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Execution Copy

CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made with effect as of the 2 I day of March, 2012, by and
between LANDDR1LL INTERNATIONAL INC., a corporation incorporated pursuant to the
laws of the Province of British Columbia (the “Borrower”), LANDDRILL ATLANTIC LTD.,
a New Brunswick corporation. LANDDRILL INTERNATIONAL LTD., a New Brunswick
corporation, LANDDRILIS CONTRACT MINING LTD., a New Brunswick corporation,
LANDORILL INTERNATIONAL COMPANY LIMITED, a Hong Kong corporation,
LANDDRILL INTERNATIONAL LLC, a Mongolia corporation, LANDDRILL
INTERNATIONAL INC., a Barbados corporation, LANDDRILL INTERNATIONAL
COOPERATIEF V.A., a Netherlands corporation, LANDDRILL INTERNATIONAL
NICARAGUA, S.A., a Nicaragua corporation, LANDDRILL INTERNATIONAL MEXICO
S.A. DE CS., a Mexico corporation, LANDDRILL INTERNATIONAL SAUL, a Mali
corporation and LLC LANDDRJLL INTERNATIONAL, a Russia corporation (collectively,
the “Guarantors”) and NORREP CREDIT OPPORTUNITIES FUND, LP (the “Lender”);

RECITALS:

WHEREAS the Borrower desires that the Lender extends the Loan (as herein defined) to
the Borrower, and the Lender has indicated its willingness to lend on the terms and conditions set
forth herein, in order to assist the Borrower in paying out an existing operating line of credit and
a working capital loan;

AND WHEREAS, the parties wish to provide for the terms and conditions upon which
the Loan shall be made;

NOW THEREFORE, in consideration of the premises and the mutual covenants hereinafter
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by Borrower, the parties hereto agree as follows:

AGREEMENT

ARTICLE 1- DEFINITIONS

1.1 General Definitions.

In this Agreement the following terms shall have the following meanings:

(a) “Accounts” shall mean all claims, accounts, contract rights, or other rights to
payment for goods sold or sex-vices rendered, chattel paper, instruments and
documents, whether now owned or hereafter created or acquired by a Person or in
which a Person now has or hereafter acquires any interest

(b) “Account Debtor” shall mean, in respect of any Account, the debtor obligated to
make payment thereof.



(c) “Action Request” shall mean any request from any governmental or regulatory
body or agency under any Environmental Law whereby such body or agency
requests that the Person requested takes action or steps or does acts or things in
respect of any Property in its charge, management or control to remediate a
matter which is not or is alleged not to be in material compliance with all
Environmental Laws.

(d) “Affiliate” means: (a) any Person which, directly or indirectly, controls, is
controlled by or is under common control with any other Person; (b) any Person
which beneficially owns or holds, directly or indirectly, ten percent (10%) or
more of any class of voting stock or equity interest (including partnership
interests) of any other Person (c) any Person, ten percent (10%) or more of any
class of the voting stock (or if such Person is not a corporation, ten percent (10%)
or more of the equity interest, including partnership interests) of which is
beneficially owned or held, directly or indirectly, by any other Person or (d) any
Person related within the meaning of the Income Tax Act (Canada) to any such
Person and includes any “Affiliate” within the meaning specified in the Business
Corporations Act (Ontario) on the date hereof. The term control (including the
terms “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the
management and policies of the Person in question.

(e) “Agreement” means this credit agreement, including all exhibits and schedules
hereto, as amended, restated or otherwise modified from time to time.

(F) “Audited Financial Statements” means the Consolidated balance sheet of the
Borrower for the Fiscal Year ended December 31, and the related consolidated
statements of income or operations, Shareholder’s Equity and cash flows for such
fiscal year of the Borrower, including the notes thereto.

(g) “Borrower” shall mean Landdrill International Inc., a British Columbia
corporation with its head office in Moncton, New Brunswick.

(h) “Business Day” shall mean any day other than a Saturday, Sunday, or such other
day as banks in Toronto, Ontario are authorized or required to be closed for
business.

(i) “Capital Expenditures” shall mean, with respect to any period, the aggregate of
all expenditures (whether paid in cash or accrued as liabilities and including
expenditures for capitalized lease obligations) by the Borrower during such
period that are required by IFRS to be included in or reflected by the property,
plant or equipment or similar fixed asset accounts (or in intangible asset accounts
subject to amortization) in the balance sheet of the Borrower.

(I) “Capital Lease Obligations” means, with respect to any Person for any period, the
obligations of such Person to pay rent or other amounts under any lease of (or
other arrangement conveying the right to use) real or personal property, or a
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combination thereof, which obligations are required to be classified and account
for as liabilities on a balance sheet of such Person under IFRS and the amount of
which obligations shall be the capitalized amount thereof determined in
accordance with IFRS, which for greater certainty shall include all finance leases
under IFRS.

(k) “Change of Control” means, with respect to an Obligor, the acquisition by any
Person or group of Persons (other than any other Obligor) who are associates (as
such term is defined in the Securities Act (Ontario)), or who act together in
concert for such purpose of(i) shares or other voting securities of such Obligor to
which are attached more than 50% of the votes that may be cast to elect directors
or other Persons charged with the direction of the management of such Obligor
and which, if exercised, are sufficient to elect a majority of such directors or
other management Persons, or (ii) any other right to appoint a majority of such
directors or other management Persons or with respect to any Person who from
time to time has previously met the foregoing test the further acquisition by such
Person or group of Persons who are associates (as such term is defined in the
Securities Act (Ontario)) or who act together in concert for such purpose of any
further units or other voting securities of such Obligor.

(I) “Chattel Paper”, “Document of Title”, “Intangible”, “Goods” and “Instrument”
shall have the respective meanings assigned to such term as of the date of this
Agreement in the Personal Property Security Act (Ontario).

(m) “Closing Date” shall mean March 21, 2012 or such other date on which the
Lender agrees to advance the Loan.

(a) “Collateral” shall mean all of the undertaking and Property, present and future,
real, immovable, personal and immovable, of the Obligors, including that
specifically described in ARTICLE 7 hereof, now or hereafter pledged,
hypothecated, granted or assigned to the Lender to secure, either directly or
indirectly, repayment of any of the Liabilities.

(o) “Combined Financial Statements” means the statements of earnings and retained
earnings, balance sheets and statements of cash flows of the Obligors all in
accordance with IFRS and consistent with the approach used by the Borrower in
its audit of the Audited Financial Statements.

(p) “Consolidated Net Income” means, for any period, the consolidated net income
(loss) after tax of the Borrower for such period.

(a,) “Consolidated” means, when used to modi1’ a financial term, test, statement, or
report of a Person, the application or preparation of such term, test, statement or
report (as applicable) based upon the consolidation, in accordance with JERS, of
the financial condition or operating results of such Person.

(r) “Convertible Debentures” means the non-secured convertible debentures of the
Borrower in the principal amount of $5,000,000, which closed in three (3)
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tranches between July 31, 2011 and August 12, 2011, maturing eighteen (18)
months from their respective issue date.

(s) “Cumulative Consolidated EBTTDA” means on any date with respect to any
period. Consolidated Net Income for the Borrower earned during such period,

(I) amounts deducted in calculating net income or net loss in respect of non-
cash expenses, depreciation and amortization during such period; and

(ii) amounts deducted in calculating such net income or net loss in respect of
Third Party Interest Expense, net of interest income added in calculating
such net income or net loss during such period;

(iii) amounts deducted in calculating such net income or net loss in respect of
income, capital or business taxes paid or payable, whether or not deferred,
during such period;

and excluding for such period:

(iv) any gain or loss attributable to the sale, conversion or other sale, lease,
disposition or other transfer of assets out of the ordinary course of
business; and

(v) any gain resulting from the write-up of assets or any loss resulting from
the write-down of assets; and

(vi) all non-cash gains, non-cash losses or other non-cash amounts that were
included in such net income; and

(vii) any gain or loss on the repurchase or redemption of any securities
(including in connection with the early retirement or defeasance of any
Current Debt); and

(viii) any other extraordinary or non-recurring items.

(t) “Current Assets” means, with respect to any Person, all current assets of such
Person as of any date of determination calculated in accordance with IFRS, but
excluding cash, cash equivalents and debts due from Affiliates.

(u) “Current Debt” means, with respect to any Person: (i) all indebtedness of such
Person for borrowed money which by its terms or by the terms of any instnnnent
or agreement relating thereto matures on demand or within one year from the
date of the creation thereof and is not directly or indirectly renewable or
extendable at the option of the debtor to a date more than one year from the date
of the creation thereof (but excluding the current portion of indebtedness under
this Agreement); and (ii) any guarantee of an obligation described in the
preceding clause (i).
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(v) “Current Liabilities” means, with respect to any Person, all liabilities that should,
in accordance with IFRS, be classified as current liabilities, and in any event shall
include all indebtedness payable on demand or within one year from any date of
determination without any option on the part of the obligor to extend or renew
beyond such year, all accruals for federal or other taxes based on or measured by
income and payable within such year, but excluding the current portion of long-
term debt not required to be paid within one year and the aggregate outstanding
principal balances of the Loan.

(w) “Deemed Interest Rate” shall mean the interest rate applicable to the Loan as set
out in Section 4.1 or 4.3, as the case may be, from time to time.

(x) “Default” shall mean an Event of Default or any event, condition or default
specified in Section 12.1 which, with the giving of notice, the lapse of time or
both, would be an Event of Default

(y) “Distribution” shall have the meaning ascribed to it in Section 10.1(o) hereof.

(z) “Equipment” shall mean all machinery, apparatus, equipment, fittings, furniture,
fixtures, motor vehicles and other tangible personal or movable Property (other
than Inventory) of every kind and description used in a Person’s operations or
owned by such Person or in which such Person has an interest, whether now
owned or hereafter acquired by such Person and wherever located, and all parts,
accessories and tools and all increases and accessories thereto and substitutions
and replacements therefor.

(aa) “Equivalent” shall mean the amount in one currency which is equivalent to an
amount in another currency when such latter amount is converted to such former
currency in accordance with Section 1.4 hereof.

(bb) “Event of Default” shall have the meaning ascribed to it in ARTICLE 12 hereof.

(cc) “Environmental Laws” means all federal, provincial, state and local laws, rules,
regulations, ordinances, programs, permits, guidelines, orders and consent
decrees relating to Materials of Environmental Concern, pollution or protection
of health, safety or the environment (including ambient air, surfbce water, ground
water, land surface or subsurface strata), including without limitation, laws and
regulations relating to emissions, discharges, releases or threatened releases of
Materials of Environmental Concern, or otherwise relating to the manufacturing,
processing, distribution, use, treatment, storage, disposal or transport of Materials
of Environmental Concern.

(dd) “Fiscal Year” means any period of twelve consecutive months ending on
December 31 of any calendar year.

(ee) “Guarantors” shall mean, collectively, Landdrill Atlantic Ltd., a New Brunswick
corporation, Landdrill International Ltd., a New Brunswick corporation, Landdrill
Contract Mining Ltd., a New Brunswick corporation, Landdrill International
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Company Limited, a Hong Kong corporation, Landdrill International LLC, a
Mongolia corporation, Landdrill International Inc., a Barbados corporation,
Landdrill International Cooperatief U.A., a Netherlands corporation, Landdrill
International Nicaragua, S.A., a Nicaragua corporation, Landdrill Mexico,
Landdrill International SARI, a Mali corporation and LLC Landdrill
International, a Russia corporation, and each a “Guarantor”.

(if) “IFRS” shall mean at any time the International Financial Reporting Standards,
promulgated by the International Accounting Standards Board, as amended,
supplemented or replaced from time to time.

(gg) “Interest Payment Date” shall mean the first day of each month or if that is not a
Business Day, the next Business Day following.

(Mi) “Inventory” shall mean, with respect to any Person, all inventory of such Person,
whether now owned or hereafter acquired including, but not limited to, all goods
intended for sale or lease by such Person, or for display or demonstration; all
work in process; all raw materials and other materials and supplies of every
nature and description used or which might be used in connection with the
manufacture, printing, packing, shipping, advertising, selling, leasing or
furnishing of such goods or otherwise used or consumed in such Person’s
business.

(ii) “Landdrill Mexico” shall mean Landdrill International Mexico S.A. de C.V., a
corporation incorporated under the laws ofMexico.

(jj) “Liabilities” shall mean all present and future obligations, liabilities and
indebtedness of the Borrower to the Lender or to any Affiliate of Lender of any
and every kind and nature, howsoever created, arising or evidenced and
howsoever owned, held or acquired, whether now or hereafter existing, whether
now due or to become due, whether primary, secondary, direct, indirect, absolute,
contingent or otherwise (including without limitation, obligations of
performance), whether several, joint or joint and several, and whether arising or
existing under written or oral agreement or by operation of law.

(kk) “Lien” means: (a) any interest in Property securing an obligation owed to, or a
claim by, a Person, whether such interest is based on the common law, civil law,
statute, or contract, and including, without limitation, a security interest, charge,
claim, hypothec or lien arising from a mortgage, deed of trust, hypothec,
encumbrance, pledge, hypothecation, assignment deposit arrangement,
agreement, security agreement, conditional sale or trust receipt or a lease,
consignment or bailment for security purposes; and (b) to the extent not included
under clause (a), (i) any rights of repossession or similar rights of unpaid
suppliers, (ii) any reservation, exception, encroachment, easement, right-of-way,
covenant, condition, restriction, lease or other title exception or encumbrance
affecting Property, and (lii) any other lien, hypothec, charge, privilege, secured
claim, title retention, garnishment right, deemed trust, encumbrance or other right
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affecting Property, choate or inchoate, whether or not crystallized or fixed,
whether or not for amounts due or accruing due, arising by any statute or law of
any jurisdiction, at law, in equity or by any agreement.

(II) “Loan” shall have the meaning asciibed to it in Section 2.1 hereof.

(mm) “Losses” shall have the meaning ascribed to it in Section 14.1 hereof.

(nn) “Mandatory Repayment Dat&’ shall mean the date that the Loan is required to be
repaid in fUll by the Borrower prior to the Maturity Date under Section 3.2 hereof.

(oo) “Material Adverse Effect’ shall mean with respect to any event act, condition or
occurrence of whatever nature (including any adverse determination in any
litigation, arbitration or governmental investigation or proceeding), whether
singly or in conjunction with any other event or events, act or acts, condition or
conditions, occurrence or occurrences, whether or not related, a result which
adversely alters materially the financial or other condition of the Obligors (or any
of them), including on the business, Property, operations or condition of the
Obligors (or of them), or materially adversely affects or could, in the sole
discretion of the Lender acting reasonably, affect materially the ability of the
Obligors to perform their obligations hereunder or under the Other Agreements as
the case may be or any lien of the Lender.

(pp) “Materials of Environmental Concern” means any chemicals, pollutants,
contaminants, wastes, toxic substances, petroleum, petroleum products, together
with any hazardous, toxic or dangerous substances, materials and wastes,
including, without limitation, hydrocarbons (including naturally occurring or
man-made petroleum and hydrocarbons), flammable explosives, asbestos, urea
formaldehyde insulation, radioactive materials, biological substances,
polychlorinated biphenyls, pesticides, herbicides and any other kind and/or type
of pollutants or contaminants (including, without limitation, materials which
include hazardous constituents), sewage, sludge, industrial slag, solvents and/or
any other similar substances, materials or wastes and including any other
substances, materials or wastes that are or become regulated under any laws
relating to the protection of the environment or maintenance of occupational
safety (including, without limitation, any that are or become classified as
hazardous or toxic under any such laws).

(qq) “Maturity Date” shall mean the third anniversary of the Closing Date.

(rr) “Net Working Capital” means, as of any date of determination thereof and with
respect to any Person, such Person’s Current Assets (including cash and cash
equivalents) less its Current Liabilities (including the Loan but not including (a)
the current portion of any indebtedness of the Borrower classified as long term
debt) and (b) the Convertible Debentures), all as determined on a consolidated
basis.
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(ss) “Obligors” means collectively the Borrower and the Guarantors and “Obliger”
means any of such persons.

(tt) “Other Agreements” shall mean all agreements, instruments and documents
including, without limitation, mortgages, trust deeds, pledges, powers of attorney,
consents, assignments, contracts, notices, security agreements (including the
Security Agreement), leases, financing statements, notes, and all other writings
heretofor, now or from time to time hereafter executed by or on behalf of an
Obligor, or any other Person and delivered to the Lender or to any parent, affiliate
or subsidiary of the Lender in connection with the Liabilities or the transactions
contemplated hereby.

(uu) “Permitted Liens” shall mean, (1) statutory liens of landlords, carriers,
warehousemen, mechanics, materialmen or suppliers incurred in the ordinary
course of business and securing amounts not yet due or declared to be due by the
claimant thereunder, (ii) Liens in favour of the Lender or its Affiliates, (iii)
zoning restrictions and easements, rights-of-way, licenses, covenants and other
restrictions affecting the use of real or immovable property that do not
individually or in the aggregate have a Material Adverse Effect on the Borrower’s
ability to use such real or immovable property for its intended purpose in
connection with the Borrower’s business, (iv) Liens and prior claims securing the
payment of taxes or other governmental charges not yet delinquent or being
contested in good faith and by proper proceedings, (v) Liens incurred or deposits
made in the ordinary course of business in connection with capitalized leases for
purchase of, and applying only to, Equipment permitted as Capital Expenditures
under Section lO.l(m)(i), the documents relating to such Liens to be in form and
substance acceptable to the Lender, and the Borrower shall not permit any such
Liens or security interests to attach to the Collateral that could rank either in
priority to, or parE passu with the Security Agreement; provided that, so long as
no Default shall have occurred and be continuing, or would result therefrom, the
Borrower may grant purchase-money security interests ranking prior to the
Security Agreement in Equipment acquired or purchased by the Borrower that
constitutes Capital Expenditures permitted under Section 1O.l(m)(i) and provided
thither that such security secures only the acquisition or purchase costs for the
Equipment so secured; (vi) deposits to secure performance of bids, trade
contracts, leases and statutory obligations (to the extent not excepted elsewhere
herein), (vii) Liens specifically permitted as set forth on Schedule 1.1(1) attached
hereto (subject to any restrictions set out in Schedule 1.1(1)); (viii) any Lien
arising out of the refmancing, extension, renewal or refunding of any
indebtedness secured by a Lien permitted by any of the foregoing subsections (i)
through (vii), inclusive; provided, .!fiL(A) such indebtedness is not secured by
any additional Property, and (B) the amount of such indebtedness is not
increased, (ix) pledges or deposits in connection with worker’s compensation,
unemployment insurance and other social security legislation, and to public
utilities when required by the operations of the Borrower’s business in the
ordinary course of business, (x) rights of set-off, banker’s lien and other similar
rights arising solely by operation of law; (xi) registered security interest in favour
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of Sprott Resource Lending Partnership over the present and after-acquired
personal property of Landdrill Mexico.

(vv) “Person” shall mean any individual, sole proprietorship, partnership, joint
venture, trust, unincorporated organization, association, corporation, institution,
entity, party or foreign or local government (whether federal, provincial, state,
county, city, municipal or otherwise), including, without limitation, any
instrumentality, division, agency, body or department thereof.

(ww) “Plan’ shall mean any pension or other employee benefit plan and which is: (a) a
plan maintained by an Obligor (b) a plan to which an Obligor contributes or is
required to contribute; (c) a plan to which an Obligor was required to make
contributions at any time during the five (5) ca]endar years preceding the date of
this Agreement; or (d) any other plan with respect to which an Obligor has
incurred or may incur liability, including contingent liability, either to such plans
or to any Person.

(xx) “Property” shall mean any interest in any kind of property or asset, whether real,
immovable, personal, movable, or mixed, tangible or intangible.

(yy) “Security Agreement” shall mean, the general security agreement executed by the
Obligors (with the exception of Landdrill Mexico,) jointly and severally, pursuant
to section 1 l.l(d)(iii).

(zz) “Security Interest” shall have the meaning ascribed to it in Section 7.1 hereof.

(aaa) “Shareholders’ Equity” means, as of any date of determination, consolidated
shareholders’ or unitholders’ equity, as applicable, of the Borrower as of that date
determined in accordance with IFRS.

(bbb) “Subsidiary” shall mean, with respect to a Person, any corporation of which more
than fifty percent (50%) of the outstanding capital stock having ordinary voting
power to elect a majority of the board of directors of such corporation
(irrespective of whether at the time stock of any other class of such corporation
shall have or might have voting power by reason of the happening of any
contingency) is at the time, directly or indirectly, owned by the Person or by any
partnership, joint venture or other entity of which more than fifty percent (50%)
of the outstanding equity interests are at the time, directly or indirectly, owned by
the Person.

(ccc) “Taxes” shall have the meaning ascribed to it in Section 14.2 hereof.

(ddd) “Third Party Debt” means, at any time, the aggregate of (i) the Liabilities
outstanding at such time, and (ii) all other debt of the Borrower, or other
liquidated claims against the Borrower that are secured by an encumbrance that
ranks in priority to, or otherwise afforded a priority or preference at law or equity
over, the Loan or the Security Interest
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(eee) ‘Third Party Debt/Consolidated EBITDA Ratio” for any accounting period of
four consecutive fiscal quarters or such other period as may be specified herein
ending after the date hereof means the ratio of(i) Third Party Debt less cash as at
the end of such accounting period and Capital Lease Obligations for such period,
divided by (ii) Consolidated EBITDA for such accounting period.

(fif) “Third Party Interest Expense” means, for any period for the Borrower, without
duplication, the aggregate expense incurred or to be incurred by such Persons
during such period for interest and other financing charges in connection with
Third Party Debt

(ggg) “Violation Notice” means any notice received by a Person, from any
governmental or regulatory body or agency under any Environmental Law that
such Person or any of its Property is not in compliance with the requirements of
any Environmental Law.

1.2 Schedules and Exhibits

The following axe the Schedules and Exhibits to this Agreement, which are deemed to be a part
of this Agreement:

Schedule 1.1(1) - PermittedLiens
Schedule 1.1(2) - Business and Collateral Locations
Schedule 1.1(3) - BankAccounts of Borrower
Schedule 8.1(e) - Intellectual Property
Schedule 8.1(0 - Borrower’s Name(s)
Schedule 8.1(g) - Subsidiaries, Affiliates, Joint Venture and Partnerships
Schedule 8,1(i) - Litigation
Schedule 8.1(o) - Indebtedness
Schedule 8.1(x) - Labour Matters
Schedule 9.2 - Officer’s Compliance Certificate

1.3 Accounting Terms and Definitions.

Unless otherwise defined or specified herein, all defined terms in Section 1.1 as used in this
Agreement shall have the meanings set out in such paragraph, and all accounting terms used in
this Agreement shall be construed in accordance with IflS, applied on a basis consistent in all
material respects with the Audited Financial Statements, except as otherwise specifically
prescribed herein. All accounting determinations for purposes of determining compliance with
the financial covenants contained herein shall be made in accordance with IFRS as in effect on
the Closing Date (unless and to the extent otherwise stipulated herein) and applied on a basis
consistent in all material respects with the Audited Financial Statements, except as otherwise
specifically prescribed herein. Except as otherwise specified herein, the financial statements
required to be delivered hereunder from and after the Closing Date, and all financial records,
shall be maintained in accordance with sound accounting practices including, if applicable,
IFRS. If IFRS shall change from the basis used in preparing the Audited Financial Statements,
the certificates required to be delivered pursuant to Section 9.1 demonstrating compliance with
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the covenants contained herein shall include, at the election of the Borrower or upon the request
of the Lender, calculations setting forth the adjustments necessary to demonstrate how the
Borrower is in compliance with the financial covenants based upon IFRS as in effect on the
Closing Date.

