

2.- En wvirtud del Contrate del Crédito,
NORTHSTAR v LE celsbraror el 25 de
mayo de 2006 v el 1 de julio da 2008
raspectivamanta, un contrato de Garantls
(el *Contrate de Garantiz®), v LIM el 1 de
julic de 2008 susecribid un pagaré favor de
NORTASTAR {el "Fagaré™ (el Conirato
de Créadito ¥ el Cont-ate de Garantla en lo
sucaslve, conjurntamaenis, les "Contratos
Ly,

TERMINATION AGREEMENT {HEREIN
AFTER REFERRED AS
“TERMINATION AGREEMENT"} OF
AN ASSET PLEDGE AGREEMENT
ENTERED INTD BY AND BETWEEN
LANDDRILL IMTERNATIONAL
MEXICO S.A, DE GV, REPRESENTED
BY JOHN GARTH BURLING, AND
WORTHSTAR TRADE FINANCE, INC,
REPRESENTED BY STEVE BOW AND
STANLEY NG, IN AGCOROANCE
WITH THE FOLLOWING RECITALS
AND CLAUSES:

REGCITALS -

The partias through their representatives
declare:

1.- Whereas, Nadhstar Trade Firance
ine.{horeinafter referrad as
“NORTHSTAR™, and Landdrill
Intarnatlona!  Maxico, SA ds CM
{herein aftar refertad as *LIM"), entared
Ifly a Fixed Aszsel Purchass Loan
egraament (herein after referred &8s
“Loan Agreemard™) ag of May 248, 2008
and July 1, 2008, respectively, whereby
HORTHSTAR provided to LIM funds in
order {0 acguire d-ills that are spaclfied
in the Annex A of thls agreament fhareln
after referred a6 *Drills™).

2.-\yhereas, under the Lozn agrasment,
MORTHETAR and LIM entersd into a
guarantzs agraement (the "Guaranies
Agreement®s, as of Iay 28, 2008 and
July 4, 2008, respectively, and LIM
signed & promisacty note in faver of

NORTHSTAR (the ‘Promissory MNote'")

(tha Loan Agresment and the Guarantes
Agreemont, [oindly, "LIN Agreements”).




En virtud de qua LIM ha pagado en
- 5u totalldad las vantidades adeudadas por
el Contrato da Crédite, |as partss desesn
celebrar = presente  Convenlo  de
Terminacidn a &fecta de dar por
terminado los Contratos LIM v |lberar la
prenda sabre loa Ta'adros,

4- Laz partes  se  recocnocen
mufListmeants la personalided v facullades
gonl  las  que comparecen para la
celebracidn del presente Convenio de
Terminacidr,

GLAUSULAS

FRIMERA.- TERMINACION,

En este acto las partes ienen por pagade
el Pagaré y oan por temninado los
Contrates LIM sin responsablided parg
ninglna de las paies, otoigéndose
reciprocamente el finiguite mas amplle
gue en derscho proceda en relacidn can
les Contratos LIM ¢ @l Pagaré,

SEGUNDA.- LIBERACIGN DE LA
PRENDA SOBRE ACTIVD.

NORTHSTAR Hbera la prenda en primear
lugar y grade de prelacion eobre fos
Taladroz, olorgads en el Contrato de
{Sarantia,

TERCERA. » GASTOS,

Todos los costos y gastos relacionados
con la  elaboracion, regociacidn,
legalizackén v registre de este Convenip
de Terminacion serdn a cargo exclusivo
da LM,

CUARTA.- LEY APLICABLE ¥
JURISDICCION.

Este Convenio de Terminaclon sard
regulade de scuerdo con l3s leyes dae Jos
Estadoe Unides Wexlcanas, Para su
intarpretacion, cumplimiento y gjecucidn,
las partes 62 gometan a la jurisdiscion de
los triburrales compatentes de Maxice,

3.~ Lehsideting that LI has entlrely
paid the amount dus pursuamt to the
Loan Agreemant, the parlies wish io
entar inlo this Terminstion Agreemant, in
order to cancel The "LIM Agreements’
and refease the pledgs granted over the
Drills.