1.4 Currency Conversion.

Whenever in this Agreement there is a need to convert Canadian dollars to U.S. dollars, or vice
versa, or any other foreign currency, for the purpose of any valuation, calculation or
determination (including the detennunation of an Equivalent for the purpose of expressing an
amount in one currency as an amount in another currency), the rate of exchange to be used shall
be the Bank of Canada noon spot rate (or any other rate to which the parties agree) on such day,
and if that day is not a Business Day, on the immediately preceding Business Day.

13 Supplements, Re-enactments, Etc.

References herein to any document or legislation are, unless otherwise stated, to be construed as
references to such document or legislation as amended, restated or supplemented from time to
time and references to any enactment include re-enactments, amendments and extensions
thereof.

ARTICLE 2- TERMS OF THE LOAN

2.1 The Loan.

Subject to the terms and conditions of this Agreement and the Other Agreements, absent the
existence of a Default the Lender agrees to loan to the Borrower in lawfUl money of Canada in
the principal amount of Eight Million Canadian Dollars (Cdii. $8,000,000.00) to or for the
account of the Borrower on the Closing Date only (the “Loan”), in accordance with the terms of
Section 5.1 hereof.

ARTICLE 3- PAYMENT

3.1 Payments.

(a) On April 22, 2013, the Borrower shall pay to the Lender an amount on account of
principal owing under the Loan equal to five million ($5,000,000) dollars.

(b) The Borrower shall pay in fUll to the Lender the outstanding principal amount of
the Loan, together with all accrued and unpaid interest thereon, on the earliest to
occur of: (i) the Maturity Date; (ii) the Mandatory Repayment Date; and (iii) the
date of the acceleration of the Liabilities pursuant to Section 13.1 of this
Agreement or pursuant to any Other Agreement.

(c) If any such payment due date is not a Business Day, then such payment may be
made on the next succeeding Business Day and such extension of time shall be
included in the computation of the amount of interest and fees due hereunder.
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3.2 Mandatory Prepayments of Loan.

Unless otherwise agreed to in writing by the Lender, the Loan shall, at the request of the Lender,
be repaid in Ml by the Borrower on the date (the “Mandatory Repayment Date”) which is the
earliest to occur of the following: (i) any material change in the capital structure of Borrower not
permitted by this Agreement; (ii) any Event of Default.

3.3 OptIonal Prepayments.

(a) The Borrower shall have no right to repay any amount owing on account of the
Loan prior to March 21, 2013.

(b) Subject to the terms hereof, after March 21, 2013, the Borrower may prepay at
any time, without notice or penalty, all or any amount of the outstanding principal
amount of the Loan, together with all accrued and unpaid interest thereon,
provided that the Lender receives ten (10) Business Days’ notice of such
prepayment.

3.4 General Mailers.

All payments made by the Borrower shall be made without set-off; recoupment or counterclaim.
The Loan shall, if requested by the Lender, in the Lender’s sole discretion, be evidenced by one
or more promissory notes in form and substance satisfhetory to the Lender. However, if such
Loans is not so evidenced, the Loan made by the Lender, including rates of interest, fees and
other charges, may be evidenced by entries upon the books and records maintained by the Lender
which books and records shall constitute conclusive evidence thereof in the absence of manifest
error or evidence to the contrary.

ARTICLE 4- INTEREST, FEES AND CHARGES

4.1 Rate of Interest.

Subject to Section 4.3, the principal amount of the Loan and other outstanding Liabilities shall
bear interest from the Closing Date to the date paid and at a rate equal to twelve (12%) per cent
per annum and such interest shall be payable in arrears in accordance with Section 4.2.

4.2 Payment of Interest.

The Borrower shall pay the Lender all interest accrued on the principal amount of the Loan and
the outstanding amount of other Liabilities monthly in arrears in cash on each Interest Payment
Date.

4,3 Default Rate of Interest.

Upon and after the occurrence of an Event of Default under Section 12.1, and during the
continuation thereof; the principal amount of the Loan and the other Liabilities shall bear interest
at a rate per annum equal to sixteen (16%) per cent and such interest shall be calculated daily and
compounded monthly and shall be payable on demand by the Lender.
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4.4 ComputatIon of Interest and Fees.

Interest hereunder shall be determined daily and compounded monthly not in advance, both
before and after demand, default and judgment and shall be computed on the actual number of
days elapsed over a year of three hundred and sixty-five (365) days. For the purpose of the
Interest Ac: (Canada) only, the yearly rates of interest to which the rates applicable to the Loan
are equivalent are the rates so determined, multiplied by the actual number of days in the year
divided by three hundred and sixty-five (365) or three hundred and sixty-six (366), as the case
may be.

4.5 Maximum Interest.

It is the intent of the parties that the rate of interest and the other charges to the Borrower under
this Agreement shall be lawful; therefore, if for any reason the interest or other charges payable
under this Agreement are found by a court of competent jurisdiction, in a final determination, to
exceed the limit which the Lender may lawflully charge the Borrower, then the obligation to pay
interest and other charges shall automatically be reduced with retroactive effect to such limit and,
if any amount in excess of such limit shall have been paid, then such amount shall be refunded to
the Borrower.

4.6 Financing Fee.

The Borrower shall pay to the Lender a financing fee equal to $160,000.00, which fee shall be
fully earned, non-refundable and payable in fiji! on the earlier of the dates of such payment and
the Closing Date.

4.7 Annual Review Fee.

The Borrower shall pay to the Lender an annual review fee equal to two percent (2%) of the
principal owing under the Loan on:

(a) April 24,2013; and

(b) the day immediately following the second anniversary of the Closing Date until
the Liabilities have been fully paid by the Borrower.

4.8 Closing Expenses.

The Borrower shall reimburse the Lender for all reasonable costs and expenses incurred in good
faith consistent with industry norms including, without limitation, consultant’s fees and
expenses, legal expenses and reasonable legal fees, incurred by the Lender in connection with:
(a) the documentation and consummation of this transaction (whether or not this transaction is
consummated) including, without limitation, security and other public record searches, lien
filings, express mail or similar express or messenger delivery, due diligence costs and expenses,
(b) and in seeking to collect, protect or enforce any rights in or to the Collateral or incurred by
the Lender in seeking to collect any Liabilities and to administer and enforce any of their rights
under this Agreement. The Borrower shall also pay all normal service charges with respect to
accounts, if any, maintained by the Lender for the benefit of the Borrower. All such costs,
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expenses and charges shall constitute Liabilities hereunder, shall be payable by the Borrower to
the Lender on demand and, until paid, shall bear interest at the Deemed Interest Rate. The
Lender acknowledges having received $60,000.00 from the Boffower in respect of closing
expenses, and the parties agree that any portion of such $60,000.00 which is not expended in
respect of closing expenses shall be paid towards the financing fee in Section 4.6.

4.9 Increased Costs.

Notwithstanding any other provision herein, in the event that the introduction of or any change in
any law, rule, regulation, treaty or directive or in the interpretation or application thereof, or
compliance by the Lender with any request or directive (whether or not having the force of law)
from any governmental authority, agency or instrumentality or regulatory body:

(a) subjects the Lender to any tax of any kind whatsoever with respect to this
Agreement, the Other Agreements or the Loan, or changes the basis of taxation of
payments to the Lender of principal, interest or any other amount payable
hereunder (except for changes in the rate of tax imposed on the overall net
income of the Lender); or

(b) imposes, modifies, holds applicable any reserve, special deposit, compulsory loan
or similar requirement against Property held by, or deposits or other liabilities in
or for the account of, advances or loans by, or other credit extended by, or any
other acquisition of finds by, any office of the Lender;

and the result of any of the foregoing is to materially increase the cost to the Lender of agreeing
to make, making, continuing or maintaining or participating in the Loan, or to materially reduce
any amount receivable thereunder or to materially increase the withholding taxes payable then, in
any such case, the Borrower shall pay the Lender, after demand by the Lender, any additional
amounts necessary to compensate the Lender on an after-tax basis for such additional cost or
reduced amount receivable or increased withholding taxes payable with respect to this
Agreement or the Loan made hereunder.

ARTICLE S LOAN ADMINISTRATION

5.1 DIsbursement of Loan.

The Borrower hereby irrevocably authorizes the Lender to disburse the proceeds of the Loan on
the Closing Date.

5.2 Payments to Lender.

All payments to be made by the Borrower to the Lender hereunder shall be made to the Lender
by wire transfer in accordance with wire instructions given by the Lender to the Borrower from
time to time.
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ARTICLE 6- TERMINATION AND REDUCTION

6.1 Termination.

This Agreement shall be in effect from the date hereof until the Maturity Date unless the
Liabilities become due and payable pursuant to Section 3.2 or ARTICLE 13 hereof in which case
the Borrower shall immediately pay all of the Liabilities. If the due date of the Liabilities is
accelerated pursuant to Section 3.2 or ARTICLE 13 hereof or if the Borrower prepays the Loan
in accordance with Section 3.3 hereof this Agreement shall terminate on the date that all such
Liabilities are paid in 11tH, At such time as the Borrower has repaid all of the Liabilities and this
Agreement has terminated:

(a) the Borrower shall provide a release of any obligations and liabilities of the
Lender and its Affiliates and Subsidiaries, in form and substance reasonably
satisfactory to the Lender, in its sole discretion; and

(b) upon the Borrower’s request, the Lender shall, at the Borrower’s cost and
expense, deliver to the Borrower a termination, discharge and release of all
security in form and substance reasonably satisfactory to the Borrower.

6.2 ContInuing Liabilities.

Nothing in Section 6.1 shall effect any liabilities and obligations of the Borrower or the Lender
set out in this Agreement or the Other Agreements which are stated to survive payment of the
Liabilities and termination of this Agreement or the Other Agreements, as the case may be.

ARTICLE 7- SECURITY INTEREST AND COLLATERAL

7.1 Security Interest to the Lender.

Without limiting any other provision hereof or of the Other Agreements, as security for all of the
Liabilities, including without limitation the payment of the Loan and all other amounts now or in
the fixture advanced by the Lender to the Borrower hereunder, each Obligor does hereby grant to
the Lender, and on the date of making the Loan the Lender shall continue to hold, a continuing
(subject only to Permitted Liens) and perfected and, if desired by the Lender, duly registered
security interest (the “Security Interest”) on all of the undertaking and Property of such
Obligor, whether now or hereafter owned, existing, acquired or arising, tangible or intangible,
real or personal, movable or immovable and wherever now or hereafter located, including,
without limitation:

(a) all Accounts of such Obligor;

(b) all Chattel Paper, Instntments, Documents of Title and Intangibles (including,
without limitation, all patents, patent applications, trademarks, trademark
applications, tradenames, trade secrets, goodwill, copyrigits, registrations,
licenses, fianchises, customer lists, tax refund claims, claims against carriers and
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shippers, guarantee claims, contracts rights, security interests, security deposits
and any rights to indemnification) of such Obligor

(c) all Inventory of such Obligor;

(d) all Goods (other than Inventory) including Equipment, vehicles and fixtures of
such Obligor;

(e) all deposits and cash and any other property of such Obligor now or hereafter in
the possession, custody or control of the Lender or any agent or any parent,
Affiliate or Subsidiary of the Lender or any participant with the Lender in the
Loan for any purpose (whether for safekeeping, deposit collection, custody,
pledge, transmission or otherwise);

(f) all real, immovable and leasehold property of such Obligor and all easements,
rights-of-ways, privileges, benefits, licences, improvements and rights of such
Obligor whether connected therewith or appurtenant thereto or separately owned
or held, including without limitation, all structures, plants and other fixtures now
owned or hereafter owned or acquired, and

(g) all additions and accessions to, substitutions for, and replacements, products and
proceeds of the foregoing property, including, without limitation, proceeds of all
insurance policies insuring the foregoing property, and all of such Obligor’s
books and records relating to any of the foregoing and to such Obligor’s business.

7.2 Preservation of Collateral and Perfection of Security Interests Therein.

Each Obligor shall, at the Lender’s request and at such Obligor’s expense, at any time and from
time to time, execute and deliver to the Lender such financing statements, documents and other
agreements and instruments (and such Obligor shall pay the cost of filing or recording the same
in all public offices deemed reasonably necessary or desirable by the Lender) and do such other
acts and things as the Lender may deem necessary or desirable in order to establish and maintain
a valid, attached and perfected security interest in the Collateral in favour of the Lender (free and
clear of all other Liens except Permitted Liens) to secure payment of the Liabilities, and in order
to facilitate the collection of the Collateral, such Obligor irrevocably hereby makes, constitutes
and appoints the Lender (and all Persons designated by the Lender for that purpose) as such
Obligor’s true and lawful attorney and agent to execute such financing statements, documents
and other agreements and instruments and do such other acts and things as may be necessary to
preserve and perfect the Security Interest of the Lender or the Lender in the Collateral to the
extent that such Obligor does not do so after request by the Lender or after an Event of Default.

7.3 Possession of Collateral and Related Matters.

Until an Event of Default has occurred, the Obligors shall have the right, except as otherwise
provided in this Agreement, in the ordinary course of the Obligors’ business, to:

(a) sell or fimiish under contracts of supply or service any of the Obligors’ Inventory
normally held by the Obligors for any such purpose; and
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(I,) use and consume any raw materials, work in process or other materials normally
held by the Obligors for such purpose;

provided however that a sale in the ordinary course of business shall not include any transfer or
sale in satisfaction, partial or complete, of a debt owed by the Obligors, or a transfer, sale or
other disposition to any Parent, Subsidiary, Affiliate or shareholder of the Obligors, or to any
other Person in whom the Obligors hold any interest or any other related party, which is at a
price or on terms more favourable to the recipient than would be given to an unrelated party.

7.4 Collections.

(a) The Lender may, at any time and from time to time after the occurrence of an
Event of Default which is continuing, in addition to the remedies set out in
Section 13.1, whether before or after notification to any Account Debtor and
whether before or after the maturity of any of the Liabilities:

(i) enforce collection of any of the Obligors’ Accounts or contract rights by
suit or otherwise;

(ii) exercise all of the Obligors’ rights and remedies with respect to
proceedings brought to collect any of the Obligors’ Accounts;

(iii) surrender, release or exchange all or any part of any Accounts of any of
the Obligors, or compromise or extend or renew for any period (whether
or not longer than the original period) any indebtedness thereunder

(iv) sell or assign any Account of any of the Obligors upon such terms, for
such amount and at such time or times as the Lender deems advisable;

(v) prepare, file and sign any of the Obligors’ names on any proof of claim in
bankruptcy or other similar document against any Account Debtor
indebted on an Account of any of the Obligors; and

(vi) do all other acts and things which are necessary, in the Lender’s sole
discretion, to fulfil the Obligors’ obligations under this Agreement and
the Other Agreements and to allow the Lender to collect the Accounts. In
addition to any other provision hereof, the Lender may at any time on or
after the occurrence of an Event of Default which is continuing, at the
Obligor’s expense, notit’ any parties obligated on any of the Accounts of
the Obligor to make payment directly to the Lender of any amounts due
or to become due thereunder.

(b) The Lender shall, upon receipt by it of cash or other immediately available funds
from collections of items of payment and proceeds of any Collateral, apply the
whole or any part of such collections or proceeds against the Liabilities in such
order as the Lender shall determine in its sole discretion, subject to the terms of
this Agreement.
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(c) In its sole credit judgment, without waiving or releasing any obligation, liability
or duty of the Obligors under this Agreement or the Other Agreements or any
Default, at any time or times hereafter, the Lender may (but shall not be obligated
to) pay, acquire or accept an assignment of any security interest, hypothec, lien,
encumbrance or claim asserted by any Person in, upon or against the Collateral.
All sums paid by the Lender in respect thereof and all costs, fees and expenses
(including, without limitation, reasonable legal fees and disbursements (on a
solicitor-client basis) for both inside and outside counsel, all court costs and all
other charges relating thereto) incurred by the Lender shall constitute Liabilities,
payable by the Obligors on demand and, until paid, shall bear interest at the
Deemed Interest Rate.

(d) Immediately upon the Obligors’ receipt of any portion of the Collateral consisting
of an Instrument, Document of Title or Chattel Paper, the Obligors shall, at the
Lender’s request, deliver the original thereof to the Lender together with an
appropriate endorsement or other specific evidence of assignment thereof to the
Lender (in form and substance acceptable to the Lender). If an endorsement or
assignment of any such items shall not be made for any reason, the Lender is
hereby inevocably authorized, as the attorney and agent of the Obligors, to
endorse or assign the same on such Person’s behalf.

7.5 Attachment.

Such Obligor acknowledges and agrees that: (I) value has been given, (ii) such Obligor has rights
in the Collateral owned or purported to be owned by it, and (iii) the Security Interest shall attach
to existing Collateral upon execution of this Agreement by such Obligor and to each item of
after-acquired Collateral at the time that such Obligor acquires any rights therein.

7.6 Exception re Leasehold Interests and Contractual Rights.

The last day of the term of any lease, sublease or agreement therefore is specifically excepted
from the Security Interest, but each Obligor agrees to stand possessed of such last day in trust for
any Person acquiring such interest of such Obligor. To the extent that the creation of the
Security Interest would constitute a breach or cause the acceleration of any agreement, right,
licence or permit to which any Obligor is a party, the Security Interest shall not attach thereto,
but such Obligor shall hold its interest therein in trust for the Lender, and the Security Interest
shall attach to such agreement, right, license or permit forthwith upon obtaining the consent of
the other party thereto.

ARTICLES- REPRESENTATIONS AND WARRANTIES

8.1 Representations and Warranties.

The Obligors hereby jointly and severally make the following representations, warranties and
covenants:

(a) each Obligor is duly incorporated, organized and in good standing in its
jurisdiction of organization and is duly qualified and in good standing in all
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jurisdictions where the nature and extent of the business transacted by it or the
ownership of its Property makes such qualification necessary (except for such
jurisdictions in which the failure to so qualii’ would not have a Material Adverse
Effect) and has all requisite power and authority to own or lease its property and
to carry on its business;

(b) each Obligor has the right and power and is duly authorized and empowered to
enter into, execute and deliver this Agreement and the Other Agreements to
which it is a party and perform its respective obligations hereunder and
thereunder each Obligor’s execution, delivery and performance of this
Agreement and the Other Agreements to which it is a party does not and shall
not

(i) conflict with, or constitute a violation or breach of or constitute a default
under the provisions of any statute, law, regulation, ordinance, judgment or
rule of law;

(ii) conflict with, or constitute a violation or breach of or constitute a default
except where such conflict, violation, breach or default would not have a
Material Adverse Effect, under any mortgage, indenture, lease, Lien,
instrument, agreement, contact or other document which may now or
hereafter be binding on such Obligor or

(iii) conflict with, or constitute a violation or breach of or constitute a default
under the certificate or articles of incorporation, amendment, continuation
or amalgamation, by-Laws, resolutions or similar documents of such
Obligor, any shareholders’ agreement affecting such Obligor or its property
(or declaration having like effect); and such Obligor’s execution, delivery
and performance of this Agreement and the Other Agreements to which it
is a party shall not result in the imposition of any Lien upon any of its
property under any existing indenture, mortgage, deed of trust, loan or
credit agreement or other agreement or instrument by which such Obligor
or any of their property may be bound or affected other than pursuant to the
Security Agreement;

(c) this Agreement and the Other Agreements to which each Obligor is a party are
legal, valid and binding obligations of each such Obligor. and are enforceable
against each such Obligor, as the case may be, in accordance with their respective
terms, except to the extent that such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting
the rights of creditors generally and general equitable principles;

(d) each of the Obligors has obtained and holds all applicable licenses,
authorizations, approvals and permits, the lack of which would have a Material
Adverse Effect, and each of the Obligors is and shall remain in compliance in all
material respects with all applicable federal, provincial, state, local and foreign
statutes, orders, regulations, rules and ordinances (including, without limitation,
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statutes, orders, regulations, rules and ordinances relating to taxes, employer and
employee contributions and similar items, securities, employee retirement and
welfare benefits, employee health and safety or environmental matters), the
failure to comply with which could have a Material Adverse Effect

(e) each of the Obligors possesses, and shall continue to possess, adequate licenses,
patents, patent applications, copyrights, service marks, trademarks, trademark
applications, tradestyles and tradenames to continue to conduct its business as
heretofore conducted by it, details of all of which are described on Schedule
8.1(e);

(f) each of the Obligors’ current and prior names, tradenames and division names are
described on Schedule 8.1(f); the Borrower shall notify the Lender in writing at
least thirty (30) days prior to the change of any Obligors’ name or the use of any
tradenames or division names not previously disclosed to the Lender in writing;

(g) Schedule 8.1(g) is a correct and complete list of all Affiliates and divisions of the
Obligors setting out the relationships to the Borrower and the other Obligors,
Except as disclosed on Schedule 8.1(g), neither any Obligor nor such Affiliates
and divisions are engaged in any joint venture or partnership with any other
Person, and Schedule 8.1(g) provides a correct description of all such
partnerships and joint ventures;

(h) each of the Guarantors is a wholly-owned subsidiary of the Borrower,

(i) except as described in Schedule 8.1(i), to the best of the Obligors’ knowledge
after due inquiry, there are no actions, suits, counterclaims or proceedings which
are pending or threatened against any Obligor which are likely to be adversely
determined and if adversely determined would have a Material Adverse Effect,
and the Borrower shall, promptly, upon becoming aware of any such pending or
threatened action or proceeding, give written notice thereof to the Lender,

(j) to the best of the Obligors’ knowledge after due inquiry none of the Obligors is in
default under any material contract, lease or commitment to which it is a party or
by which it is bound, nor does any Obligor know of any dispute regarding any
contract, lease or commitment which is material to its continued financial success
and well-being. Without limiting the generality of the foregoing, none of the
Obligors is in arrears in respect of any material lease, rental or other payment due
under any real (or immovable) property lease or to any warehousemen, bailee or
similar Person;

(k) the provisions of the Security Agreement create legal and valid Liens on all of the
Collateral in favour of the Lender and, if as and when all proper filings,
recordings, and other actions necessary to perfect such Liens have been made or
taken by or on behalf of the Lender, such Liens will constitute perfected, duly
registered, and continuing Liens on all the Collateral having priority over all other
Liens on the Collateral (except Permitted Liens) and all claims of other creditors,
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securing all of the Liabilities and enforceable against the Obligors and all third
parties in accordance with their terms;

(1) no security agreement, financing statement or analogous instrument exists as at
the Closing Date with respect to any of the Collateral other than any security
agreement, financing statement or analogous instrument evidencing Permitted
Liens;

(m) each of the Obligors is the lawtiil owner of all CollateraL now purportedly owned
or hereafter purportedly acquired by it, free from all Liens, whether voluntarily or
involuntarily created and whether or not perfected, other than Permitted Liens;

(n) the financial statements delivered or to be delivered to the Lender at or prior to
the date of this Agreement accurately reflect the consolidated financial condition
of the Obligors and since the date such financial statements were most recently
delivered to the Lender prior to the date of this Agreement, no event or condition
has occurred which would have, a Material Adverse Effect

(o) no Obligor is obligated, whether directly or indirectly, for any loans or other
indebtedness or liability (contingent or otherwise) in excess of twenty-five
thousand ($25,000) dollars other than:

(i) the Liabilities;

(ii) the indebtedness disclosed to the Lender on Schedule 8.1(o);

(iii) unsecured indebtedness to trade creditors arising in the ordinary course of
the Borrower’s business;

(iv) unsecured indebtedness arising from the endorsement of drafts and other
instruments for collection, in the ordinary course of the Borrower’s
business; and

(v) other indebtedness permitted under Section 10.1(m);

No Obligor is in arrears in payment of any material amount to any governmental
body or agency including, without limitation, amounts owing or to be remitted
with respect to employee withholdings for income tax, unemployment insurance
contributions, Canada Pension Plan, goods and services tax or provincial sales
taxes.