4.- The nartles recogniza each others
lagal status and right to enter Into thia
Termination Agreerant,

CLAUSES

FIRST,- TERMINATION,

In this agreememt, the partiss
acknowladge that the Promlssory Note
hea been duly paid, hence the pattles
terminate the LIM Agreements without
any futher llablfitfas bebwesn them,
granting  reciprocatly  the  broadest
settlemant  required by  law  in
accordance with the LIM Agreements
and Promizsory Note.

SECONMD.- RELEASE OF THE ASSET
PLEDGE,

NOBRTHSTAR relzases the first priority
pledga granted over the Drills specifad
in the Guarartee Agreement.

THIRD.- EXPENSES.

The fotal costs and expenses asscoiated
with the preparation, nepetiation,
legalizallon  and  reglstration  of  Ehis
Termingfion Agreement shali be covered
exclusively by LIM.

FCURTH.- GOVERMING LAW AND
JURISDICTION,

Thiz Terminatian Agreement shall ke
construed and enforced according 1o the
laws of the Unlted Maxican States. For
lts Interprotation, ecomplianee  and
erecution, the parfies accept the
jurlsdiction of the courts of Mexico,
Fedsral District, United Mzxicen States




Digrito  Federal, Estades st
Mexlcanas y renunsian a cualjuier ofra
jurisdiceidn a la sual puedan  tener
derecho por razén de sus domicifios
prasentes o fultros o por cualyuier otre
razon, '

GLINTA.- ENGABEZADOS.

Las partes comviehep qua  iog
ancabezados y tfulos que se comlenen
en sste Caomvenlo de Termlnacion son
sxcluslvamante por conveniencia v no
afoctaran la interpratacian Y
entendimiznto  de  nlngunz  de  Ias
clausulas e este Comvenio  de
Tarminecldn. .

SEXTA.- IDIOMA,

El presante contraio se firna an espafiol &
ingtés y deberd prevalacer la verslén en
ing'ss en ceso de discrepancla entre
ambas verslanes.

El preserte contralo ea firma en euatrn

giemplaras al Z de saptiembre da 20141,

T

and waive any ather jurisdiction they
may be enkitlad due ta current or future
addresses or for any othar reason,

FIFTH.- HEADINGS.

The headings and tifes in this
Terminatlon Agreament are included for
potivanigncs onty and shall neither affect
the conetruction or interpretation of any

‘provision of this Tarmination Agreameant,

S1XTH.- LANGUAGE,
This agreament i sfgned In Spanlsh and

English and the English version wil.

wrevall in pase of dissrepancy batween
hoth varsions,

b

Tha present agresment is signad in r%
exgcution coples on Sepiembetr
2011.

LANDDRILL INTERNATIONAL MEXICD, B.A, DE G.V.

For.

Johin Garth Buriing

MORTH TRADE FINANGE IN

By:

z,

Steve Bow

Stanley Ny




ANEXO A f ANNEX A

Descripzion ¢e loa Taladros / Dillls Descriptlon

1. Taladro HTM 2800 son nimerg de serte #LEM 04 con accesorios;

2. Taladro HTM 2500 con nimare de setls #LEM 05 con accesorlos;

3. Taladro de transmision de & cilindros marca John Deere con larguerns,
{ransmisiones Alllsan, torres y ammazones, ndmers de serle #LY24-1;

4. Taladro de transmisién de B eillndres merca Jobn Deete eon larguerss,
transmialoras Alllson, torres ¥ armazanes, con mitmarg de serie #LY44-2;

-8 Taladro de fransmisiin de & Clindros Barca John Deete con largueros,
\..transmisiones Allsan, tarras y anmazenes, nimeio de serie #1Y44-3.

ot

L
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SPROTT RESOURCE LENDING PARTNERSHIP
RE: LANDDRILL INTERNATIONATL INC,

34,000,800 bridee loar o Landdreill Tndernalions] Ine.

CLGSING ROOK INDEX
July 29, 2011
LEGEND

FARTIES

S prott Respuree Lending Partnership “Lendet”
Lundcrill International Ine. | “Borrawer™
Landidtill Tnternational Ltd. “Bub #17
Landdril: Interrational nc, (Barbodos) “Sub k27
Lenddrill Internaticnal Mexico 8 AL de CV, “Cuarantor'”
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