(p) each Obligor is solvent, is able to pay its debts as they become due and has
capital sufficient to carry on its business; each Obligor now owns property having
a value both at fair valuation and at present fair saleable value greater than the
amount required to pay its debts, and will not be rendered insolvent by the
execution and delivery of this Agreement or any of the Other Agreements to
which it is a party or by completion of the transactions contemplated hereunder or
thereunder including, without limitation, the making and incurring of the Loan;
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(q) no Obligor owns any margin securities, and none of the proceeds of the Loan
hereunder shall be used for the purpose of purchasing or carrying any margin
securities or for the purpose of reducing or retiring any indebtedness which was
originally incumd to purchase any margin securities;

(r) as of the Closing Date, Nilasi Landdrill (Quebec) Limited Partnership and Nitasi
Landdrill Limited Partnership do not own, beneficially or otherwise, any material
assets or interests, including (without limitation) Equipment, Inventory or real
property;

(a) the offices where each Obligor keeps its respective books, records and accounts
(or copies thereof) concerning the Collateral, each Obligor’s principal place of
business and all of the Obligors’ other places of business, locations of Collateral
and post office boxes are as set forth in Schedule 1.1(2). The Borrower shall
promptly (but in no event less than ten (10) days prior thereto) advise the Lender
in writing of the proposed opening of any new place of business of any Obligor,
the closing of any existing place of business of any Obligor, any change in the
location of any Obligors’ books, records and accounts (or copies thereof) or the
opening or closing of any post office box of any Obligor,

(t) the Collateral is and shall be kept, or, in the case of vehicles, based, only in the
provincial and foreignjurisdictions set forth on Schedule 1.1(2); Schedule 1.1(2)
hereto contains a correct and complete list of all real or immovable property
owned by the Obligors, all leases and subleases of real or immovable property by
the Obligors, as lessee or sublessee, and all leases and subleases of real or
immovable property by the Obligors as lessor or sublessor; and each of such
leases or subleases is valid and enforceable in accordance with its terms and is in
fill force and effect and no default by any Obligor, or to the knowledge of the
Obligors, by any other party to such leases or subleases exists;

(u) if any of the Collateral consists ofgoods of a type normally used in more than one
jurisdiction, whether or not actually so used, the Borrower shall immediately give
written notice to the Lender of any use of any such goods in any jurisdiction other
than a jurisdiction in which the Borrower has previously advised the Lender such
goods shall be used, and such goods shall not, unless the Lender shall otherwise
consent in writing, be used outside of such jurisdiction so advised;

(v) each Obligor has, to the best of its knowledge, complied in all material respects
with all Environmental Laws applicable to the construction and operation of its
Properties and businesses; to the knowledge of the Obligors, no Obligor has any
material contingent liability with respect to non-compliance with Environmental
Laws or the generation, handling, use, storage, or disposal of hazardous or toxic
wastes or substances; no Obligor has received any Action Request, Violation
Notice, summons, complaint, order or other notice that it is not in compliance
with, or that any governmental or regulatory authority is investigating its
compliance with, Environmental Laws; and without limiting the generality of the
foregoing:
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(i) no Obligor has knowledge or reason to believe that operations or any
Property of or occupied by any Obligor or in any Obligor’s charge,
management or control are not in compliance in all material respects with
all applicable Environmental Laws and each of its Properties is free:

A. from contamination by, and there has not been thereon a release,
discharge or emission of: any hazardous substance, gas or liquid or
any other substance, gas or liquid which is prohibited, controlled or
regulated under any Environmental Law; and

B. of underground storage tanks, land fills, land disposals and dumps;

(ii) no Obligor, nor to the knowledge of the Obligors, any predecessor of any
Obligor, has filed any notice, or received notice, under any federal,
provincial, state or local law, including any Environmental Law, indicating
past or present treatment, storage or disposal of a Material of
Environmental Concern or reporting a spill or release of a Material of
Environmental Concern into the environment,

(iii) no Obligor has any contingent liability of which the Borrower has
knowledge or reasonably should have knowledge in connection with any
release of any Material of Environmental Concern;

(iv) no Obligor generates, transports, treats or disposes of any Material of
Environmental Concern in any manner which is not in compliance in all
material respects with all applicable Environmental Laws; and

(v) to the best of the knowledge of the Obligors, no Person has disposed of
any Material of Environmental Concern by placing it in or on the ground of
any Obligor’s real properties or premises leased by any Obligor

(w) with respect to each Obligor’s Equipment:

(i) such Obligor has good and indefeasible and merchantable title to and
ownership of all Equipment free and clear of all Liens except for Pennitted
Liens; such Obligor shall keep and maintain its Equipment in good
operating condition and repair

(ii) such Obligor has not permitted and the Borrower shall not pennit any
Equipment to become a fixture to real or immovable property or an
accession to other personal or immovable property, except to the extent that
any such item has become a fixture to real or immovable property or an
accession to other personal or movable property by operation of law
without first assuring that the Lender’s Liens on any such item is prior to
any interest or Lien then held or thereafter acquired by any mortgagee or
hypothecary creditor of such real or immovable property (other than the
Lender) or the owner or purchaser of any interest in such real or immovable
property or the owner or purchaser of any such accession;
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(x) except as provided on Schedule 8.1(x), there is no collective bargaining
agreement or other labour contract covering employees of any Obligor,

(i) there is no pending or, to the best of the Borrower’s knowledge, threatened
strike, work stoppage, material unfair labour practice claims, or other
material labour dispute against or affecting any Obligor or its employees;

(ii) there are no controversies pending or threatened between each Obligor and
any of its employees, other than employee grievances arising in the
ordinary course of business which are not, in the aggregate, material to the
continued financial success and well-being of such Obligor; and

(iii) each Obligor is in compliance in all material respects with all federal,
provincial, state and local laws respecting employment and employment
terms, conditions and practices, except where the failure to so comply
would not have a Material Adverse Effect;

(3’) no Obligor is now or in the past has been bound by or party to any Plans and no
Obligor has ceased to participate (in whole or in part) as a participating employer
in any Plan which is a registered pension plan or withdrawn from any Plan in a
complete or partial withdrawal, nor has a condition occurred which if continued
would result in a complete or partial withdrawal;

(z) all vacation pay, bonuses, salaries and wages, to the extent accruing due, are
properly reflected in the applicable Obligor’s books and records;

(an) each Obligor has filed all tax returns and other reports which it was required by
law to file on or prior to the date hereof, and has paid all taxes, assessments, fees,
and other governmental charges, and penalties and interest, if any, against it or its
Property, income or franchise, that are due and payable. Each income tax return
was accurate in all material respects;

(bb) since March I, 2012 no event has occurred which has had or could reasonably be
expected to have a Material Adverse Effect

(cc) no Default has occurred and is continuing;

(dd) all written information now, heretofore or hereafter furnished by any Obligor to
the Lender is and shall be true, correct and complete in all material respects as of
the date with respect to which such information was or is furnished (except for
financial projections, which have been prepared in good faith based upon
reasonable assumptions);

(ee) none of the foregoing representations and warranties and no document furnished
by or on behalf of any Obligor to the Lender in connection with the negotiation of
the transactions contemplated by this Agreement contain any untrue statement of
a material fact or omit to state any material fact necessary to make any such
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statement or representation not misleading to a prospective lender seeking full
infomation as to the Obligors and each of their properties, businesses and affairs;

(if) the Borrower is a reporting issuer in good standing in Alberta, British Columbia
and New Brunswick and is in compliance with its continuous disclosure
obligations under Canadian securities laws;

(gg) Computershare Trust Company of Canada, at its principal offices in the City of
Vancouver, British Columbia, has been duly appointed as registrar and transfer
agent for the securities of the Borrower, and

(1±) the TSX Venture Exchange has conditionally approved the listing of the common
shares to be issued on exercise of the Warrants subject only to the filing of
documents in accordance with the requirements of the TSX Venture Exchange.

8.2 Survival of Representations and Warranties.

Each Obligor represents, warrants and covenants that all representations, warranties and
covenants of the Obligor contained in this Agreement (whether appearing in ARTICLE 8 and
ARTICLE 10 hereof or elsewhere) shall be true, correct and complete at the time of the
Borrower’s execution of this Agreement, shall survive the execution, deliveiy and acceptance
hereof by the parties hereto and the closing of the transactions described herein or related hereto,
shall, except for representations and warranties that relate solely to an earlier date, remain true,
correct and complete until the repayment in Ml of all of the Liabilities and termination of this
Agreement.

ARTICLE 9- SCHEDULES AND REPORTS

9.1 Financial Information.

The Borrower shall deliver to the Lender the following financial infonnation:

(a) no later than forty-five (45) days after the end of each calendar month, copies of
internally prepared consolidated financial statements of the Borrower, on a
monthly basis, including, which includes, without limitation, consolidated
balance sheets and consolidated statements of earnings and retained earnings of
the Borrower, all prepared in accordance with IFRS;

(b) no later than one-hundred and twenty (120) days after the end of each fiscal year
of the Borrower ending after December 31, 2010, copies of audited annual
consolidated financial statements of the Borrower; and

(c) no later than thirty (30) days following the commencement of each fiscal year of
the Borrower, a copy of the consolidated budget approved by the Board of
Directors of the Borrower showing all significant expenditures of the Borrower,
including without limitation, a projected income statement and balance sheet all
on a consolidated basis and in sufficient detail and fonn satisfactory to the
Lender.
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9.2 Compliance Certificate.

With each financial statement delivered pursuant to Section 9.1, the Borrower shall deliver to the
Lender a certificate substantially in the form of Schedule 9.2 hereto, of the President and the
Chief Financial Officer of the Borrower setting forth in reasonable detail the calculations
required to establish that the Borrower was in compliance with the covenants set forth in Section
10.1 during the period covered in such financial statements and as at the end thereof and stating
that, except as explained in reasonable detail in such certificate:

(a) all of the representations and warranties of the Obligors contained in this
Agreement and of the Obligors in the Other Agreements are true, correct and
complete as of the date of such certificate as if made at such time;

(la) at the date of such certificate, each Obligor is in compliance with all of its
covenants and agreements in this Agreement and the Other Agreements; and

(c) no Default then exists or existed during the period covered by such financial
statements.

If such certificate discloses that a representation or warranty is not correct or complete, or that a
covenant has not been complied with, or that a Default existed or exists, such certificate shall set
forth what action the Borrower has taken or proposes to take with respect thereto. If an auditor,
regulator or third party consultant has issued a management letter or other communication, the
Borrower shall concurrently provide a copy to the Lender.

9.3 Other Matters.

At such times as may be requested by the Lender from time to time hereafter, each Obligor shall
deliver to the Lender (i) such additional schedules, certificates, reports and information with
respect to the Collateral as the Lender may from time to time reasonably require, including, but
not limited to, non-consolidated financial statements of an Obligor, and (ii) a collateral
assignment of any or all items of Collateral to the Lender or as the Lender shall direct All
schedules, certificates, reports and assignments and other items delivered by the Obligors to the
Lender hereunder shall be executed by an authorized representative of the Obligors, and shall be
in such form and contain such information as the Lender shall in its sole discretion request The
Lender, through its officers, employees or agents, shall have the right, at any time and from time
to time in the Lender’s name, in the name of a nominee of the Lender or in any Obligors’ name,
to verify the validity, amount or any other matter relating to any of the Obligors’ Accounts, by
mail, telephone, telegraph or otherwise. The Obligors shall reimburse the Lender, on demand,
for all reasonable receipted costs, fees and expenses incurred by the Lender in this regard.

ARTICLE 10 - COVENANTS

10.1 Covenants.

lJntiJ payment or satisfaction in full of all Liabilities and termination of this Agreement, unless
the Obligors obtain the prior written consent of the Lender waiving or modifdng any covenants
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hereunder in any specific instance, the Obligors jointly and severally covenant and agree as
follows:

(a) each Obligor shall at all times keep accurate and complete books, records and
accounts with respect to all of its business activities, in accordance with sound
accounting practices and, where applicable, IFRS consistently applied, and shall
keep such books, records and accounts, and any copies thereat; only at the
addresses indicated for such purpose on Schedule 1.1(2);

(b) the Borrower shall advise the Lender in writing of any Material Adverse Effect or
the occurrence of any Default within one day of its becoming aware of such
Material Adverse Effect or Dethult,

(c) concurrently with the delivery of each financial statement delivered pursuant to
Section 9.1, the Borrower shall deliver to the Lender a duly completed
compliance certificate referenced in Section 9.2;

(d) the Borrower shall pay and discharge on a timely basis as the same shall become
due and payable all of its obligations and liabilities;

(e) [intentionally deleted.]

(t) the Lender or any Persons designated by the Lender, shall have the right, on prior
notice at any reasonable time (and at any time without the need for prior notice
when the Lender has reasonable grounds for believing that a Default exists),
including, without limitation, to call at any of the Obligor’s places of business or
at any warehouse, storage facility or other location where property of any Obligor
may be located at any reasonable times, and, without hindrance or delay, to
inspect the Collateral and to inspect, audit, check and make extracts from the
Obligors’ books, records, journals, orders, receipts and any correspondence and
other data relating to the Obligors’ business, the Collateral or any transactions
between the parties hereto, and shall have the right to make such verification
concerning the Obligors’ business as the Lender may consider reasonable under
the circumstances. The Borrower shall finnish to the Lender such information
relevant to the Lender’s rights under this Agreement (including without limitation
information on sales, receivables, collections, accounts payable and inventory
aging) as the Lender shall at any time and from time to time, in its sole discretion,
request The Lender is authorized to discuss the affairs, finances and business of
the Obligors with any officers or directors of the Obligors or any Affiliate of the
Obligors, or with those employees of the Obligor with whom the Lender has
determined in its commercially reasonable judgment to be necessary or desirable
to converse, and to discuss the financial condition of the Obligor with the
independent chartered accountants of each Obligor. Any such discussions shall
be without liability to the Lender or to such accountants. The Borrower shall pay
to or reimburse the Lender for all reasonable fees, costs, and out-of-pocket
expenses incurred by the Lender in the exercise of their rights hereunder and all
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of such costs, fees and expenses shall be payable on demand and, until paid, shall
bear interest at the Deemed Interest Rate;

(g) each Obligor shall keep the Collateral properly housed and insured against such
risks and in such amounts as are customarily insured against by Persons engaged
in businesses similar to that of the Borrower with such companies, in such
amounts and under policies in such form as shall be reasonably satisfactory to the
Lender. Originals or certified copies of such policies of insurance have been
delivered to the Lender together with evidence of payment of all premiums
therefor, and contain, inter cilia, an endorsement, in form and substance
acceptable to the Lender, showing loss under such insurance policies payable to
the Lender as its interest may appear. Such endorsement, the other terms of the
said policies, or an independent instrument fhrnished to the Lender, shall provide
that the insurance company shall give the Lender at least thirty (30) days’ prior
written notice before any such policy of insurance is altered or cancelled and
includes a standard mortgage clause providing, inter a/ia, that no act. whether
wilftil or negligent, or default of the Borrower or any other Person shall affect the
right of the Lender to recover under such policy of insurance in case of loss or
damage. All insurers are directed and shall be directed under such policies of
insurance to pay all proceeds payable thereunder directly to the Lender to apply
to the Liabilities as the Lender elects in its sole discretion. So long as no Event of
Dethult has occurred, the Lender shall pay any such proceeds received to the
Borrower on the Borrower’s request only if such proceeds are used by the
Borrower to repair or replace lost or damaged property of an Obligor as approved
by the Lender. The Lender (and all officers, employees or agents designated by
the Lender) is irrevocably made, constituted and appointed as the Borrower’s true
and lawful attorney (and agent) for the purpose of making, settling and adjusting
claims under such policies of insurance, endorsing the names of any Obligor on
any cheque, draft, instrument or other item of payment for the proceeds of such
policies of insurance and making all determinations and decisions with respect to
such policies of insurance; provided however that the Lender shall exercise such
rights only upon and following and during the occurrence of an Event of Default;

(h) each Obligor shall maintain, at its expense, such public liability and third party
property damage insurance as is customary for Persons engaged in businesses
similar to that of such Obligor with such companies and in such amounts, with
such deductibles and under policies in such form as shall be satisfictory to the
Lender and originals or certified copies of such policies have been delivered to
the Lender together with evidence of payment of all premiums therefor each such
policy shall contain an endorsement showing the Lender as additional insured
thereunder and providing that the insurance company shall give the Lender at
least thirty (30) days’ written notice before any such policy shall be altered or
cancelled,

(i) if any Obligor at any time or times hereafter fails to obtain or maintain any of the
policies of insurance required above or to pay any premium in whole or in part
relating thereto, then the Lender, without waiving or releasing any obligation or
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default by the Borrower hereunder, may (but shall be under no obligation to)
obtain and maintain such policies of insurance and pay such premiums and take
such other actions with respect thereto as the Lender, in its sole discretion, deems
advisable. All sums disbursed by the Lender in connection with any such actions,
including, without limitation, court costs, expenses, other charges relating thereto
and reasonable legal fees and disbursements (on a solicitor-client basis), shall
constitute Liabilities hereunder and, until paid, shall bear interest at the Deemed
Interest Rate;

(i) no Obligor shall use the Collateral, or any part thereof, in any unlawful business
or for any unlawful purpose or use or maintain any of the Collateral in any
manner that does or could result in material damage to the environment or a
violation of any applicable Environmental Laws; the Obligors shall keep the
Collateral in good condition, repair and order, ordinary wear and tear excepted,
no Obligor shall permit the Collateral, or any part thereof, to be levied upon under
execution, attachment, distraint or other legal process; no Obligor shall sell, lease,
grant a security interest in or otherwise dispose of any of the Collateral except as
expressly permitted by this Agreement; no Obligor shall secrete or abandon any
of the Collateral, or remove or permit removal of any of the Collateral from any
of the locations listed on Schedule 1.1(2), except for the removal of the Obligors’
Inventory sold in the ordinary course of the Obligors’ business as permitted
herein, the removal of motor vehicles in the ordinary course of business, and the
removal of the Obligors’ Equipment if the purpose of such removal or sales
permitted hereunder is the repair or replacement of any such Equipment which
requires repair,

(k) each Obligor shall, at the request of the Lender, acting reasonably, indicate on its
records concerning the Collateral a notation, in fonn satisfactory to the Lender, of
the Security Interest granted to the Lender by the Security Agreements, and no
Obligor shall maintain duplicates or copies of such records at any address other
than the Borrower’s principal places of business set forth on Schedule 1.1(2);
provided, however, that the Obligors, in the ordinary course of their businesses,
may furnish copies of such records to accountants, legal counsel and other agents
or advisors as they may reasonably determine to be necessary or desirable;

(I) each Obligor shall file all required tax returns and pay all of its taxes when due,
including, without limitation, taxes imposed by federal, provincial, state or
municipal agencies; provided that an Obligor shall have the right to contest the
payment of such taxes in good faith by appropriate proceedings so long as:

(i) the amount so contested is shown on such Obligor’s (and the Borrower’s
consolidated) fmancial statements;

(ii) the contesting of any such payment does not give rise to a Lien for taxes
or, if such contesting does give rise to a Lien for taxes, a reserve or other
appropriate provision, if any, as shall be required by IF1tS shall have been
made therefor on such Obligor’s (and the Borrower’s consolidated)
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financial statements and a stay of enforcement of such Lien is in effect;
and

(iii) upon the occurrence of an Event of Default the Borrower keeps on
deposit with the Lender (such deposit to be held without interest) an
amount of money which, in the sole judgment of the Lender, is sufficient
to pay such taxes and any interest or penalties that may accrue thereon.

If such Obligor fails to prosecute such contest with reasonable diligence, the
Lender may apply the money so deposited in payment of such taxes. If such
Obligor fails to pay any such taxes, in the absence of any such contest by such
Ob)igor, the Lender, in its sole discretion, may (but shall be under no obligation
to) advance and pay any sums required to pay any such taxes and/or to secure the
release of any Lien therefor, and any sums so advanced by the Lender shall
constitute Liabilities hereunder, shall be payable by the Borrewer to the Lender
on demand, and, until paid, shall bear interest at the Deemed Interest Rate;

(m) no Obligor shall without the prior written consent of the Lender:

(i) incur, create, assume or suffer to exist any Current Debt or other
indebtedness other than:

A. indebtedness arising under this Agreement;

B. unsecured indebtedness owing in the ordinary course of business
to trade suppliers;

C. any other indebtedness described in Schedule 8.1(o) hereof;
subject to all other applicable limitations set out in this
Agreement;

D. any indebtedness permitted under subsection (v) of the definition
of “Permitted Liens”, subject to all other applicable limitations set
out in this Agreement and without duplicating Section

E. indebtedness owed to another Obligor and

F. indebtedness not ranking in priority to the Lender’s security and
not falling into subsections 10.1(m)(A) through (E) above, the
aggregate outstanding principal amount of which, calculated on a
combined basis for all of the Obligors, does not exceed five
hundred thousand ($500,000) dollars;

(ii) except where the Lender has given its prior written approval, assume,
guarantee or endorse, or otherwise become liable in connection with, the
obligations of any Person other than another Obligor. except by
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endorsement of instruments for deposit or collection or similar
transactions in the ordinary course of business;

(n) (i) except for transactions involving only other Obligors, no Obligor shall, in one
or a series of transactions, (A) carry on business with or through any other
Person, (B) enter into any partnership, joint-venture, co-venture or other
combination, (C) enter into any merger, amalgamation, reorganization or
consolidation (provided that in no case shall the Borrower or Landdrill
International Ltd. effect any transaction that would result in it not being organized
under the laws of Canada or a Province thereof), or CD) sell, lease or otherwise
dispose of all or any part of its Property, except sales of Equipment as permitted
hereunder or sales of Inventory in the ordinary course of business or as otherwise
expressly permitted hereby, or (E) wind-up, liquidate, dissolve or cease to carry
on business or agree to do any of the foregoing; (ii) no Obligor shall create any
new subsidiary; (iii) except for transactions involving only other Obligors, no
Obligor shall enter into any transaction outside the ordinary course of its business
and (iv) no Obligor shall engage, directly or indirectly, in any line of business
other than the businesses in which it is engaged on the Closing Date;

(o) the Borrower shall not and shall not permit any Obligor to, without the prior
written consent of the Lender, make any distribution of finds or property to any
Person other than another Obligor, including without limitation, the declaration or
payment of any dividend or other distribution (whether in cash or in kind) on,
purchase, redeem or retirement of any shares of any class of its stock or make any
payment on account of, or set apart Property for the repurchase, redemption,
defeasance or retirement of, any class of its stock, or pay any amount to any of its
officers, directors or employees by way of fees, directors fees, dividends or
otherwise (except for employment remuneration iii the normal course of business
and subject to the provisions hereof) (any of which, a “Distribution”);

no Obligor shall, without the prior written consent of the Lender, make any
payment on account of the Convertible Debentures, except for scheduled
payments of interest provided that, after giving effect to such payment, no Default
or Event of Default shall have occurred;

(q) no Obligor shall malce any loans to, or investments in any Person other than
another Obligor, whether in cash, securities or other property of any kind, other
than (i) investments that are direct obligations of the governments of Canada or
the U.S. or any instrumentality thereof and, pledged and delivered to the Lender
pursuant to documentation satisfactory to the Lender in its sole discretion, and (ii)
loans to, or investments in Affiliates, provided the same are on an ann’s length
basis and approved by the Lender, subject in each case to the limitation that no
such loan or investment shall be made if a Default has occurred or is continuing
or would result therefrom;

(r) no Obligor shall amend its organizational documents or change its fiscal year;
without the prior written consent of the Lender;
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(s) the Borrower shall hold quarterly meetings between the management of the
Borrower and the Lender at the times and places reasonably requested by the
Lender in order to review the Borrower’s operations, financial results, non arms
length (within the meaning of the Income Tax Act (Canada)) transactions and
strategic results;

(t) the Borrower shall maintain and keep in Ml force and effect each of the financial
covenants set forth below. The calculation and determination of each such
financial covenant, and all accounting terms contained therein, shall be calculated
and construed in accordance with IFRS:

(i) Minimum Cumulative Consolidated EBITDA — The Borrower shall, at all
times, maintain a minimum Cumulative Conslidated EBITDA of not less
than:

A. $2,000,000 for each three-month period ending March 31 during
which the Liabilities remain outstanding;

B. $5,000,000 for each six-month period ending June 30 during which
the Liabilities remain outstanding:

C. sg,soo,ooo for each nine-month period ending September 30
during which the Liabilities remain outstanding; and

I). $10,000,000 for each twelve-month period ending December 31
during which the Liabilities remain outstanding.

(i) Minimum Net Working Capital — The Borrower shall maintain a minimum
Net Working Capital of five million ($5,000,000) dollars.

(ii) Capital Expenditures — Except with the prior written consent of the
Lender, the Obligors shall not make Capital Expenditures which exceed:

A. two million six hundred thousand ($2,600,000) dollars for the fiscal
year of the Obligors ended December31, 2012; and

B. seven hundred and fifty thousand ($750,000) dollars for the fiscal
year of the Obligors ended December 31, 2013 and for each
subsequent fiscal year of the Obligors thereafter until repayment of
the Liabilities has been made in fill.

(u) each Obligor shall maintain its corporate existence and its qualifications and good
standing in all jurisdictions necessary to conduct its business and own its
Property, shall obtain and maintain all licenses, permits, franchises and
governmental authorizations necessary to conduct its businesses and own its
Properties, and shall properly maintain all of its books, records and accounts in
accordance with sound accounting practices and, where applicable, IFRS;
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(v) each Obligor shall comply in all material respects with the terms and provisions
of each judgment, law, statute, rule, and governmental regulation applicable to it,
and each material contract, mortgage, lien, lease, indenture, order, instrument,
agreement or document to which it is a party or by which it is bound;

(w) each Obilgor shall in all material respects conduct its business in fill compliance
with all Enviromnental Laws applicable to it, including, without limitation, those
relating to the generation, handling, use, storage, and disposal of Materials of
Environmental Concern; each Obligor shall take prompt and appropriate action to
respond to any non-compliance or alleged non-compliance with Environmental
Laws and each Obligor shall promptly and regularly report to the Lender on such
non-compliance or alleged non-compliance and its response;

(x) each of the Obligors’ Plans shall, at all times, be duly registered, established,
qualified, administered and invested in all material respects in compliance with
all applicable laws (including regulations, orders and directives and
administrative requirements of the applicable pension regulators), and the terms
of the Plans and any agreements relating thereto. Without limiting the foregoing,
each Obligor shall ensure that:

(i) each Obligor’s Plans (including any Plan to be established and
administered by an Obligor) is filly funded, on an ongoing basis, in
accordance with the terms of such Plan, all applicable laws (including
regulations, orders, directives and administrative requirements of the
applicable pension regulators) and commonly accepted actuarial principles
and there are no solvency deficiencies respecting any of such Plans. Each
Obligor shall make such contributions to its Plans and in such manner as
required by the terms of the Plans, actuarial valuations and all applicable
laws (including regulations, orders, directives and administrative
requirements of the applicable pension regulators) to maintain the filly
fimded status of its Plans on an ongoing and winding-up basis;

(ii) all amounts required to be paid by it ale paid when due; and

(iii) no liability upon it or Lien on any of its Property arises or exists in respect
of any Plan;

(y) no Obligor shall enter into any transaction which materially and adversely affects
the Collateral or any Obligor’s ability to repay the Liabilities, or the Borrower’s
ability to perform its obligations under this Agreement and the Other Agreements,
or otherwise causes, permits or suffers to occur or continue any material adverse
change in the Borrower’s condition (financial or otherwise), its ability to perform
its obligations hereunder or in the Collateral;

(z) no Obligor shall (A) create, incur or asswne any Lien on any Property now
owned or hereafter acquired by it, except Permitted Liens or (B) permit to exist
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any Lien on any Property now owned or hereafter acquired by it, except
Permitted Liens;

(aa) the Obligors shall execute and deliver, or cause to be executed and delivered, to
the Lender such documents and agreements, and such additional instruments of
security, and shall take or cause to be taken, or do or cause to be done, such
actions and things, as the Lender may, from time to time, request to carry out the
terms and conditions of this Agreement and the Other Agreements, and in order
to better register, perfect and protect the priority over all other Liens of the
security interests and hypothecs granted by the Obligors to the Lender,

(hi,) each Obligor shall deliver to the Lender

(i) subject to Section 1O.1(bb)(ii), no later than seven (7) days after the
receipt of a notice of non-compliance, violation or contravention from any
governmental or regulatory authority with respect to the activities carried
on by such Obligor or as to any other matter whatsoever, a copy of the
notice and a written action plan to remedy same; and

(ii) immediately after becoming aware thereof, notice to the Lender of any
violation or alleged violation by any Obligor of Environmental Laws; or,
immediately upon its receipt thereof, any Action Request, Violation
Notice or any other notice that such Obligor receives from a governmental
or regulatory authority asserting that such Obligor is or may not be in
compliance with Environmental Laws or that its compliance is being
investigated; or, immediately upon becoming aware of same, any violation
of any Environmental Law that such Obligor reports in writing or is
required to report under any Environmental Law in writing (or for which
any written report supplemental to any oral report is made) to any federal,
provincial, state or local environmental agency or other governmental or
regulatory authority.

(cc) no Obligor shall enter into, or agree to enter into, or permit any of its Subsidiaries
to enter into or agree to enter into any transaction or series of transactions to
acquire any capital stock (or other equity instruments or rights) from any Person;

(dd) no Obligor shall, without the prior written consent of the Lender:
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(i) make a material change to its business;

(ii) enter into (including an amendment, as applicable) any contract,
arrangement, loan or other advance, guarantee, investment, acquisition or
merger with any Person that is not at arm’s length (within the meaning of
the Income Tax Act (Canada)) to such ObIigor

(iii) sell or otherwise dispose of any plans, patents, trademarks, processes,
trade secrets, licenses, distribution rights, or other industrial or intellectual
property of the Obligor, other than on the ordinary course ofbusiness;

(iv) create, implement, or modif’ any stock option plan or any other
compensation plan of the Obligors; or

(v) with the Lender acting reasonably, change its auditors.

ARTICLE 11 - CONDITIONS PRECEDENT

11.1 Conditions Precedent to Drawdown.

The obligations of the Lender to find the Loan is subject to the satisfaction or waiver on or
before the Closing Date of the following conditions precedent:

(a) The Lender shall have received, on or before the Closing Date, approval of the
Lender’s requisite investment authorities.

(b) The Borrower shall provide the Lender with 4,600,000 warrants in the Borrower
(the “Warrants” and each a “Warrant”), each such Warrant entitling the Lender
to purchase one (t) common share in the capital of the Borrower for an exercise
price of $0.24 (the “Exercise Price”). The Exercise Price shall be adjusted for
any share splits, consolidations or stock dividends. The Warrants shall be
exercisable by the Lender, in whole or in part, three (3) years from the Closing
Date.

(c) The Lender shall have received an executed copy of a payout letter from CIBC in
form and substance satisfactory to the Lender evidencing that all outstanding
indebtedness has been or concurrently with the Closing Date will be terminated,
all obligations thereunder are being paid in fill and all liens securing obligations
thereunder have been or concurrently with the Closing Date have been
subordinated to the Lender’s Security Interest;

(d) The Lender shall have received on or before the Closing Date (in sufficient
number as the Lender shall require), and shall continue to hold, in form and
substance satisfictory to it in its absolute discretion, the following, duly executed
by each party thereto:

(i) this Agreement;
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(ii) a certificate of a senior officer of the Borrower stating that (A) since
March 1, 2012, no event has occurred which has had or could reasonably
be expected to have a Material Adverse Effect; (B) all representations and
warranties made by the Borrower and the other Obligors in this
Agreement and the Other Agreements are true, correct and complete as if
made on the Closing Date; (C) all covenants and other obligations of the
Borrower in this Agreement and the Other Agreements required to be
complied with by the Closing Date have been complied with in fill,
including, without limitation, compliance with financial covenants; and
(D) no Default has occurred and is continuing, in each case after giving
effect to the advance of the Loan;

(iii) the Security Agreement in a form acceptable to the Lender, creating a
security interest in all present and after-acquired property of each of the
Obligors (except for Landdrill Mexico and with respect to the Mexican
assets (and the shares pledged to Sprott Resource Lending Partnership
(“Sprott”))) in favour of the Lender

(iv) guarantees from each of the Guarantors in favour of the Lender
guaranteeing the prompt and complete payment and perfonnance of all
indebtedness, liabilities and obligations of the Borrower to the Lender
arising in connection with or pursuant to this Agreement (the
“Guarantees”);

(v) other such additional security agreements and assurances that the Lender
may from time to time require in order to better secure the security
interests created under this Agreement and the Guarantees;

(vi) priorities agreement entered into among Landdrill International Ltd.,
Canadian Imperial Bank of Commerce, GE Canada Equipment Financing
G.P. and the Lender dated March 21, 2012;

(vii) priorities agreement entered into among Sprott, the Borrower, Landdrill
International Ltd., Landdrill International Inc., a Barbados corporation,
and Landdrill Mexico dated March 21, 2012;

(viii) the Lender’s customary agreements and all documents, instruments,
financial statements, consents, evidences of corporate authority,
certificates, insurance certificates, opinions of legal counsel and such other
writings and agreements to confirm and effectuate the lending transactions
and the matters referred to herein as may be required by the Lender and
their counsel, all duly executed and)or delivered by the Obligors or such
other Person as may be required in the circumstances.

(e) Completion by the Lender of its review of, and satisfaction on its part, in its sole
discretion, with the Audited Financial Statements of the Borrower for the fiscal
year ended December 31, 2010.
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(I) Since March 1, 2012, no event shall have occurred which has had or could
reasonably be expected to have a Material Adverse Effect as determined by the
Lender in its sole discretion. No material adverse change in the Lender’s
understanding of the facts and information presented to it by the Borrower or
others on the Borrower’s behalf has occurred and no material litigation or claims
(in the sole judgment of the Lender) with respect to any aspect of the Obligors’
business or Property shall have occurred, or shall be pending or threatened, that
could or would affect the ability of the Obligors to perform their respective
obligations under this Agreement and the Other Agreements contemplated
hereby.

(g) The Lender shall have received payment in hill of all reasonable fees and
expenses payable to it by the Borrower on or before the Closing Date and the
Borrower shall have paid all reasonable fees and expenses of counsel to the
Lender, and all reasonable fees and expenses of local counsel.

(h) All necessary legislative, regulatory, governmental, and other third party
approvals, notices, consents and permits including those necessary to grant and
perform this Agreement and the Other Agreements and carry on the Borrower’s
business shall have been given and obtained by the Borrower, such approvals,
notices, consents and permits not to contain any terms or conditions which the
Lender, in its sole discretion, consider to be materially adverse to the Borrower,
and evidence thereof shall have been furnished to the Lender.

(i) All registrations and filings in respect of this Agreement and the Other
Agreements shall have been made in all jurisdictions as the Lender and their
counsel shall reasonably determine to be necessary or appropriate (at the expense
of the Borrower), it being understood and agreed that the Lender shall be entitled
to make (at the expense of the Borrower) all such further registrations and filings
in respect of this Agreement and the Other Agreements, after the Closing Date,
and until all Liabilities have been paid and performed in full, as the Lender shall
reasonably consider necessary or appropriate in its discretion.

(j) No order, judgment or decree of any court, arbitrator or governmental authority
shall purport by its terms to enjoin or restrain the Lender from providing the
Loan, and no law, rule, regulation, request or directive (whether or not having the
force of law) shall prohibit or request that the Lender refrain from providing the
Loan.

(Ic) The Lender shall have reviewed and shall be satisfied, in all material respects,
with the insurance policies maintained by the Obligors, and all terms thereof
(including risks and amounts of coverage) and the insurers, it being understood
and agreed that the Lender shall be named as loss payee as its interests may
appear on the policies of the Obligors and that all such policies shall contain
standard mortgagee endorsement clauses in favour of the Lender, certificates
(including, without limitation, renewal certificates) evidencing the foregoing, and
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on tenns and in substance satisfactory to the Lender, all of which shall have been
delivered to the Lender.

(1) The Lender, acting reasonably, shall be satisfied with the results of all searches
and enquires conducted in respect of the Obligors and their Property as the
Lender’s counsel may reasonably require, and such estoppel letters (to confirm
the amounts secured by any existing encumbrances and the collateral covered
thereby) shall be received by the Lender as may be required by the Lender in its
discretion, acting reasonably.

(m) The Lender shall have completed all due diligence which it considers necessary
or appropriate in its discretion in regard to the Obligors and their Property, books
and records, operations, prospects and condition (financial or otherwise),
including, without limitation, with respect to the Obligors, in regard to past and
ongoing compliance with laws (including Environmental Laws), union and labour
relations and pension matters, and the Lender shall be satisfied in their discretion
that the Borrower is adequately capitalized, the fair, saleable value of its Property
exceeds its liabilities at the Closing Date, and that the Borrower has sufficient
working capital to pay its debts as they became due, and the Lender shall have
received such documentation it considers necessary or appropriate in its
discretion in regard to the foregoing matters, including, without limitation,
compliance with Environmental Laws.

(xi) The Lender shall be satisfied that no Default shall have occurred on or be
continuing or would result from the making of the Loan.

(o) No material changes in the business and affairs of the Borrower including any
material changes in governmental regulations or policies affecting any party to
this Agreement shall have occurred prior to the Closing Date.

The Obligors shall have executed or caused to be executed and delivered to the Lender
all documents which the Lender determines in its absolute discretion are necessary to
consummate the transactions contemplated hereby.

ARTICLE 12- DEFAULT

12.1 Events of Default

The occurrence of any one or more of the following events shall constitute an “Event of Default”
hereunder:

(a) the failure of the Borrower to pay when due, declared due or demanded any of the
Liabilities of the Lender,

(b) the failure of (i) the Borrower to perform, keep or observe in a material respect
any of the covenants, conditions, promises, agreements or obligations contained
in Sections 10.10), 10.1(n), 10.1(y), 10.1(z), 10.1(cc) and 10.1(dd) of this
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Agreement, (ii) the Borrower to perform, keep or observe any of the covenants,
conditions, promises, agreements or obligations contained in Sections 10.1(m),
10.1(o), 10.1(p) and 10.1(t) of this Agreement, (iii) the Borrower to perform, keep
or observe any of the other covenants, conditions, promises, agreements or
obligations under this Agreement (other than as described in Section 12.1(a) and
other than those covenants, conditions, promises, agreements or obligations
referred to in (I) above), which flilure is not cured within fifteen (15) days of
receipt of written notice from the Lender of such failure, (iv) the Borrower or any
Obligor to perform, keep or observe any of the covenants, conditions, promises,
agreements or obligations contained in any of the Other Agreements to which it is
a party, subject to the application of any cure periods contained therein;

(c) the making or furnishing by any Obligor or any director or officer thereof to the
Lender of any representation, warranty, certificate, schedule, report or other
communication of a material nature within or in connection with this Agreement
or the Other Agreements or in connection with any other agreement between such
Obligor and the Lender, which is untrue or misleading in any respect when made;
provided that no Event of Default under Section 12.1(c) will occur if such
representation, warranty or other communication was not intentionally untrue or
misleading, is capable of being corrected within ten (10) days of being made and
is diligently corrected within such ten (10) day period;

(d) the creation (whether voluntaty or involuntary) o or any attempt to create, any
Lien upon any of the Collateral, other than the Permitted Liens; or the making or
any attempt to make any levy, seizure, attaclunent, or power of sale or
foreclosure, on or with respect to any Collateral; or (except as permitted hereby)
any sale, lease, or furnishing under a contract of service o any of the Collateral;

(e) the making of an assignment or proposal in bankruptcy by any Obligor or the
filing by any Obligor of notice of its intention to make a proposal in banlcruptcy
or the commencement of any proceedings by or against any Obligor for the
liquidation or reorganization of any Obligor or alleging the insolvency of any
Obligor or if an act of bankruptcy has occurred or that any Obligor cannot pay its
debts us they mature or the commencement of any proceedings for the
readjustment or arrangement of any Obligor’s debts, whether under the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement
Act (Canada), the United States Bankruptcy Code or under any other law, whether
state, provincial or federal, now or hereafter existing, for the relief of debtors, or
the commencement of any analogous statutory or non-statutory proceedings
involving any Obilgor and, if brought against such Obligor, such proceeding is
not being contested in good faith by appropriate proceedings, as determined by
the Lender, or, if so contested, remains outstanding, undismissed and unstayed
more than fifteen (15) days from the institution of such first mentioned
proceedings;

(t) the appointment of a receiver, receiver and manager, trustee, liquidator,
administrator, sequestrator, custodian, monitor or similar official for any Obligor,
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for any of the Collateral or for any substantial part of any Obligor’s Property, or
the institution of any proceedings for the dissolution or winding-up, or the hill or
partial liquidation, or the merger, amalgamation or consolidation, of any Obligor
which is a corporation or a partnership and, if brought against such Obligor, such
proceeding is not being contested in good faith by appropriate proceedings, as
determined by the Lender, acting reasonably, or, if so contested, remains
outstanding, undismissed and unstayed more than five (5) days from the
institution of such first mentioned proceedings;

(g) the entry of any judgment or order is issued or levied against any Obligor or its
property involving liability in excess of fifty-thousand dollars ($50,000) or the
Equivalent in U.S. dollars unless such Obligor, without breaching any of the
covenants in Section 10.1 hereof, satisfies such judgment or order within ten (10)
days of its issuance;

(h) all or any material part of the Property of any Obligor shall be nationalized,
expropriated or condemned, seized or otherwise appropriated, or custody or
control of such Property of any Obligor shall be assumed by any governmental or
regulatory authority or any court of competent jurisdiction at the instance of any
governmental or regulatory authority, except where contested in good faith by
proper proceedings diligently pursued where a stay of enforcement is in effect;

(i) the Security Agreement shall be terminated, revoked or declared void, invalid or
unenforceable or alleged to be terminated, revoked or declared void, invalid or
unenforceable, or an Obligor denies, to any extent, its obligations under the
Security Agreement;

(j) any loss, theft, damage or destruction of any item or items of Collateral occurs
which:

(i) materially and adversely affects the operation of any Obligors’ business;
or

(ii) is material in amount and is not adequately covered by insurance;

(Ic) the occurrence of a default or an event of default, which continues after the
passage of any cure period with respect thereto without having been waived,
under any agreement or instrument other than this Agreement evidencing
indebtedness for borrowed money permitted hereunder in excess of fifty thousand
($50,000) dollars executed or delivered by any Obligor, or pursuant to which
agreement or instrument any Obligor or its properties is or may be bound, or if
any such indebtedness shall be declared due and payable prior to the stated
maturity thereof or if the Borrower otherwise defaults in the performance of any
material term or condition contained in any document relating to a Permitted
Lien;

(I) any condition exists in connection with any Plan which might constitute grounds
for proceedings to have such Plan tenninated or a trustee or other similar official
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appointed to administer such Plan or to be deregistered under any applicable law
or regulations unless the existence of such conditions would not have a Material
Adverse Effect; or any Obligor shall fail to make a required contribution to any
Plan if such failure is sufficient to give rise to liability or constitutes an offence
under any applicable law or regulations which would have a Material Adverse
Effect or any Obligor engages in or permits to exist or occur, any other
condition, event or transaction with respect to any Plan which could result in the
incurrence by any Obligor of any liability, fine or penalty which could have a
Material Adverse Effect;

(m) the occurrence of any event or condition (including, without limitation, any
change in the operation of business or senior management of the Borrower) which
has or is reasonably likely to have a Material Adverse Effect, as determined by
the Lender in its sole discretion;

(n) any Obligor (A) fails to make any payment when due (whether by scheduled
maturity, required prepayment, acceleration, demand, or otherwise, and whether
or not blocked pursuant to the terms of any subordination agreement) in respect
of any Liabilities, or (B) fails to observe and perform any other agreement or
condition relating to any such indebtedness or contained in any instnsment or
agreement evidencing, securing or relating thereto, or any other event occurs, the
effect of which default or other event is to cause, or to permit the holder or
holders of such indebtedness or the beneficiary or beneficiaries of any guarantee
thereof (or a trustee or agent on behalf of such holder or holders or beneficiary or
beneficiaries) to cause, with the giving of notice if required, such indebtedness to
be demanded or to become due or to be repurchased, prepaid, defeased or
redeemed (automatically or otherwise), or an offer to repurchase, prepay, defease
or redeem such Indebtedness to be made, prior to its stated maturity, or such
guarantee to become payable or cash collateral in respect thereof to be demanded;

(o) there occurs any Change of Control; or

(p) if the common shares of the Borrower cease to be listed for trading on the TSX
Venture Exchange or The Toronto Stock Exchange or any order is made by any
federal, provincial or other governmental authority in relation to the Borrower, or
there is any change of law, or the interpretation or administration therefore, which
in the reasonable opinion of the Lender, operates to prevent or restrict the trading
of the common shares of the Borrower.
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ARTICLE 13- REMEDIES

13.1 Remedies.

Subject to Section 13.2, upon the occurrence of an Event of Default described in Section 12.1(e),
all of the Liabilities shall inunediately and automatically become due and payable, without
demand, notice or legaL process of any kind. Upon the occurrence of any Event of Default (other
than as described in Section 12.1(e)), all of the Liabilities may, at the option of the Lender, be
declared by the Lender to be immediately due and payable, upon which declaration all such
Liabilities shall immediately become due and payable without demand, notice or legal process of
any kind. Upon any such occurrence, the Lender may, in addition to any other right or remedy
which they may have at law or in equity, proceed to realize its security hereunder and to enforce
its rights by:

(a) entry onto any premise where the Collateral may be located;

(b) the appointment by instrument in writing of a receiver or receivers of the
Collateral or any part thereof (which receiver or receivers may be any person or
persons, whether an officer or officers or employee or employees of the Lender or
not and the Lender may remove any receiver or receivers so appointed and
appoint another or others in his or their stead);

(c) proceedings in any court of competent jurisdiction for the appointment of a
receiver or receivers or for sale of the Collateral or any part thereof; or

(d) any other action, suit, remedy or proceeding authorized or pemritted hereby or by
law or by equity.

In addition, the Lender may file such proofs of claim and other documents as may be necessary
or advisable in order to have its claim lodged in any bankruptcy, winding-up or other judicial
proceedings.

Any receiver or receivers so appointed shall have power to:

(i) take possession of and to use the Collateral or any part thereof;

(ii) carry on the business of the Borrower (including, but not limited to, the
taking or defending of any actions or legal proceedings, and the doing or
refraining from doing all other things as to the receiver may deem
necessary or desirable in connection with the business, operations and
affairs of any or all of the Obligors);

(iii) borrow money required for the maintenance, preservation or protection of
the Collateral or any part thereof or the carrying on of the business of any
or all of the Obligors;

(iv) further charge the Collateral in priority to the security interests of the
Security Agreements as security for money so borrowed; and
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(v) sell, lease or otherwise dispose of the whole or any part of the Collateral
on such terms and conditions and in such manner as the receiver shall
determine.

The Lender shall not be responsible for any actions or errors of omission by the receiver or
receivers in exercising any such powers.

In addition, the Lender may enter upon, use, occupy and possess the Collateral or any part
thereof, free from all encumbrances, Liens and charges, except for Permitted Liens, without
hindrance, interruption or denial of the same by any Obligor or by any other person or persons,
and may lease or sell the whole or any part or parts of the Collateral. Any sale hereunder may be
made by public auction, by public tender or by private contract, with or without notice and with
or without advertising and without any other formality (except as required by law), all of which
are hereby waived by the Obligors. Such sale shall be on such terms and conditions as to credit
or otherwise and as to upset or reserve bid or price as to the Lender, in its sole discretion, may
seem advantageous. Such sale may take place whether or not the Lender has taken possession of
the Collateral.

No remedy for the realization of the security interests granted to the Lender or for the
enforcement of the rights of the Lender shall be exclusive of or dependent on any other such
remedy, but any one or more of such remedies may from time to time be exercised independently
or in combination. My failure by the Lender to exercise any right or remedy set out in this
Agreement or the Other Agreements shall not constitute a waiver thereof. The term “receiver” as
used in this Agreement includes a receiver and manager.

At the Lender’s request the Obtigors shall, at the Obligors’ expense, assemble the Collateral and
make it available to the Lender at one or more places to be designated by the Lender and
reasonably convenient to the Lender. Each Obligor recognizes that if it fails to perform, observe
or discharge any of their obligations under this Agreement or the Other Agreements, no remedy
at law will provide adequate relief to the Lender, and each Obligor agrees that the Lender shall
be entitled to temporary and permanent injunctive relief in any such case without the necessity of
proving actual damages. Without limiting any of the Lender’s rights to provide any lesser period
of notice to the extent permitted by applicable law, any notification of intended disposition of
any of the Collateral required by law will be deemed reasonably and properly given if given at
least fifteen (15) calendar days before such disposition. My proceeds of any disposition by the
Lender of any of the Collateral may be applied by the Lender to the payment of expenses and
any borrowings in connection with the Collateral and its realization including, without limitation,
reasonable legal fees and disbursements (on a solicitor-client basis) (both in-house and outside
counsel) and any balance of such proceeds may be applied by the Lender toward the payment of
such of the Liabilities, and in such order of application, as the Lender may from time to time
elect or re-elect in its sole discretion.
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ARTICLE 14 - INDEMNIFICATION, ETC.

14.1 General Indemnity.

Each Obligor jointly and severally agrees to defend (with counsel satisfactory to the Lender),
protect, indemni& and hold harmless the Lender, and each of its Affiliates, and Subsidiaries, and
its respective officers, directors, employees, legal counsel and agents (each an “Indemnified
Party”) from and against any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, claims, costs, expenses and disbursements of any kind or nature (including,
without limitation, the disbursements and the fees (on a solicitor-client basis) of legal counsel for
each Indemnified Party in connection with any investigative, administrative or judicial
proceeding, whether or not the Indemnified Party shall be designated a party thereto),
(collectively, “Losses”) which may be imposed on, incurred by, or asserted against, any
Indemnified Party (whether direct, indirect or consequential and whether based on any federal,
provincial, state or local laws or regulations, including, without limitation, securities,
environmental and commercial laws and regulations, under common law or in equity, or based
on contract or otherwise) in any maimer relating to or arising out of this Agreement or any Other
Agreement, or any act, event or transaction related or attendant thereto, the making and/or the
management of the Loan or the use or intended use of the proceeds of the Loan; provided,
however that the Obligors shall have no obligation hereunder to any Indemnified Party to the
extent that such Losses were caused by or resulted from the wilful misconduct or gross
negligence of such Indemnified Party. To the extent that the undertaldng to indemni& set forth
in the preceding sentence may be unenforceable against any Obligors because it violates any law
or public policy, the Obligors shall satisi’ such undertaking to the maximum extent permitted by
applicable law. Any Losses covered by this indemnity shall be paid to each Indemnified Party
on demand, and, failing prompt payment, shall, together with interest thereon at the Deemed
Interest Rate from the date incurred by each Indemnified Party until paid in full, be added to the
Liabilities and be secured by the Collateral. The provisions of this Section shall survive the
satisfaction and payment of aU Liabilities and the termination of this Agreement

14.2 Taxes.

All payments made by the Obligors under this Agreement and the Other Agreements shall be
made free and clear of, and without deduction or withholding for or on account of, any present or
future income, stamp or other taxes, levies, assessments, imposts, deductions, charges, or
withholdings imposed by any foreign, federal, provincial, state, local or other jurisdiction or any
govermnental agency thereof or political subdivision or taxing authority therein, excluding taxes
imposed on the net income or the capital of the Lender (all such non-excluded taxes being
hereinafter called “Taxes”). If any Taxes are required to be withheld from any amounts so
payable to the Lender hereunder or under any Other Agreements the amounts so payable shall be
increased to the extent necessary to yield to the recipient (after payment of all Taxes) interest or
any such other amounts payable hereunder at the rates or in the amounts specified in this
Agreement or Other Agreement. If the Obligor is required by law to make any deduction or
withholding on account of any Taxes or other amount from any sum paid or expressed to be
payable to the Lender under this Agreement or any Other Agreement, then: (A) such Obligor
shall noti& the Lender of any such requirement or any change in any such requirement as soon
as it becomes aware of it, (B) the Obligor shall pay any such Taxes or other amount before the
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date on which penalties attached thereto become due and payable; (C) the sum payable by such
Obligor in respect of which the relevant deduction, withholding or payment is required shall be
increased to the extent necessary to ensure that, after the making of that deduction, withholding
or payment, the recipient receives on the due date and retains (free from any liability in respect
of any such deduction, withholding or payment) a sum equal to that which it would have
received and so retained had no such deduction, withholding or payment been required or made;
and (D) within thirty (30) days after payment of any sum from which any Obligor is required by
law to make any deduction or withholding, and within thirty (30) days alter the due date of
payment of any Taxes or other amount which it is required by clause (B) above to pay, it shall
deliver to the Lender all such certified documents and other evidence as to the making of such
deduction, withholding or payment as (I) are reasonably satisfactory to the Lender as proof of
such deduction, withholding or payment and of the remittance thereof to the relevant taxing or
other authority and (2) are reasonably required by the Lender to enable it to claim a tax credit
with respect to such deduction, withholding or payment. If any Obligor fails to pay any Taxes
when due to the appropriate taxing authority, the Borrower shall indemnit’ the Lender for any
incremental taxes, interest or penalties that may become payable by the Lender as a result of any
such failure. The provisions of this Section shall survive the satisfaction and payment of all
Liabilities and the termination of this Agreement.

ARTICLE 15 - GENERAL PROVISIONS

15.1 NotIce.

All written notices and other written communications with respect to this Agreement or any of
the Other Agreements shall be sent by ordinary or registered mail, by telecopy or delivered in
person, and in the case of the Lender shall be sent to it at Crown Capital Partners Inc., 175, 601-
10 Avenue SW Calgary, AB T2R 0B2 Attention: Chief Executive Officer (if by facsimile to
facsimile number (403) 508-6120) and in the case of any of the Obligors shall be sent to the
Borrower at 160 MacNaughton Avenue, Moncton, NB, El H 3L9 Attention: Chief Financial
Officer, with a copy to General Counsel (if by facsimile to facsimile (506) 388-8990). The
notice or other communication so sent shall be deemed to be received on the day of personal
delivery or telecopy, or if mailed, three days following the date of such mailing.

15.2 Choice of Governing Law and Construction.

Except as expressly set forth therein, this Agreement and the Other Agreements (unless expressly
stated otherwise in the Other Agreements) shall be governed and controlled by the laws of the
Province of Ontario and the laws of Canada applicable therein as to interpretation, enforcement,
validity, construction, effect, and in all other respects, including, without limitation, the legality
of the interest rate and other charges, but excluding perfection and realization of the security
interests and hypothecs in the Collateral, which shall be governed and controlled by the laws of
the relevant jurisdiction.

15.3 Forum Selection and Service of Process.

To induce the Lender to accept this Agreement, the Borrower irrevocably agrees that, subject to
the Lender’s sole and absolute election, all actions or proceedings in any way, manner or respect,
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arising out of or from or related to this Agreement, the Other Agreements or the Collateral may
be litigated in courts having .citus within the Province of Ontario. The Borrower hereby consents
and submits to the non-exclusive jurisdiction of any local, provincial, state or federal courts
located within said jurisdictions. The Borrower hereby waives any right it may have to transfer
or change the venue of any litigation brought against the Borrower by the Lender in accordance
with this paragraph.

15.4 Modification and Benefit of Agreement.

This Agreement and the Other Agreements may not be modified, altered or amended except by
an agreement in writing signed by the Borrower and the Lender. The Borrower may not sell,
assign or transfer this Agreement, or the Other Agreements or any portion thereof including,
without limitation, the Borrower’s right, title, interest, remedies, powers or duties thereunder.
The Borrower hereby consents to the sale, assignment, transfer or other disposition to a financial
institution by the Lender, at any time and from time to time hereafter, of this Agreement, or the
Other Agreements, or of any portion thereof, or participation therein including, without
limitation, the right, title, interest, remedies, powers and/or duties of the Lender thereunder. The
Borrower agrees that it shall execute and deliver such documents as the Lender may request in
connection with any such sale, assignment, transfer or other disposition. This Agreement shall
enure to the benefit of, and be binding upon, the parties hereto and their successors and pennitted
assigns.

15.5 Headings of Subdivisions.

The headings of subdivisions in this Agreement are for convenience of reference only, and shall
not govern the interpretation of any of the provisions of this Agreement.

15.6 Power of Attorney.

The Borrower acknowledges and agrees that its appointment of the Lender as its attorney and
agent for the purposes specified in this Agreement is an appointment coupled with an interest
and shall be irrevocable until all of the Liabilities are paid in fill and this Agreement is
terminated.

15.7 Waivers, Confidentiality, Information Sharing.

(a) In no event shall any party hereto be liable for lost profits or other special or
consequential damages.

(b) To the maximum extent permitted by law, the Borrower hereby waives all rights
to a hearing of any kind prior to the exercise by the Lender of its rights to
repossess the Collateral without judicial process or to replevy, attach or levy upon
such Collateral without prior notice or hearing.

(c) To the maximum extent permitted by law, the Borrower hereby waives demand,
presentment, protest and notice of nonpayment
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(d) Failure of the Lender, at any time or times hereafter, to require strict performance
by the Borrower of any provision of this Agreement or any of the Other
Agreements shall not waive, affect or diminish any right of the Lender thereafter
to demand strict compliance and performance therewith. Any suspension or
waiver by the Lender of a Delimit under this Agreement or any delimit under any
of the Other Agreements shall not suspend, waive or affect any other Delimit
under this Agreement or any other default under any of the Other Agreements,
whether the same is prior or subsequent thereto and whether of the same or of a
different kind or character. No delay on the part of the Lender in the exercise of
any right or remedy under this Agreement or any Other Agreement shall preclude
any other or further exercise thereof or the exercise of any right or remedy. None
of the undertakings, agreements, warranties, covenants and representations of the
Borrower contained in this Agreement or any of the Other Agreements and no
Default under this Agreement or default under any of the Other Agreements shall
be deemed to have been suspended or waived by the Lender unless such
suspension or waiver is in writing, signed by duly authorized officer(s) of the
Lender and directed to the Borrower specii’ing such suspension or waiver.

(e) Borrower hereby agrees and acknowledges that the Lender shall be permitted to
share with any of its affiliates, any information concerning Borrower, the other
Obligors, this Agreement and all related agreements, and the subject matter
thereof, that the Lender has or will have in their possession.

15.8 Timing of Payments.

Any payment required to be made by Borrower to the Lender hereunder or under any of the
Other Agreements shall be made in the currency in which the obligation requiring such payment
arose. Any payment received by the Lender after 3:00 p.m. (Regina time) on a Business Day, or
on any day that is not a Business Day, shall be credited to the account of the Borrower on the
next following Business Day.

15.9 Currency.

All dollar amounts specified herein are in Canadian dollars unless otherwise indicated.

15.10 Judgment Currency.

If in the recovery by the Lender of any amount owing hereunder in any currency, judgment can
only be obtained in another currency and because of changes in the exchange rate of such
currencies between the date ofjudgment and payment in full of the amount of such judgment, the
amount of recovery under the judgment differs from the full amount owing hereunder, the
Borrower shall pay any such shortfall to the Lender, and such shortfall can be claimed by the
Lender against the Borrower as an alternative or additional cause of action and any surplus
received by the Lender will be repaid to the Borrower.

15.11 Severability.
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If any provision of this Agreement is held to be prohibited by or invalid under applicable law,
such provision shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or remaining provisions of this Agreement

15.12 Conflicts.

In the event there occurs any conflict or inconsistency between any provision hereof and any
provision of the Other Agreements, the provision hereof shall, to the extent of any such conflict
or inconsistency, govern.

15.13 RIght of Set-Off.

Upon the occurrence and during the continuance of an Event of Default, the Lender is authorized
at any time and from time to time, without notice to the Borrower (any such notice being
expressly waived) to the fullest extent permitted by law to set-off any and all deposits of any
kind at any time held to the credit or for the account of the Borrower, against any of the
obligations of the Borrower hereunder or under any Other Agreement, whether or not the Lender
have made any demand hereunder or thereunder and although such obligations may be
wunatured.

15.14 Joint and Several Obligations of the Obligors

Each of the Obligors agrees to be jointly and severally liable for the obligations, covenants,
agreements, representations and warranties of the Obligors set forth in this Agreement, as
principal debtor and obligor and not as surety. Furthermore, each of the Obligors agrees that it
shall observe, fulfil and keep and cause the other Obligors to observe, fitIfil and keep, as the case
may be, all obligations, covenants, agreements, representations and warranties set forth in this
Agreement

Each of the Obligors shall for all purposes of this Agreement be regarded and be in the same
position as a principle debtor and obligor and each Obligor expressly waives demand,
presentment, protest and notice thereof respectively and of default and agrees that its liability
under this Agreement shall not in any way be limited or affected by any transaction which may
take place between the Lender and any other Obligor or any neglect or default of the Lender
which might otherwise operate as a discharge, whether partial or absolute, of any Obligor if it
were a surety of the other Obligors. Each Obligor further agrees that the Lender shall not be
bound to exhaust its recourse against the Borrower or any of the Obligors or any security which
it holds for the payment of the moneys owing under this Agreement before acquiring payment
from such Obligor, and the Lender may enforce the various remedies available to it and may
realize the power of various securities held by it or any part thereof in such order as the Lender
may determine.

No obligation, liability or undertaking whatsoever of, and no security whatsoever given by, any
Obligor under this Agreement or under any agreement, document or instrument collateral to this
Agreement shall be limited or affected by the granting of time, renewals, extensions, releases or
discharges by the Lender to any Obligor or to any other person whomsoever, or by the
acceptance of compositions by the Lender from any Obligor, or by any dealings whatsoever
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between the Lender and any of the Obligors or any other person whomsoever, or for any cause or
reason for which sureties or joint and several debtors may be relieved or for which any such
obligation, liability, undertaking or security may be limited or affected. Without restricting the
generality of the foregoing, no such obligation, liability, undertaking or security shall be limited
or affected by the Lender taking, or by the Lender’s abstention from taking or perfecting, or by
the Lender giving up any rights, privileges, mortgages or securities whatsoever.

15.15 Entire Agreement.

This Agreement and the Other Agreements embody the entire agreement and understanding
between the parties hereto and thereto and supersede all prior agreements and understandings
between such parties relating to the subject matter hereof and thereof and may not be
contradicted by evidence of prior or contemporaneous agreements of the parties. There are no
unwritten oral agreements between the parties related to the subject matter of this Agreement and
the Other Agreements.

15.16 Non-Merger.

The taking of any judgment shall not operate as a merger of any Liabilities or any part thereof or
in any way suspend payment or affect or prejudice the rights, remedies and powers, legal or
equitable, which the Lender may have in connection with the Liabilities.

15.17 Counterpart Execution/Electronic Delivery

This Agreement may be executed in counterpart and delivered by facsimile or other electronic
means of delivery.

15.18 English Language.

At the request of the parties, this Agreement and the Other Agreements have been negotiated in
the English language and will be or have been executed in the English language. Les soussigné
ont expressément demandé que ce document et tous les documents annexes soient rédigés en
langue anglaise,

[the remainder ofthis page ha been left Intetlonally blank Counterpart signature page tofollow.]
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Counterpart Signature Page to the Credit Agreement dated March 2-! ,2012

IN WITNESS WHEREOF, (he Obligors have duly executed this Agreement as of the date set
out on the first page hereof.

LANDDRILL I NAL INC.

Per:

_____________________________

Name:

LANDDRJLL ATLANTWtPD.

Per
Name: 2
Title:

LANDDRILL 1YTERNIR)NAL LTD.

Per:
Name: <jV
Title:

LANDURILL CONTRACT MINING
LTD.

Per.
Name: 6—s
Title:

LANDDRJLL INTE!NAIJ,ONAL
COMPANpEEW

Per
Name:

4_cr

Title:

LANDDRILL INTERNAtIONAL LLC

Per
Name:
Title:

S-i



LANDDRILL INTE TIONAL INC.

.4
Per

Title: 3<

LANODRILL ITJflRN,91ONAL
COOPERMEUt

Per:
Namé-
Title:

LANUDRILL INTERNATIONAL

MCARAGFD

NamçV
Title:

LANDDRILL 1NTRNAIJONAL
MEXICO S.D-C

Per
Name:’-’
Title:

SARL

r L
Name:
Title:

LLC LANDJ3RWCWRNATIONAL

e:;;c3:::
Per: —2’ -‘et_

NanICV
Title:

S-2



IN WITNESS WHEREOF, the Lender has duly executed this Agreement as of the date set out
on the first page hereof.

NORREP CREDIT OPPORTUNITIES
FUND, LP, by its General Partner,
Norrep Credit Opportunities Fund Inc.

Per: 014 .L_
Name: Chris’Johnson
Title: President
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IO
N

A
L

L
T

D
.

Se
cu

re
d

Pa
rt

ie
s:

A
lly

C
re

di
t C

an
ad

a
L

im
ite

d
G

en
er

al
C

ol
la

te
ra

l:
A

N
D

A
L

L
PR

O
C

E
E

D
S

T
H

E
R

E
FR

O
M

.
Se

ria
lN

um
be

re
d

C
ol

la
te

ra
l:

IG
C

R
K

T
E

35
B

Z
20

05
6S

M
ot

or
V

eh
ic

le
20

11
C

H
E

V
R

O
L

E
T

SI
L

V
E

R
A

D
O

15
00

15
.

R
eg

is
tr

at
io

nN
um

be
r:

19
95

72
81

R
eg

is
tr

at
io

n
D

at
e:

A
pr

il
12

, 2
01

1
E

xp
ir

y
D

at
e:

A
pr

il
12

, 2
01

6
D

eb
to

rs
:

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
IN

C
.

Se
cu

re
d

Pa
rt

ie
s:

N
A

T
IO

N
A

L
L

E
A

SI
N

G
G

R
O

U
P

N
C

-
52

3
-



G
eneral

C
ollateral:

A
L

L
P

H
O

T
O

C
O

P
IE

R
S

O
F

E
V

E
R

Y
N

A
T

U
R

E
O

R
K

IN
D

D
E

S
C

R
IB

E
D

IN
L

E
A

S
E

N
U

M
B

E
R

2536596
B

E
T

W
E

E
N

E
X

E
C

U
T

IV
E

O
F

F
IC

E
S

Y
S

T
E

M
S

L
T

D
.,A

S
O

R
IG

IN
A

L
L

E
S

S
O

R
A

N
D

T
H

E
D

E
B

T
O

R
,A

S
L

E
S

S
E

E
,W

H
IC

H
L

E
A

S
E

W
A

S
A

S
S

IG
N

E
D

B
Y

T
H

E
O

R
IG

IN
A

L
L

E
S

S
O

R
T

O
T

H
E

S
E

C
U

R
E

D
P

A
R

T
Y

,A
S

A
M

E
N

D
E

D
F

R
O

M
T

IM
E

T
O

T
IM

E
,

T
O

G
E

T
H

E
R

W
IT

H
A

L
L

A
T

T
A

C
H

M
E

N
T

S
,A

C
C

E
S

S
O

R
IE

S
A

N
D

S
U

B
S

IT
I’U

T
IO

N
S

.

16.
R

egistration
N

um
ber:

20413985,
as

am
ended

by
20417416,

as
am

ended
by

20437133
R

egistration
D

ate:
A

ugust
02,2011

E
xpiry

D
ate:

A
ugust

02,2016
D

ebtors:
L

A
N

D
D

R
IL

L
IN

T
E

R
N

A
T

IO
N

A
L

L
T

D
.

L
A

N
D

O
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
IN

C
.

S
eem

ed
Parties:

A
.F.

M
A

C
P

H
E

E
H

O
L

D
IN

G
S

L
IM

iT
E

D
G

eneral
C

ollateral:
L

17658
A

S
F

R
O

M
F

A
C

T
O

R
Y

Serial N
um

bered
C

ollateral:
3G

N
T

K
E

E
39B

G
27I832

M
otor

V
ehicle

2011
C

H
E

V
R

O
L

E
T

A
V

A
L

A
N

C
H

E
L

S

17.
R

egistration
N

um
ber:

20458097
R

egistration
D

ate:
A

ugust
12,2011

E
xpiry

D
ate:

A
ugust

12,2014
D

ebtors:
L

A
N

U
D

R
IL

L
IN

T
E

R
N

A
T

IO
N

A
L

L
T

D
.

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
IN

C
.

S
ecured

Parties:
A

lly
C

redit
C

anada
L

im
ited

G
eneral

C
ollateral:

A
N

D
A

L
L

P
R

O
C

E
E

D
S

T
H

E
R

E
F

R
O

M
SerialN

um
bered

C
ollateral:

3G
C

P
K

R
E

A
3B

G
IS

5462
M

otor
V

ehicle
2011

C
H

E
V

R
O

L
E

T
S

IL
V

E
R

A
D

O

18.
R

egistrationN
um

ber:
20458394

-
S24

-



R
egistration

D
ate:

A
ugust

12, 2011
E

xpiry
D

ate:
A

ugust
12,

2014
D

ebtors:
L

A
N

D
D

R
IL

L
IN

T
E

R
N

A
T

IO
N

A
L

L
T

D
.

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
IN

C
.

S
ecured

Parties:
A

lly
C

redit
C

anada
L

im
ited

G
eneral

C
ollateral:

A
N

D
A

L
L

P
R

O
C

E
E

D
S

T
H

E
R

E
F

R
O

M
.

Serial
N

um
bered

C
ollateral:

1G
C

N
C

P
E

X
3B

Z
397746

M
otor

V
ehicle

2011
C

H
E

V
R

O
L

E
T

S
IL

V
E

R
A

D
O

19.
R

egistration
N

um
ber

20544789
R

egistration
D

ate:
S

eptem
ber

02,
2011

E
xpiry

D
ate:

S
eptem

ber
02,2014

D
ebtors:

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
L

T
D

.
L

A
N

D
D

R
IL

L
IN

T
E

R
N

A
T

IO
N

A
L

IN
C

.
S

ecured
P

atties:
A

lly
C

redit
C

anada
L

im
ited

G
eneral

C
ollateral:

A
N

D
A

L
L

P
R

O
C

E
E

D
S

T
H

E
R

E
F

R
O

M
.

Serial
N

um
bered

C
ollateral:

3G
C

PK
R

E
A

5B
G

3SO
C

44
M

otor
V

ehicle
2011

C
H

E
V

R
O

L
E

T
SL

L
V

E
R

A
D

O

20.
R

cgistration
N

um
ber

20556403
R

egistration
D

ate:
S

eptem
ber

07,
2011

E
xpiry

D
ate:

S
eptem

ber
07,2014

D
ebtors:

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
L

T
D

.
L

A
N

D
D

R
IL

L
IN

T
E

R
N

A
T

IO
N

A
L

IN
C

.
S

ecured
P

atties:
A

lly
C

redit
C

anada
L

im
ited

G
eneral

C
ollateral:

A
N

D
A

L
L

P
R

O
C

E
E

D
S

T
H

E
R

E
F

R
O

M
.

Serial
N

um
bered

C
ollateral:

IG
C

N
C

PE
X

O
B

Z
3977O

5
M

otor
V

ehicle
2011

C
H

E
V

R
O

L
E

T
S

IL
V

E
R

A
D

O

21.
R

egistrationN
um

ber
20648341

R
egistration

D
ate:

O
ctober

03,
2011

-5
2
5
-



E
p
iry

D
ate:

O
ctober03,2017

D
ebtors:

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
iO

N
A

L
IN

C
.

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
L

T
D

.
Secured

Parties:
A

.F.M
A

C
PH

E
E

H
O

L
D

IN
G

S
L

IM
IT

E
D

G
eneralC

ollateral:
L17785

A
S

FR
O

M
FA

C
T

O
R

Y
SerialN

um
bered

C
ollateral:

JTJB
M

7FX
O

B
5O

33
18

M
otorV

ehicle
2011

LEX
U

S
G

X
470

P
R

E
M

IU
M

SU
V

P
E

A
R

L
W

H
IT

E

22.
R

egistrationN
um

ber:
14917686

R
egistration

D
ate:

M
ay

29,2007
E

xpiry
D

ate:
M

ay
29,2014

D
ebtors:

L
an

d
d

rill
In

tern
atio

n
al

L
td

L
an

d
d

rill
In

tern
atio

n
al

Inc
S

ecured
Parties:

D
e

L
age

L
anden

F
inancial

S
ervices

C
anada

Inc.
G

encral
C

ollateral:
A

L
L

G
O

O
D

S
S

U
P

P
L

IE
D

B
Y

T
H

E
S

E
C

U
R

E
D

P
A

R
T

Y
T

O
T

H
E

D
E

B
T

O
R

,
T

O
G

E
T

H
E

R
W

IT
H

A
L

L
A

T
T

A
C

H
M

E
N

T
S

,
A

C
C

E
S

O
R

IE
S

,A
C

C
E

S
S

IO
N

S
,

R
E

P
L

A
C

E
M

E
N

T
S

,
S

U
B

S
T

IT
U

T
IO

N
S

,
A

D
D

IT
IO

N
S

A
N

D
IM

P
R

O
V

E
M

E
N

T
S

T
O

T
H

E
F

O
R

E
G

O
IN

G
.

P
R

O
C

E
E

D
S

:
G

O
O

D
S

,
C

H
A

T
T

E
L

P
A

P
E

R
,

S
E

C
U

R
IT

IE
S

,M
O

N
E

Y
,

C
R

O
P

S
,L

IC
E

N
C

E
S

A
N

D
IN

T
A

N
G

IB
L

E
S

.
2007

I-Iyundai
F

orkliftH
B

F
25-7

Serial
N

um
ber

FH
O

2
10749,

Serial
N

um
bered

C
ollateral:

F
H

0210749
M

otor
V

ehicle
2007

H
yundaiH

B
F

25-7

23.
R

egistration
N

um
ber:

20401642
R

egistration
D

ate:
July

28,2011
E

xpiry
D

ate:
July

28,2016
D

ebtors:
L

A
N

D
D

R
IL

L
IN

T
E

R
N

A
T

IO
N

A
L

L
T

D
.

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
IN

C
.,

Secured
Parties:

S
P

R
O

U
R

E
SO

U
R

C
E

L
E

N
D

IN
G

P
A

R
T

N
E

R
S

H
IP

-
S26

-



S
P

R
O

T
T

L
E

N
D

IN
G

C
O

N
S

U
L

T
IN

G
L

P
S

P
R

O
T

T
L

E
N

D
IN

G
C

O
N

S
U

L
T

IN
G

G
P,

IN
C

.
G

eneral
C

ollateral:
A

LL
O

F
T

H
E

D
E

B
T

O
R

’S
P

R
E

S
E

N
T

A
N

D
A

F
T

E
R

-
A

C
Q

U
IR

E
D

P
E

R
S

O
N

A
L

P
R

O
P

E
R

T
Y

,
IN

C
L

U
D

IN
G

W
IT

H
O

U
T

L
IM

IT
A

T
IO

N
F

IX
T

U
R

E
S

,
A

N
D

A
N

U
N

C
R

Y
S

T
A

L
L

IZ
E

D
F

L
O

A
T

IN
G

C
H

A
R

G
E

O
N

L
A

N
D

(A
N

D
T

E
R

M
S

U
S

E
D

H
E

R
E

IN
T

H
A

T
A

R
E

D
E

F
IN

E
D

IN
T

H
E

P
E

R
S

O
N

A
L

P
R

O
P

E
R

T
Y

S
E

C
U

R
IT

Y
A

C
T

O
F

N
E

W
B

R
U

N
S

W
IC

K
O

R
T

H
E

R
E

G
U

L
A

T
IO

N
S

M
A

D
E

T
H

E
R

E
U

N
D

E
R

H
A

V
E

T
H

O
S

E
D

E
F

IN
E

D
M

E
A

N
IN

G
S

).

24.
R

egistration
N

um
ber:

15004039
R

egistration
D

ate:
June

18,2007
E

xpiryD
ate:

June
18,2012

D
ebtors:

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
L

T
D

.
Secured

Parties:
C

anadian
Im

perial
B

ank
ofC

om
m

erce
G

eneral
C

ollateral:
A

ll
ofthe

D
ebtor’s

present
and

after
acquired

personal
property

as
defined

in
P

ersonal
P

roperty
S

ecurity
A

ct

25.
R

egistration
N

um
ber:

16489387
R

egistration
D

ate:
July

22,
2008

E
xpiry

D
ate:

July
22,

2012
D

ebtors:
L

A
N

D
D

R
IL

L
IN

T
E

R
N

A
T

IO
N

A
L

L
T

D
.

S
ecured

Parties:
G

E
C

A
N

A
D

A
E

Q
U

IP
M

E
N

T
F

IN
A

N
C

IN
G

G
.P.

-
S27

-



G
eneral

C
ollateraL

(I)
N

ew
H

T
M

-2500
drill

m
anufactured

by
U

sinage
M

arcotte
Inc.,year

2008,
serial

num
ber

L
E

vI
006

(serial
num

ber
engine

46888646,
serial

num
ber

drill
head

tiM
-

014-037,
serial

num
ber

ofC
ylinder

feed
U

M
-182-A

,
serial

num
ber

ofrod
handler

M
8032-F

L
D

I-004,
serial

num
ber

ofpum
p

driver
200804005).

T
he

goods
described

herein,
w

herever
situated,

and
allpresent

and
after-

acquired
intellectual

property,
intangibles,

attachm
ents,

accessories
and

accessions
thereto

and
spare

parts,
replacem

ents,substitutions,
exchanges

and
trade-ins

therelbr,
and

all
tights,

receivables
and

chattel
paper

derived
from

or
evidencing

the
lease

or
rental

thereofby
the

debtor
to

third
parties,

and
all

proceeds
relating

thereto.
P

roceeds:
all

of
the

debtor’s
present

and
after

acquired
personal

property
w

hich
is

derived
directly

or
indirectly

from
any

dealing
w

ith
or

disposition
ofthe

above-described
collateral,

including,w
ithout

lim
iting

the
generality

ofthe
foregoing,

all
insurance

and
other

paym
ents

payable
as

indem
nity

or
com

pensation
for

loss
or

dam
age

thereto
and

all
chattelpaper,

docum
ents

of
title,

goods,instrum
ents,

intangibles,m
oney

and
securities.

26.
R

egistration
N

um
ber;

16512139,as
renew

ed
by

19911254
R

egistration
D

ate:
July

28,2008
E

xpiry
D

ate:
July

28,
2023

D
ebtors:

L
A

N
D

D
R

IL
L

IN
T

E
R

N
A

T
IO

N
A

L
L

T
D

.
S

ecured
Parties:

G
E

C
A

N
A

D
A

E
Q

U
IP

M
E

N
T

F
IN

A
N

C
IN

G
G

.P.

-
828

-



G
eneral

C
ollateral:

A
S

E
C

U
R

IT
Y

IN
T

E
R

E
S

T
IS

T
A

K
E

N
IN

A
L

L
O

F
T

H
E

D
E

B
T

O
R

’S
P

R
E

S
E

N
T

A
N

D
A

F
T

E
R

A
C

Q
U

IR
E

D
P

E
R

S
O

N
A

L
P

R
O

P
E

R
T

Y
.

W
IT

H
O

U
T

L
IM

IT
IN

G
T

H
E

G
E

N
E

R
A

L
IT

Y
O

F
T

H
E

F
O

R
E

G
O

IN
G

.
T

H
E

C
O

L
L

A
T

E
R

A
L

W
IL

L
IN

C
L

U
D

E
A

L
L

R
IG

H
T

,T
IT

L
E

A
N

D
IN

T
E

R
E

S
T

T
H

A
T

T
H

E
D

E
B

T
O

R
N

O
W

H
A

S
O

R
M

A
Y

H
E

R
E

A
F

T
E

R
H

A
V

E
,

B
E

P
O

S
S

E
S

S
E

D
O

F,
B

E
E

N
T

IT
L

E
D

T
O

,
O

R
A

C
Q

U
IR

E
,

B
Y

W
A

Y
O

F
A

M
A

L
G

A
M

A
T

IO
N

O
R

O
T

H
E

R
W

IS
E

,N
O

W
O

R
H

E
R

E
A

F
T

E
R

O
R

M
A

Y
H

E
R

E
A

F
T

E
R

H
A

V
E

IN
A

L
L

P
R

O
P

E
R

T
Y

O
F

T
H

E
F

O
L

L
O

W
IN

G
K

IN
D

S
:

R
E

C
E

IV
A

B
L

E
S

,
IN

V
E

N
T

O
R

Y
,E

Q
U

IP
M

E
N

T
,

C
H

A
T

T
E

L
PA

PE
R

,
D

O
C

U
M

E
N

T
S

O
F

T
IT

L
E

,
S

E
C

U
R

IT
IE

S
A

N
D

IN
S

T
R

U
M

E
N

T
S

,
IN

T
A

N
G

IB
L

E
S

,
M

O
N

E
Y

,
B

O
O

K
S

A
N

D
R

E
C

O
R

D
S

,
S

U
B

S
T
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GUARANTEE AND INDEMNITY AGREEMENT

This Agreement is made as of the LI day of March, 2012,

Between:

LANDDRILSL ATLANTIC LTD., a New Brunswick corporation,
LANDDRILL INTERNATIONAL LTD., a New Bnanswick corporation,
LANDDRILL CONTRA MINING LTD., a New Brunswick corporation,
LANDDRJLL INTERNATIONAL COMPANY LIMITED, a Hong Kong
corporation, LANDDRILL INTERNATIONAL LLC, a Mongolia corporation,
LANDDRILL INTERNATIONAL INC., a Barbados corporation,
LANDDRILL INTERNATIONAL COOPERATIEF U.A., a Netherlands
corporation, LANDDRILL INTERNATIONAL NICARAGUA, S.A., a
Nicaragua corporation, LANDDIULL INTERNATIONAL MEXICO S.A. DE

a Mexico corporation, LANDDRILL INTERNATIONAL SAUL, a Mali
corporation and LLC LANDDRILL INTERNATIONAL, a Russia corporation
(collectively, the “Guarantors” and each a “Guarantor”)

- and -

NORREP CREDIT OPPORTUNITIES FUND, LP
a limited partnership existing under the laws of Alberta
(the “Lender”)

Whereas:

(a) pursuant to a credit agreement dated as of the ,Z I day ofMarch, 2012 (together
with all amendments, modifications, supplements, restatements or replacements, if
any, from time to time thereafter made thereto) (the “Credit Agreement”) between
the Lender and LANDDRILL INTERNATIONAL INC., a British Columbia
corporation (the “Bonower”) as borrower and the Guarantors as guarantors and co
obligors, the Lender has agreed to make available to the Borrower the credit, as more
particularly set out in the Credit Agreement;

(b) each Guarantor will receive direct and indirect benefits from the extension of credit to
the Borrower under the Credit Agreement; and

(c) as a condition to making available the credit under the Credit Agreement, each of the
Guarantors are required to execute and deliver this Agreement to the Lender.

Now therefore for good and valuable consideration, the receipt and sufficiency of which are
acknowledged, each of the Guarantors jointly and severally agree with the Lender as follows:
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1. Guarantee. Bath of the Guarantors hereby unconditionally and jointly and severally
guarantee to the Lender and its successors and assigns, forthwith upon demand, prompt and
complete payment and peribnnance of all indebtedness, liabilities and obligations of the
Borrower to the Lender arising in connection with or pursuant to the Credit Agreement, present
or future, direct or indirect, absolute or contingent, joint, several or joint and several, at any time
owing or remaining unpaid by the Borrower to the Lender in any currency, including all
principal, interest, commissions, fees (including receiver’s fees and expenses), reasonable legal
costs (on a solicitor and its own client basis) and other costs, charges and expenses, and the
payment of all costs and expenses incurred by the Lender in enforcing any rights under this
Agreement (collectively, the “Obligations”). For greater certainty and without limiting the
generality of the foregoing, the Obligations shall include all principal, interest and fees due by
the Borrower to the Lender, all obligations of the Borrower under any agreement made between
the Borrower and the Lender, and any liability of the Borrower arising under guarantees
provided by the Borrower to the Lender in connection with the obligations ofother parties.

2. Indemnity. In addition to the guarantee provided in Section 1, and as a separate and
distinct obligation, each of the Guarantors jointly and severally agree to indemnify and save
harmless the Lender from and against all direct and indirect claims, demands, losses, damages,
liabilities, charges, obligations, payments and expenses of any nature or kind, howsoever or
whenever arising, which the Lender may suffer or incur in any way relating to or arising from the
failure of the Borrower to pay and satisfy the Obligations. Notwithstanding the ibregoing, under
no circumstances shall any Guarantor be liable for any special damages or consequential
damages.

3. ContinuIng Guarantee. The guarantee contained herein shall be a continuing guarantee
and shall secure the Obligations and any ultimate balance thereof; notwithstanding that the
Borrower may from time to time satisfy the Obligations in whole or in part and thereafter incur
further Obligations. This Agreement shall continue in full force and effect regardless of whether
any guarantor (if more than one) or any other party responsible for the payment of the
Obligations or any portion thereof shall cease to be so liable for any reason whatsoever,
including without limitation by reason of prescription, operation of law or release by the Lender.

4. Borrower’s Status and Authority. All monies, advances, renewals or credits in fact
borrowed or obtained from the Lender by the Borrower shall be deemed to form part of the
Obligations, notwithstanding any lack or limitation of status or power, incapacity or disability of
the Borrower or its directors, officers, employees or agents, or that the Borrower may not be a
legal entity or that such borrowing or obtaining of monies, advances, renewals or credits or the
execution and delivery of any agreement or document by or on behalf of the Borrower is in
excess of the powers of the Borrower or any of its directors, officers, employees or agents or is in
any way irregular, defective, fraudulent or informal. The Lender has no obligation to enquire
into the powers of the Borrower or any of its directors, officers, employees or agents acting or
purporting to act on its behalf, and shall be entitled to rely on this provision notwithstanding any
actual or imputed knowledge regarding any of the foregoing matters.

5. Guarantee Absolute. The liability of each of the Guarantors hereunder shall be
absolute and unconditional irrespective of, and shall not be released, discharged, limited or
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otherwise affected by anything done, suffered or permitted by the Lender in connection with the
Borrower, the Obligations or any security held by or granted to the Lender to secure payment or
performance of the Obligations. Without limiting the generality of the foregoing, the obligations
and liabilities of each of the Guarantors hereunder shall be absolute and unconditional and shall
not be released, discharged, limited or otherwise affected by

(a) any lack of validity or enforceability of any agreement between the Lender and
the Borrower relating to the advance of monies or granting of credit to the
Borrower or any other agreement or instrument relating thereto;

(b) any change in the name, objects, capital stock constating documents or by-laws,
ownership or control of the Bonower

(c) any amalgamation, merger, consolidation or other reorganization of the Borrower
or of its business or affairs;

(d) the dissolution, winding-up, liquidation or other distribution of the assets of the
Borrower, whether voluntary or otherwise;

(e) the Borrower becoming insolvent or bankrupt or subject to the provisions of the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement
Act (Canada), the arrangement provisions of applicable corporate legislation, or
any similar or successor legislation, or the Lender voting in favour of any
proposal, arrangement or compromise in connection with any of the foregoing;

(f) the loss of or failure to obtain, register, perfect or maintain any security held by
the Lender, whether occasioned through the Lender’s failure or neglect or
otherwise;

(g) the valuation by the Lender of any of its security, which shall not be considered as
a purchase of such security, or as payment on account of the Obligations;

(Ii) the failure or neglect of the Lender to demand payment of the Obligations from
the Borrower, any guarantor of the Borrower or any other party, or the failure or
neglect of the Lender to enforce all or any of the Lender’s security,

(1) any right or alleged right of set-off, counterclaim, appropriation or application or
any claim or demand that the Borrower or any Guarantor may have or may allege
to have against the Lender or any other person, which rights are hereby waived by
any Guarantor

(j) any dealings described in Section 6 hereoF or

(k) any other circumstances which might otherwise constitute a legal or equitable
defence available to, or complete or partial discharge of; the Borrower in respect
of the Obligations or of the Guarantors in respect of this Agreement.
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6. Dealings with the Borrower and Others. Without releasing, discharging, limiting or
otherwise affecting in whole or in part the obligations of each Guarantor under this Agreement,
and without notice to or the consent of each Guarantor, the Lender may from time to time:

(a) amend the terms and conditions applicable to the Obligations with the consent of
the Borrower acting reasonably, waive compliance with any such terms or
conditions in whole or in part, or amend or terminate any agreement applicable to
the Obligations with the consent of the Borrower acting reasonably,

(b) make advances to the Borrower and receive repayments in respect of the
Obligations, and increase or decrease the amount of credit available to the
Borrower;

(c) grant time, renewals, extensions, indulgences, releases and discharges to the
Borrower;

(d) in a manner consistent with the Credit Agreement, take or refrain from taking
guarantees from other parties or security from the Borrower, any guarantor of the
Borrower or any other party, or from registering or perfecting any security,

(e) in a manner consistent with the Credit Agreement, release, discharge,
compromise, realize, enforce or otherwise deal with or do any act or thing in
respect of any and all security given by the Borrower, any guarantor of the
Borrower or any other party, with or without consideration;

(1) accept compromises or arrangements from the Borrower, any guarantor of the
Borrower or any other party

(g) exercise any right or remedy which it may have against the Borrower, any
guarantor of the Borrower or any other party or with respect to any security;

(h) apply all monies at any time received from the Borrower, any guarantor of the
Borrower or other party or from the proceeds of any security upon such part of the
Obligations as the Lender may see fit, or change any such application in whole or
in part from time to time as the Lender may see fit, notwithstanding any direction
which may be given to the Lender regarding application of such monies by the
Borrower, any guarantor of the Borrower or any other party; and

(i) otherwise deal with, or waive or modify its right to deal with, the Borrower, any
guarantor of the Borrower or any other party and all security held by the Lender,
with the consent of the Borrower acting reasonably.

Any amount which is not recoverable hereunder from a Guarantor as guarantor shall be
recoverable from such Guarantor as principal debtor. Accordingly, each Guarantor shall not be
discharged nor shall the liability of each Guarantor be affected by any act, thing, omission or
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means whatsoever unless such act, thing, omission or means is sufficient to discharge each
Guarantor as guarantor and as principal debtor.

7. No Obligation to Exercise Other Remedies. The Lender shall not be obliged to
demand payment from or exhaust its recourse against the Borrower, guarantors of the Borrower
or other parties or enforce any security held in respect of the Obligations or take any other action
or legal proceeding before being entitled to payment from each Guarantor under this Agreement.
Each Guarantor hereby waives all benefits of discussion and division.

8. Enforcement. The Lender shall be entitled to make demand on each Guarantor upon the
occurrence and during the continuance of a default hereunder or an Event of Default (as defined
in the Credit Agreement).

9. Accounts Settled. Any account stated by the Lender to be due to it from the Borrower
shall be accepted by each Guarantor as conclusive evidence that the said amount is so due, in the
absence ofmanifest error or evidence to the contrary.

10. WaIver. The Lender shall not, by any act, delay, omission or otherwise, be deemed to
have expressly or impliedly waived any of its rights, powers and/or remedies unless such waiver
shall be in writing and executed by an authorized officer of the Lender. Any such waiver shall
be enlbrceable only to the extent specifically set forth therein. A waiver by the Lender of any
right, power and/or remedy on any one occasion shall not be construed as a bar to or waiver of
any such right, power and/or remedy which the Lender would otherwise have on any future
occasion, whether similar in kind or otherwise.

11. Foreign Currency Obligations. To the extent permitted by applicable law, the
Obligations of the Guarantors shall, notwithstanding any payment in any other currency (the
“Other Currency”) (whether pursuant to a judgment or otherwise), be discharged only by
payment in the currency in which it is due (the “Agreed Currency’ and the Lender may, in
acconlance with normal banking procedures, purchase the sum paid in the Other Currency (after
any premium and costs of exchange) on the Business Day immediately after the day on which
the Lender receives the payment. If the amount in the Agreed Currency that may be so
purchased fir any reason falls short of the amount originally due, the Guarantors shall pay all
additional amounts, in the Agreed Currency, as may be necessary to compensate for the shortfall.
Any obligation of the Guarantors not discharged by that payment shall, to the extent permitted by
applicable law, be due as a separate and independent obligation and, until discharged as provided
in this Section, continue in full force and effect When used in this Agreement, “Business Day”
shall mean a day other than a Saturday, Sunday or any statutory holiday in the Province of
Ontario.

12. Representations and Warranties. Each Guarantor represents and warrants to the
Lender as fbllows, and acknowledges that the Lender is relying upon the said representations and
warranties as a basis for extending credit to the Borrower

(a) each Guarantor is duly incorporated, existing and in good standing under the laws
of its jurisdiction of incorporation; it has full corporate power, authority and
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0 capacity to enter into and perform its obligations hereunder; oil necessary action

has been taken to authorize the execution and delivery of this Agreement and the

performance of its obligations hereunder; there are no provisions in any

unanimous shareholder agreement which restrict or limit its powers to enter into

and perform its obligations under this Agreement; and neither the execution and

delivery of this Agreement, nor compliance with the terms, provisions and

conditions hereof will conflict with, result in a breach of, or constitute a dethult

under its charter documents or by-laws; and

(b) neither the execution and delivery to the Lender of this Agreement, nor

compliance with the terms, provisions and conditions of this Agreement will
conflict with, result in a breach of; or constitute a default under any agreement or

instrument to which each Guarantor is a party or by which the property and assets
or each Guarantor may be bound or affected, and does not require the consent or

approval of any other party.

13. DIsclosure. Each Guarantor waives any duty on the part of the Lender to disclose to

each Guarantor any facts relating to the Borrower or other guarantors of the Obligations which

the Lender may now or hereafter know, regardless of whether the Lender has reason to believe

any such facts materially increase the risk beyond that which each Guarantor intends to assume,

it being understood and agreed that each Guarantor is fhuIy responsible for being and keeping

flilly informed.

14. Taxes, etc. Ml payments made by any Guarantor under this Agreement to the Lender

shall be made free and clear of, and without deduction for or on account of, any present or future

taxes, levies, assessments, deductions, withholdings or other governmental charges of any nature

whatsoever now or hereafter imposed by any official body in any jurisdiction (“Taxes”). If any

Taxes are required to be withheld or deducted from any amounts payable by any Guarantor to the

Lender hereunder, each such Guarantor shall:

(a) within the time period for payment permitted by applicable law pay to the
appropriate governmental body the fhll amount of such Taxes and any additional

taxes, levies, assessments, deductions, withholdings or other governmental
charges in respect of the payment required under Section 14(b) hereof and make
such reports and filings in connection therewith in the manner required by
applicable law; and

(b) pay to the Lender an additional amount which (after deduction of all Taxes
incurred by reason of the payment or receipt of such additional amount) will be
sufficient to yield to the Lender the thU amount which would have been received

by it had no deduction or withholding been made.

Upon the request of the Lender, each Guarantor shall furnish to the Lender the original or a

certified copy of a receipt for (or other satisfactory evidence as to) the payment of each of the

Taxes (if any) payable in respect of such payment
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15. Assignment Each Guarantor hereby consents to the sale, assignment transfer or other
disposition to a financial institution (the “Assignee”) by the Lender, at any time and from time to
time hereafter, of this Agreement and the Obligations, or of any portion thereof, or participation
therein including, without limitation, the right, title, interest, remedies, powers and/or duties of
the Lender thereunder. Each Guarantor agrees that it shall execute and deliver such documents
as the Lender may request in connection with any such sale, assignment, transfer or other
disposition. The Assignee shall, to the extent of the interest so assigned or transferred, be
entitled to the benefit of and the right to enlbrce this Agreement to the same extent as if the
Assignee were the Lender. No Guarantor shall be entitled to assign or transfer this Agreement or
any of the Guarantors’ rights, duties or obligations hereunder without the prior written consent of
the Lender.

16. Revival of Indebtedness and Liability. If at any time all or any part of any payment
previously applied by the Lender to any portion of the Obligations is rescinded or returned by the
Lender for any reason whatsoever, whether voluntarily or involuntarily (including, without
limitation, arising from or in connection with the insolvency, bankruptcy or reorganization of the
Borrower or any of the Guarantors, or any allegation that the Lender received a payment in the
nature of a preference), then to the extent that such payment is rescinded or returned such portion
of the Obligations shall be deemed to have continued in existence notwithstanding such
application by the Lender, and this Agreement shall continue to be effective or be reinstated, as
the case may be as to such portion of the Obligations as though such payment to the Lender had
not been made.

17. Assignment and Postponement of Amounts Due to the Guarantors. Payment of all
present and future debts and liabilities of the Borrower to any of the Guarantors (the “Postponed
Indebtedness”) is hereby postponed to payment of the Obligations. For greater certainty, no
Guarantor shall receive any payments of principal, interest or any other amounts in respect of the
Postponed Indebtedness until the Obligations have been paid and satisfied in flail. If any portion
of the Postponed Indebtedness is paid in contravention of this Agreement, it shall be held by
such Guarantor in trust for the Lender and shall be immediately paid to the Lender. If any
Guarantor now or in the future holds any security for the Postponed Indebtedness (the
“Postponed Securitfl, the security interests, charges and encumbrances constituted thereby
shall be postponed to all present and future security held by the Lender in respect of the
Obligations, notwithstanding the order of execution, delivery, registration or perfection of the
security interests held by the Lender and the Guarantors, respectively, the order of advancement
of funds, the order of crystallization of security, or any other matter which may affect the relative
priorities of such security interests. No Guarantor may initiate or take any action to enforce the
Postponed Security without the prior written consent of the Lender. As security for the
obligations of the Guarantors to the Lender under this Agreement, each Guarantor assigns to the
Lender the Postponed Indebtedness and the Postponed Security.

18. Subrogation. The Guarantors shall have no right to be subrogated to the Lender unless:
(i) the Guarantors shall have paid to the Lender an amount equal to the Obligations together with
all interest, expenses and other amounts due hereunder; (ii) any other party regarded by the
Lender as having a potential right of subrogation shall have waived such right and consented to
the assignment of the Obligations and any security held by the Lender to the Guarantors; (iii) the
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Lender shall have received from the Borrower a release of all claims and demands which the

Borrower may have against the Lender, including any obligation of the Lender to grant

additional credit to the Borrower; and (iv) the Guarantors shall have executed and delivered to

the Lender a release of any claims which any Guarantor may have against the Lender in respect

of the Obligations or this Agreement, together with an acknowledgment that the Obligations and

any security assigned by the Lender to any Guarantor shall be assigned on an “as is, where is”

basis and without recourse to the Lender All documents listed above shall be in form and

substance satisfactory to the Lender.

19. Expenses. Each Guarantor shall pay forthwith upon demand to the Lender all reasonable

expenses, including the reasonable fees, disbursements and other charges of its counsel (on a

solicitor and his own client basis), experts or agents which the Lender may incur in connection

with: (i) the negotiation and preparation of this Agreement (ii) the administration of this
Agreement (iii) the custody or preservation o or the sale of, collection from or other realization

upon any of the collateral securing the Obligations; (iv) the exercise, enforcement or protection

of any of the rights of the Lender hereunder; or (v) the failure of such Guarantor to perform or

observe any of the provisions hereof.

20. Additional and Separate Security. This Agreement and the Security Interest are in

addition to and not in substitution for any other security now or hereafter held by the Lender in

respect of the Borrower, the Obligations or the collateral securing the Obligations and any other

present and future rights or remedies which the Lender might have in respect thereof, including

guarantees provided by other parties.

21. Set-Off. Upon this Agreement becoming enforceable, the Lender may from time to time

set off the obligations of each Guarantor to the Lender under this Agreement against any and a]]

deposits at any time held by the Lender for the account of each Guarantor and any other

indebtedness at any time owing by the Lender to each Guarantor, whether or not the Lender shall

have made any demand hereunder and whether or not any of such obligations may be
unliquidated, contingent or umnatured.

22. Entire Agreement This Agreement constitutes the entire agreement between each

Guarantor and the Lender relating to the subject matter hereof, and supersedes all prior

agreements, representations, warranties, understandings, conditions or collateral agreements,

whether oral or written, express or implied, with respect to the subject matter hereof.

23. Governing Law and Attorninent. This Agreement shall be governed by and interpreted

in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable

therein. Without prejudice to the ability of the Lender to enforce this Agreement in any other
proper jurisdiction, each Guarantor irrevocably submits and adorns to the non-exclusive

jurisdiction of the courts of the Province of Ontario in connection with this Agreement.

24. Notice. Any demand, notice, direction or other communication to be made or given

hereunder (in each case, “Conimunication”) shall be in writing and shall be made or given by

persona] delivery, by courier, by facsimile transmission, or sent by registered mail, charges

prepaid, addressed to the respective parties as follows:
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(i) if to a Guarantor

do Landdrill International Inc.
160 MacNaughton Ave.
Moncton, NB
E1H3L9

Facsimile No: (506) 388-8990
Attention: Chief Financial Officer

with a copy to:

General Counsel

(ii) if to the Lender

do Crown Capital Partners Inc.
175, 601-10 Avenue SW
Calgary, AB
T2ROB2
Attention: Chief Executive Officer
Fax: (403)508-6120

with a copy to:

MacPherson Leslie & Tyerman LU’
Suite 1500— 1050 1874 Scarth Street
Regina, 5K S4P 4E9

Facsimile No: (306) 352-5250
Attention: Aaron Runge

or to such other address or facsimile number as any party may from time to lime designate in

accordance with this Section. Any Communication made by personal delivery or by courier

shall be conclusively deemed to have been given and received on the day of actual delivery

thereof or if such day is not a Business Day, on the first Business Day thereafter. Any

Communication made or given by facsimile on a Business Day before 4:00 p.m. (local time of

the recipient) shall be conclusively deemed to have been given and received on such Business

Day and otherwise shall be conclusively deemed to have been given and received on the first

Business Day following the transmittal thereof. Any Communication that is mailed shall be

conclusively deemed to have been given and received on the fifth Business Day following the

date of mailing but if, at the time of mailing or within five Business Days thereafter, there is or

occurs a labour dispute or other event that might reasonably be expected to disrupt delivery of

documents by mail, any Communication shall be delivered or transmitted by any other means

provided for in this Section.
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25. SeverabilIty. If any provision of this Agreement is determined by a court of competent

jurisdiction to be invalid, illegal or unenforceable in any respect, such determination shall not
impair or affect the validity, legality or enforceability of the remaining provisions hereaf and
each such provision shall be interpreted in such a manner as to render them valid, legal and

enforceable to the greatest extent permitted by applicable law. Each provision of this Agreement

is declared to be separate, severable and distinct

26. Joint and Several. The obligations of the Guarantors hereunder shall be joint and
several, and all references to the “Guarantor” herein shall refer to all such guarantors, as the
context requires.

27. Number, Gender and Persons. Unless the context otherwise requires, words importing

the singular in number only shall include the plural and vice versa, words importing the use of

gender shall include the masculine, feminine and neuter genders and words importing persons
shall include individuals, corporations, partnerships, associations, trusts, unincorporated
organizations, governmental bodies and other legal or business entities.

28. Amalgamation of Guarantors. Each Guarantor acknowledges and agrees that in the
event that it amalgamates with any other persons (which it is prohibited from doing without the

prior written consent of the Lender) then all references herein to that Guarantor shall extend to,
include and bind the amalgamated corporation.

29. Execution by Facsimile. Delivery of an executed copy of a signature page to this
Agreement by facsimile transmission shall be effective as delivery of a manually executed copy

of this Agreement and each Guarantor undertakes to provide the Lender with a copy of the
Agreement bearing original signatures forthwith upon demand.

30. Time. Time shall be of the essence of this Agreement

31. Further Assurances. Each Guarantor shall forthwith, at its own expense and from time

to time, do or ifie, or cause to be done or filed, all such things and shall execute and deliver all
such documents, agreements, opinions, certificates and instruments reasonably requested by the
Lender or its counsel as may be necessary or desirable to complete the transactions contemplated

by this Agreement and cany out its provisions and intention.

32. Successors and Assigns. This Agreement shall enure to the benefit of the Lender and its
successors and assigns, and shall be binding upon each Guarantor and its successors and
permitted assigns.

33. Copy of Agreement. Each Guarantor acknowledges receipt of an executed copy of this
Agreement.
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Counterpart Signature Page to the. Guarantee dated MarchL 2012

ThisAgreement has been executed by the Guarantors on the date first stated above.

LANDDRIL . C LTD.

Per

____________

Name: -‘
Title:

LANDDRILL TIONAJJ LTD.
m

Per:
Name: a.—’
Title:

LANDDRJI,L CO C
LTD.

Per

Per

Name:
Title:

Title:

LANDDRJLL JNTh1ecAJ.LLC

Per
Name:
Title:

LANDDRJLL INTERN
COMPANY

AL

s-i



LANDDRILL INTERNATIONAL INC.,
a company incorporated under the laws of
Barbados

Name;
Title:

LANDDRIIJL INTERNATI NAL
COOPERATIEF

Per
Name: 4’-’
Title:

LANDDRILL INTERNXIQNAL
NICARAGU4S-

Per
Name: Z
Title:

LANDDRILL INTRNAQNAL
MEICO S

-
Pet

Per:

Name:
Title:

Title:

LLC LANDDRJJL-XThONAJ

Per
Name: &-‘
Title:

LANDDRILL AL SARL

s-2



LANDDRILL INTERNATIONAL INC.

OFFICER’S CERTIFICATE

TO: NORREP CREDIT OPPORTUNITIES FUND, LP

AND TO: MACPEERSON LESLIE & TYERMAN LLP

Reference is made to a credit agreement dated as of March 21, 2012 (the “Credit Agreement”)

entered into among Landdrffl International Inc., as borrower (the “Corporation”), Norrep

Credit Opportunities Fund, LP, as lender (the “Lender”) and Landdrlll Atlantic Ltd.,

Landdrifl International Ltd., LanddrflI Contract Mining Ltd., Landdrill International

Company Limited, Landdrifl International LW, Lsnddrffl International Inc., LanddrIil

International Cooperatief U.k, Landdrlll International Nicaragua, SS., Landdrill

International Mexico Sat. de C.V., Landdrill International SARL, LLC Landdrill

International, as guarantors (collectively, the “Guarantor?).

Capitalized terms used herein shall have the meaning ascribed thereto in the Credit Agreement;

unless otherwise defined.

I, Ron Goguen, the duly appointed Chief Executive Officer and President of the Corporation,

hereby certify for and on behalf of the Corporation and not in my personal capacity intending

that the same may be relied upon by the addressees, without further inquiry, as follows:

1. I have reviewed such books records of the Corporation and other applicable documents,

including, without limitation, the Credit Agreement; had have made, or caused to be
made, such other examinations or investigations as are, in my opinion, necessary to make
the following statements.

2. Attached as Exhibit A are true and complete copies of the certificates of incorporation

and name change and notice of articles of the Corporation (the “Articles”). Attached as
Exhibit B are true and complete copies of all of the articles of the Corporation (the “Dy

laws’. The Articles and By-laws

(a) have not been amended, repealed or supplemented except as set out in Exhibit
A and Exhibit B.

(b) are in fill force and effect as of the date hereo and

(c) are not subject to pending proceedings to amend, repeal, supplement, surrender
or cancel the same.

3. Attached as Exhibit C are true and complete copies of certain resolutions (the

“Authorizing Resolutions”) of the board of directors of the Corporation authorizing the

execution and delivery by the Corporation ofthe agreements described in the Authorizing



Resolutions (the “Transaction DocunienW’). The Authorizing Resolutions have been

passed by the directors and shareholders ofthe Corporation and

(a) have not been amended, repealed or supplemented; and

(b) are in thU tbrce and effect as of the date hereof.

4. The Corporation has not received any notice of, or any notice of intention to proceed
with, the cancellation, termination, or suspension of, or imposition of any term, limitation
or condition of its status under the Business Corporations Act (British Columbia).

5. The Corporation is up to date in the filing of all corporate returns and other documents
required to be filed by it and the Corporation holds all necessary permits or licences
necessary to transact business in each jurisdiction in which it carries on a material part of
its business or owns any material property.

6. Neither the Corporation nor the shareholders have taken any steps to tnminste or change
the Corporation’s existence or to amalgamate or continue into any other jurisdiction, nor

has the Corporation received any notice or other communication from any governmental

authority or other person indicating that there exists any situation which, unless remedied,

could result in the termination of the existence of the Corporation.

7. There is in existence no agreements among all the shareholders of the Corporation that

restricts in whole or in part the powers of the directors to manage or supervise the

management of the business and affairs of the Corporation.

8. No acts or proceedings have been taken by or against the Corporation in connection with,

the Corporation has not received any notice in respect of, and the Corporation is not in

the course o liquidation, winding-up, dissolution, bankruptcy, receivership or

reorganization.

9. Attached as Exhibit D is a true and complete list of all officers and directors of the

Corporation, together with the specimen signatures of those officers of the Corporation

who are, at the date hereo authorized to execute and deliver the Credit Agreement and

all other documents related thereto or required to be executed and delivered in connection

therewith, and the signatures set forth opposite their respective names, are the true

signatures of such persons.

10. Each of the persons who, as an officer or director of the Corporation, signed any
certificate, direction, receipt or other similar document deivcred on or around the date

hereof in connection with the Credit Agreement was at the date of such signing and, if

applicable, is at the date hereof, duly elected, appointed, qualified and acting as such

officer or director, and the signature appeasing on any of such documents is his genuine

signature.



11. All of the shareholders of the Guarantors have been duly notified of the Credit

Agreement and the terms, conditions and transactions contained therein.

12. The location of the registered office, head office and chief executive office of the

Corporation and all of its inventory, books and records are set out in Exhibit E hereto.

The Corporation does not carry on any business and it does not own any property in any

jurisdictions other than the jurisdictions set out in Exhibit B.

13. There are no provisions in the Articles or By-laws which have not been complied with,

which limit or restrict in any way the power, capacity or authority of the Corporation to

hold real or personal property, to borrow money upon the credit of the Corporation, to

issue, reissue, sell or pledge debt obligations of the Corporation, to give a guarantee to

secure the performance of an obligation of any person, to mortgage, hypothecate, pledge,

assign or otherwise grant a security interest in all real or personal property of the

Corporation now owned or subsequently acquired to secure any obligation of the

Corporation or to delegate the powers referred to above to a director, officer or

committee ofdirectors.

14. The execution and delivery by the Corporation of the Credit Agreement and such other

agreements and documents entered into in connection therewith, and the performance by

the Corporation of its obligations thereunder and the consummation of the transactions

contemplated therein, do not and will not conflict with, result in any breach or violation

of, or constitute a deflult under

(a) the terms, conditions or previsions ofthe Articles and By-laws;

(b) any law, regulation, judgment, decree or order binding on or applicable to the

Corporation or by which the Corporation benefits or to which any of its property and

assets are subject or

(c) any material agreement, tease, licence, pemhit or other instnuncnt to which the

Corporation is a party or is otherwise bound or by which the Corporation benefits or to

which any of its property and assets are subject

15. There are no provisions in the articles or by-laws (or documents of a similar nature) of

each of the Guarantors which have not been complied with, which limit or restrict in any

way the power, capacity or authority of each of the Guarantors to hold real or personal

property, to borrow money upon the credit of the Guarantor, to issue, reissue, sell or

pledge debt obligations of the Guarantor, to give a guarantee to secure the performance of

an obligation of any person, to mortgage, hypothecate, pledge, assign or otherwise grant a

security interest in all real or personal property of the Guarantor now owned or

subsequently acquired to secure any obligation ofthe Guarantor or to delegate ihe powers

referred to above to a director, officer or committee ofdirectors.

16. The execution and delivery by each of the Guerantors of the Credit Agreement and such

other agreements and documents entered into in connection therewith (including, without

limitation, the security agreement pursuant to section 11. 1(d)(iii) of the Credit Agreement



and the guarantee pursuant to section ll.l(d)(v) of the Credit Agreement), and the

performance by each of the Guarantors its obligations thereunder and the consummation

of the transactions contemplated therein, do not and will not conflict with, result in any

breach or violation of, or constitute a default under

(d) the terms, conditions or provisions of the articles and by-laws (or documents of a

similar nature) of each of the C3uartntors;

(e) any law, regulation, judgment, decree or order binding on or applicable to each of the

Guarantors or by which each of the Guarantors benefit or to which any of their

property and assets are subject or

(1) any material agreement, lease, licence, permit or other instrument to which each of

the Guarantors is a party or is otherwise bound or by which each of the Guarantors

benefit or to which any oftheir property and assets are subject.

17. There is no order, judgment or decree of any court, arbitrator or similar tribunal or

governmental authority against the Corporation which would, and there are no claims,

actions, suits, prosecutions or proceedings pending or threatened before any court,

arbitrator or similar tribunal or governmental authority against the Corporation which

would, if adversely determined, singly or in the aggregate, have a material adverse effect

on the ability of the Corporation to perform its respective ohligations under the Credit

Agreement or the documentation executed and delivered by the Corporation in

connection therewith.

DATED at Moncton, New Brunswick this 21” day of March, 2012.

LANDDRILL INC.

Name:
Title: Officer, President
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Number BC0432895

CERTIFICATE

OF

CHANGE OF NAME

BUSINESS CORPOR4T1ONS ACT

I Hereby Certify that GENERAL STRATEGIES LTD. changed its name to LANDDRILL
INTERNATIONAL INC. on December 30, 2005 at 12:01 AM Pacific lime.

Issued under my hand at l4clcMa, British Columbia

On December30, 2005

RON TOWNSHEND
Registrar of Companies

Province of Brifmh Columbia
Canada



BRrrlsI-1
COWMBR

CERTIFICATE
OF

CHANGE OF NAism
COMPANY ACT

I Hereby Certify that

GOLDENGOALS.COM VENTtWES INC.

has this day changed its name to

GENERAL STRATEGIES LID.

hand at Vietoriq, British Columbia
on 4pril 27, 2(X)1

JOHN S. POWELL
Registrar of Companies

PROVINCE 01’ BRITISH COLUMBI&

—.4

Nuuñs: 482895

Issued under my

- vv,vvw -

CANADA



Nu!uliEIL• 482886

BRITISH
CowMIwk

CERTiFICATE
OF

CHANGE OF NAME
cOMPANY ACT

I Hereby Cetij3i that

COWrUcL RESOURCES LTD.

has this day thanged its name to

GOLDENGOAL&COM VENTURES INC.

Inued under my hand at Victoria, British
on September 01, 1999

JOHN S. POWELL
- Registrar of Companies

PROVINCE OP BRnmH COLUMBIA
CANADA

Columbia



NUMBER: 482*6

CANADA

PRovnvcz Ot Bthim COLUMBIA

GOMPAJVY ACT

CERTIFICATE OF INCORPORATION

.1 Hereby Certify that

CO?cnaI RESOURCES LTh.

has this day been incorporated under the Company Act

Inueci wader my hand at VictoriaBritish Columbia

on September 2 1992

JOHN S. POWELL
A/Registrar of C.onqanies

- .&AAs -



-S4
Th.IesIbnIfl

BCRegistiy
Services

M&IIIQ Mdmee:
P0 BOX 9431 Sm Prov Govt
VI$.BCV8W9V3

2nd floor- 940 nherd a
vad. BC

Notice of Articles
BUSiNESS CORPORATIONS ACT

CERTIFIED COPY
Of. Ooaimud ffied with lie Frovii of
Bullish CoIuntb Rastrsr & Compeithe

RON TOWNSHEND
DecetrCe,7 2010

Name of Company:

LANDDRILI. INTERNA11ONAL INC.

—: ZLSZ:
REGISTERED OFFICE INFORMATION

RECORDS OFFICE INFORMATION

MdflngAdflss:
700-625 HOWE ST
VANCOUVER BC V6C 2T6
CANADA

rtT:*t

Deilvety Address:
700425 HOWE ST
VANCOUVER BC V6C 2T6
CANADA

-

___

‘IW.: ±. tfIThI
NOTICE OF ARTICLES

Mailing Address:
700425 HOWE ST
VANCOUVER BC V6C 2T6
CANADA

Delivery Address:
700425 HOWE ST
VANCOUVER BC V6C 2T6
CANADA

Page: 1 o13



I— Sar--— ui._AL.-fl c’ - tnjjy’-’

DIRECTOR INFORMA’FlON

4 Name, First Name, Middle Name:
GOGUEN, JR., RONALD W.

Mailing Address: Delivery Address:

186 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.

MONCTON NB E1H 354 MONCTON NB EIH 354

CANADA CANADA

Last Name, First Name, Middle Name:
GOGEJEN, SR., RONALD .3.

Mailing AddreSs: Delivery Address:

1776 ELMW000 DR. 1776 ELMW000 DR.

MONCTON NB EIH 2H6 MONCTON NB EIH 2116

CANADA CANADA

Last Name, First Name, Middle Name:
Stringer, Edward

Mailing Address: Delivery Address:

76 HENRY STREET 76 HENRY STREET

GARSON ON P31. 1A4 GARSON ON P31. 1A4

CANADA CANADA

at Name, First Name, Middle Name:
. .onahouse, Grant

Mailing Address: Delivery Address:

71 MCQLJADE LAKE CRESCENT 71 MCQUADE LAKE CRESCENT

HALIFAX NE B3S 1C4 HALIFAX NS BSS 1C4

CANADA CANADA

Last Nane, First Name, Middle Name:
Graham, Alan R.

Mailing Mdmss: Delivery Address:

26 CENTENNiAL AVENUE WEST 26 CENTENNIAL AVENUE WEST

REXTON NB E4W IXS REXTON NB E4W 1X8

CANADA CANADA

- -.
-___-

Last Name, First Name, Middle Name:
MARTIN, JOHN S. G.

Miffing Mdrea Dsflveiy Addrew

17 HESTER DRIVE 17 HESTER DRIVE

MIRAMICHI NB EIV 5M2 MIRAMICHI NB EIV 5M2

CANADA CANADA

- —

Page: 2o13



— I

Last Nw,e, First Name, Middle Warn.:
Monefte, Jacques F.

aWing Address: Dellveiy Address:

—i876 SUNNYSIDE ROAD 1876 SUNNYSIDE ROAD

SUDBURY ON P3G IHS SUDBURY ON P3G IHB

CANADA CANADA

tat Name, First Name, Middle Name:
Ormston, Richaixi G.

Mafling Address: 11yAd&°w

36 BIRCHVIEW DRIVE 38 BIRCHVIEW DRIVE

HALIFAX NS B3P 1G4 HALIFAX NS B3P 1G4
CANADA CANADA

Last Name, First Nam., Middle Name:
Clinch, John R.

Mailing Address: Delivaty Address:

2090 QUEEN ELIZABETH DRIVE 2090 QUEEN ELIZABETH DRIVE

BAThURST NB BY. 4Y4 SATHURST NB E2A 4Y4

CANADA CANADA

AUThORIZED SHARE STRUCTURE

1. No Mwdnium COMMON Shares Without Ps VaLe

Without Special Rights or
RestrIctIons attadied

Paga3°f3
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Notice of Articles
BUSINESS CORPCYMI7CWS ACT

CERFIFED COPY
Cf. DoariertSedwø,*iePsofitecf
addel.aafl.b&ha dCb..q,..&.

RCfd ICWNWeD
o.....a.. inn

NOTICE OF ARTiCLES

-a of Company:

LANDORILL INTERNATIONAL INC.

REGISTERED OFFICE INFORMATION

Mafling Address: D.IIveiy Address:

700-625 HOWE ST 700-625 HOWE ST

VANCO{NER BC V6C 2T6 VANCOUVER BC V6C 2T6

CANA CANADA

RECORDS CFFICE INFORMATION

M&ffi Addnn:
700-625 HOWE ST
VANCOUVER BC V6C 2T6
CANADA

Delivery Address:

700-625 HOWE ST
VANCOUVER BC V6C2TG
NADA

Paga 1 ot 3
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DIRECTOR INFORMATiON

at Name, First Name, Middle Name:
‘13OGUEN, JR., RONALD W.

Mailing Address: Delivery AddmsL
188 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB ElK 354 MONCTON NB ElK 354
CANADA CANADA

Last Name, First Name, Middle Mn:
GOGUEN. SR., RONALD J.

Mailing Address: Delivery Addmsst
1776 ELMWOOD DR. 1776 EI.MWOOD DR.
MONCTON NB ElK 21-16 MONCTON NB ElK 21-16
CANADA CANADA

Last Name, First Name, Middle Name:
Stonehouse, Grant

Mailing Address: DelIvery Address:
71 MCOIJADE LACE CRESCENT TI MCQUADE LAKE CRESCENT
HALIFAX NS B3SIC4 HALIFAX NB B3SIC4
CANADA CANADA

‘ Name, First Name, MIddle Name:
.oam,AlanR.

Mailing Address: Delivery Address:

26 CENTENNIAL AVENUE WEST 26 CENTENNIAL AVENUE WEST
RE)CON NB E4WIX8 RE)CON NB E4WIX6
CANADA CANADA

Last Name, flrst Nan, Middle Mn:
MARliN, JOHN S. 6.

Mailing Address: Delivery Mdress:
17 HESTER DRIVE 17 HESTER DRIVE
MIRAMICI-Il NB EIV 5M2 MIRAMICHI NB EIV 5M2
CANADA CANADA

Last Name, Fhst Name, Middle Name:
Monette, Jacques F.

Mailing A4&ew DelIvery Addn
1876 SUNNYSIDE ROAD 1876 SUNNYS1DE ROAD
SUDBURY ON P3G 1KB SUDBURY ON P36 IHB
CANADA CANADA

Page: 2 & 3
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Last Name, FWSt Name MIddle Hens:
C)inston, Richard G.

dung Address: Deilvery Address:

4, BIRCHVIEW DRIVE 36 BIRCHVIEW DRIVE
HALIFAX NB B3PIG4 HALIFAX NB 83P1G4
CANADA CANADA

Last Name First Name, Middle Name:
ainch, John R.

Mailing Address: Delivery Address:

2090 QUEEN EUZABETI-I DRIVE 2090 QUEEN ELIZABETH DRIVE

BAThURSY NB E24 4Y4 BAThURST NB E2A 4Y4

CANADA CANADA

AUTHOR2ED SHARE STRUCWRE

1. No Madmum COMMON Shares Without PaValue

Without Special Rights or
Reetridlons attached

Page: 3 of 3
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Notice of Articles
BUSINESS CORPORATiONSACT

NOTiCE OF ARTICLES

.me of Company:

LANUDRILL INTERNATiONAL INC.

REGISTERED OFFICE IIFORMATiON

Mailing Address: DeIiveiy Address:

700-625 HOWE ST 700-825 HOWE ST

VANCOUVER BC VSC 216 VANCOUVER BC VUC 2T6

CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
700-625 HOWE ST
VANCOUVER BC V6C2T6
CANADA

Deilvety Mdres&
700-825 I-lOWE ST
VANCOUVER BC VOC 216
NA

BC0432895 Page: 1 of 3



OMECTOR INFORMATION

,Name, First Name, Middle Name:
t,cJGUEN, JR., RONALD W.

Mailing Address: Delivery Mdrow

166 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.

MONCTON NB EIH 354 MONCTON NB ElK 354

CANADA CANADA

Last Name, First Name, Middle Nan.:
000UEN, SR., RONALD J.

Mailing Address: Delivery Address:

1776 ELMWOOD DR. 1776 ELMWOOD DR.

MONCTON NB ElK 2KB MONCTON NB EIH 2H6

CANADA CANADA

Last Name, First Mane, Middle Mn:
Stonehouse, Grant

Mailing Address: Delivery Address:

71 MCQUADE LAKE CRESCENT 71 MCQUADE LAKE CRESCENT

HALIFAX NS 835 1C4 1-IALIFAX NS B3S 1C4

CANADA CANADA

‘Name, First Name, Middle Name:
.aam, Alan R.

Mailing Address: Delivery Address:

26 CENTENNIAL AVENUE WEST 26 CENTENNIAL AVENUE WEST

REXTON NB E4W IXB REXTON NB E4W 1X8

CANADA CANADA

Last Name, First Mane, Middle Name:
MARliN, JOHN S. G.

Mailing Address: DelIvery Address:

17 HESTER DRIVE 17 HESTER DRIVE

MIRAM1CHI NB EIVZM2 4IRAMICHI NB EIV 5M2

CANADA CANADA

Last Name, First Name, Middle Name:
Monette, Jacques F.

Mfl Address:
1876 SUNNYSIDE ROAD 1876 SUNNYSIDE ROAD

SUDSURY ON P30 1H8 SUDBURY ON P30 1HB

CANADA CANADA

1IORZED SHARE STRUCTURE

800432895 Page: 2 of 3



1. No Maxknum COMMON Sin Without Par Value

Without Spedel Rights or
Rasffld attached
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Notice of Articles
BUSINESS CORPORA 770N8 ACT

NOTICE OF ARTICLES

—..me of Company:

LANDORILL INTERNATIONAL INC.

REGISTERED OFFICE INFORMATION

M&lIng Mhew Delivery Addiset

700425 HOWE ST 700425 HOWE ST

VANCOUVER BC V6C 2T6 VANCOUVER BC VBC 2T8

CANADA CANADA

RECORDS OFFICE INFORMATION

700-625 HOWE ST
VANCOUVER BC VGC 215
CANADA

D.ftwryMTh.:
700-625 HOWE ST
VANCOUVER BC VSC ire
CANADA

BcG43g5 Pq. 1 of 3



DIRECTOR INFORMA11ON

: Name, First Name, Middle Name:
sLt DAVID L

Mailing Address: Delivery Address:
733 PINEWOOD RD. 733 PINEW000 RD.
P.O. BOX 7094 P.O. BOX 7094
RIVERVIEW NB EIB 416 RIVERVIEW NB EIS 418
CANADA CANADA

Last Name, First Name, MI&*e Nn:
GOGUEN, JR., RONALD W.

MsHlng Address: Delivery Address:

186 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB EIH 354 MONCTON NB EIH 334
CANADA CANADA

Last Name, First Name, Middle Name:
GOGUEN, SR., RONALD J.

Milling Address: Delivery Address:

17Th ELMW000 DR. 1776 ELMWOOD DR.
MONCTON NB ElM 2)16 MONCTON NB ElM 2H6
CANADA CANADA

c Name, First Name, Middle Name:
Starieliouse, Grant

MaIig Address: DeIIve.y Address:

71 MCQUADE LAKE CRESCENT 71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4 HALIFAX NS 833 1C4
CANADA CANADA

Last Name, Fkst Nane, Middle Name:
Graham, Aian R.

Mailing Address: Delivery Address:

26 CENTENNiAL AVENUE WEST 26 CENTENNIAL AVENUE WEST

REXTON NB E4W 1XS RE)CON NB E4W IXO
CANADA CANADA

Last Name, First Name, Middle Name:
MARTIN. JOHN S. a
NaMing Address:
IT HEsItR DRIVE
MIRAMICH1 NB EIV 5W
CANADA

Delivefldmn:
17 HESTER DRIVE
MIRAMICHI NB EIV SW
CANADA

800432895 Pagec 2 of 3



I..

Last Name, First Name, Middle Name:
SMEENK, FRANK CORNEUUS

ling Address; Del Iveiy Address:
-,81 KIRBY ROAD 6061 KIRBY ROAD

KLEJNBURG ON LU.! 100 KLEINBURG ON LW lCD
CANADA CANADA

AUTHO SHARE STRUCTURE

1. No Maxflim COMMON Shass Without Par Value

Without Spedal Righis or
Resindlom attadied

B00432896 Page: 3 of 3
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Notice of Articles
BUSINESS CORPORATIONS ACT
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flfl
NOTICE OF ARTICLES

of Company:

LANDDRJL.L INTERNATIONAL INC.

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:
700-625 HOWE ST 700425 HOWE ST
VANCOUVER BC V6C 2T6 VANCOUVER BC V6C 216
CANADA CANADA

- :- ,.n: k!
RECORDS OFFICE INFORMATION

Mulling Address: Delivery Address:
700-625 HOWE ST 700-625 HOWE ST
VANCOUVER BC VOC 2T6 VANCOUVER BC V6C 2T6
CANADA CANADA

8C0432895Page;1 o12



DIRECTOR INFORMATION

• Name, First Name, Middle Name:
haLT, DAViD I..

Mailing Address: DeIiv.,y Address:
733 PINEWOOD RD. 733 PINEW000 RD.
P.O. BOX 7094 P.O. BOX 7094
R1VERVIEW NB EIB 4T8 RIVERVIEW NB E1B 4T8
CANADA CANADA

Last Name, First Name, MIddle Name:
GOGUEN, JR.. RONALD W.

Mailing Address: DeUve,y Address:
186 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB EIH 334 MONCTON NB EIH 334
CANADA CANADA

Last Name, First Name, Middle Name:
000UEN, SR., RONALD J.

Mailing Address: Delivery Address:
1776 ELMWOOD DR. 1776 ELMWOOD DR.
MONCTON NB EIH 2116 MONCTON NB E1H 21(6
CANADA CANADA

S

L_c Name, First Name, Middle Name:
Stonehouse, Grant

Mailing Address: Delivery Address:

71 MCQUADE LAKE CRESCENT 71 MCQUADE LAKE CRESCENT
HALIFAX NS 538 1C4 HAliFAX NS 838 1C4
CANADA CANADA

Last Name, First Name, Middle Name:
Graham, Alan R.

Mailing Address: Delivery Address:

26 CENTENNIAL AVENUE WEST 26 CENTENNIAL AVENUE WEST
REXTON NB C4W IXB REXTON NB E4W 1X8
CANADA CANADA

AUThORIZED SHARE STRUCTURE

1. No Madmurn COMMON Shares Without Par Value

Without Special Rights or
Rnth

BC0432895 Page: 2012
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ZmJ Flaar-40 Blnha,d St
Viali BC

Notice of Articles
BUSINESS CORPORATiONS ACT

CERflflED cOPY
O(sDoaunflSsdwthUw Pm.a(
fribitR.Mm. &

.ksie 14. ZOT

NO1tE OF ARTiCLES
.eotCompany

LANDDRILL INTERNA11ONAI. INC.

REGISTERED OFFICE INFORMATION

Mdlng Address: Deavery Address:
700-625 HOWE ST 700-625 HOWE STVANCOUVER BC V6C 2T6 VANCOUVER BC V$C 2T6CANADA CANADA

RECORDS OFFICE INFORMATiON

Mailing Mdtsss:
700-825 HOWE ST
VANCOUVER BC VGC 216
CANADA

Deflve.y Address:
700-625 HOWE ST
VANCOUVER BC VOC 2T6
CANADA

2BnHCQL’ MRTA Ministry
of Finenc.
BC Reglaty 8.Mca

Udag MI—
PC BOX G431 Sbi Pmv Oct
VIthh AC yAW IV

Pager I d3



DIRECTOR INFORMA11ON

Nwte, First Name, Middle Name:
._....,JAMES P.

Mailing Address: Deltveq Address:
11 HAWTHORNE FL. 11 HAWTHORNE ft.
LEWISTON ME 04240 LEWISTON ME 04240
UNITED STATES UNrrED STATES

Last Nmn First Name, Middle Name:
HOLT, DAVID I..

MSWnG Address: Delivery M&sss:
733 PINEWOOD RD. 733 PINEWOOD RD.
P.O. BOX 7094 P.O..BOX 7094.:.
RNERVIEW NB EIB 418 RIVERVIEW-NB EIB 48
CANADA . CANADA

Last Name, First Name, Middle tire:
GOGUEN, JR., RONALD W.

MailIng Address: Delivery Address:
186 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB EIH 384 MONCTON NB EIH 3S4
CANADA CANADA

Name, First Name, Middle Name:
buGUEN, SR.. RONALD J.
Mailing Address: Deilvety Mdrew
1776 ELMWOOD DR. 1776 ELMWOOD DR.
MONCTON NB EIH 2)16 MONCTON NB EIH 2H6
CANADA CANADA

Last Name, First Name, Middle Name:
Stoneliouae Grant

Mailing Mdrsw Deilvety Address:
71 MOQUADE LAKE CRESCENT 71 MCQLJADE LAKE CRESCENT
HALIFAX NS B3S 1C4 HALIFAX NS B3S 104
CANADA CANADA

Last Nenie First Name, MIddle tin:
Graham, Alan H.

Mailing Addrew Delively Address:
26 CENTENNIAL AVENUE WEST 26 CENTENNIAL AVENUE WEST
REXTON NB E4W IXB REXTON NB E4W 13(8
CANADA CANADA
r

klOR SHARE STRUCTURE

Page: 2c13



1. Na Ma*rnr COMMON Sin Without Per Value

Wihout Spedal Thfl or
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o ni.by of Fhh Ibfllng Addrea Loc.lian:
cc.pora end Psisanel P0 BOX 9431 Set Pity Govt. 2nd Root - 940 Blntwd St.

1 A plupultY Regbld Victoria BC VBW 9V3 Virtoeta BC
fl mmfl*agX 250 356-8625

Notice of Articles CtKIWtIJ COPY
Ofeooainantadwtfti the P’Mnoeot
BdlWi Cthntle Reard Compws

BUSINESS CORPORAT1ONS ACT

RON TOWNSHEND
December20. 2005

ai ns$

___________

wnr•‘a!iicr.tr ‘r
NOTICE OF ARTICLES

Plane of Company:
LANDDRILL INTERNA11ONAL INC.

•&t4flfl3i3Pflfl.* 4fl
REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:
700-625 HOWE ST 700425 HOWE ST
VANCOUVER BC V60 2T6 VANCOUVER BC VOC 2T6
CANADA CANADA

s:tv’ 1lwwMrrrair r3z7
RECORDS OFFICE INFORMATION

MaNIng Address: Ddfreiy Addrea
700-625 HOWE ST 700-625 HOWE ST
VANCOUVER BC V6C 2T6 VANCOUVER BC V6C 2T8
CANADA CANADA

8C0432895 Page: 1 at 2



eeLAE4 kflt1• 1.S W . t aCl 41
DIRECTOR INFORMATION

L. .Jwne, First Name, Middle Nane
MCGRATh, MARION

Mailing Address: Delivery Adh.s:
202- 837W. HAS11NGS ST. 202 - 837 W. HAS11NGS ST.
VANCOUVER BC V6C 3N6 VANCOUVER BC V6G 3N6
CANADA CANADA

Last Name, First Name, Middle Name:
UGHTFOOT, JEFFREY B.

Mailing Ad&en: Delivery Address:
700- 625 HOWE ST. 700 - 625 HOWE ST.
VANCOUVER BC V6C 2T6 VANCOUVER BC V6C 211
CANADA CANADA

____ _____eaaa1w

ra’rnnrwzar
AUThORIZED SHARE STRUCTURE

1. No Madmum COMMON Shares Without Par Value

Without Special Rights or
Restlidlons attached

B00432895 Page: 2 of 2
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Notice of Articles
BUSINESS CORPORATiONS ACT

NOTICE OF ARTICLES

sofConipeny

LANODRILL INTERNA11ONAL INC.

REjtnED OFFICE INFORMATION

Mailing Address: Diftwiy Address:
700-825 HOWE ST 700-825 HOWE ST
VANCOUVER BC V6C 216 VANCOUVER BC V6C 216
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
700-825 HOWE ST
VANCOUVER BC VOC2TS
CANADA

Deilvesy Address:
700-625 HOWE ST
VANCOUVER BC VOC 218
CANADA

8C0432895 Page: 1 o12



DIRECTOR INFORMA11ON

I Name, First Name, Middle Name:
- .1, JAMES P.

Mailing Address: Delivery Address:
11 HAWtHORNE P1. 11 HAWTHORNE P1.
LEWISTON ME 04240 LEWISTON ME 04240
UNITED STATES UNITED STATES

Last Name, First Name, Middle Name:
HOLT. DAVID 1.

Mailing Address: Delivery Address:
733 PINEW000 RD. 733 PINEWOOD RD.
P.O. BOX 7094 P.O. Box 7094
R1VERVIEW NB ElS 4Th RIVERVIEW NB FIB 418
CANADA CANADA

Last Name, First Name, Middle Name;
BROWNE, ThOMAS

Mailing Address: Delivery Addriew

39L OBLEY RD. 39L OBLEY RD.
DUBSO, NEW SOUTh WALES 2830 DUBBO, NEW SOUTH WALES 2830
AUSTRALIA AUSTRALIA

Name, First Name, Middle Name:
GUGUEN. JR., RONALD W.

Mailing Address: Delivery Address:
186 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB EIH 384 MONCTON NB EIH 384
CANADA CANADA

Last Name, First Name, Middle Name:
GOGUEN, Sit, RONALD J.

Mailing Address: Delivery Addrew
1776 ELMW000 DR. 1776 ELMW000 DR.
MONCTON NB EIH 2H6 MONCTON NB EIH 2116
CANADA CANADA

AUTHORI7m SHARE STRUCTURE

1. No Maximum COMMON Shares Without Par Value

Without Special Rights cr
s

L
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Minhaby of Finance Meithig Address: Location:
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www.corpomtsonllne.gov.bc.ca 250 35O49

Notice of Articles CERTiFIED COPY
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BUSINESS CORPORATiONS ACT

RON TOWNSHEND
Septfler 27,21)06

n.on 2 . aLwr’4WU..tfl.,J.,_,e*J t Mt. - t—. I m.., t-n .c;’-flnr-.. ,--—-an-.-.
I •x. ‘—.t •2A—.bZ• — t —=‘.—tn-. —t •—. ,a’t —tn# •— —.. 4— —.. 4.— —‘--ca — _— ——

——

Ifl$*nfl:wbr-W3 fl4-bfl W

-El

:1
a t€a. w—a-a - —a a ‘rr r-.flk4r

-
e-r- - -. - ar--c aastr: .-

a -nn--r_-—,--- ,n.- a-.-—-a*--. ‘ a--—r-
nattna —aar.ma-

it: araat--atarnrreLttaa-w
NOTICE OF ARTICLES

Name of Company:

GENERAL STRATEGIES LTD.

iflWfl
REGISTERED OFFICE INFORMATION

Mulling Address: Delivery Address:
700-625 HOWE ST 700-625 HOWE ST
VANCOUVER BC V6C 2T6 VANCOUVER BC VOC 2T6
CANADA CANADA

nr7.:
RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:
700-625 HOWE ST 700-625 HOWE ST
VANCOUVER BC V60 2T6 VANCOUVER BC V6G 216
CANADA CANADA
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DIRECTOR INFORMATiON

, Aame, First Name, Wddle Name:
MRATH, MARION

Mailing Address: Delivery Address:
202 - 837W. HASTINGS ST. 202 - 837W. HASTINGS ST.
VANCOUVER BC V8C 3N6 VANCOUVER BC V6C 3N6
CANADA CANADA

Last Name, First Name, Middle Nn:
LIGHTFOOT, Jtt-i-iIEY B.

Mailing Address: Delivery Address:
700 - 625 HOWE St 700 - 625 HOWE ST.
VANCOUVER BC V60 211 VANCOUVER BC V60 211
CANADA . CANADA

AUTHORIZED SHARE STRUCTURE

1. No Maidinum COMMON Shares Without Par Value

Without Special RIghts or
RestdcUons attathed

a-
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P0 BOX 9431 8th Ploy GoyL
Victoda BC V8W 9V3

2nd Floor - 940 Blarmhatd St
Victorta BG
250 358-8625

ti .: A .Ialno CER11FED COPYnOLICe Di ..kn.
Of a Dacumatifed Prcyflr of
BithhnaR,i.i.1ci Qmd.

BUSINESS CORPORATIONS ACT
£13 144AiLL

L2 P.IJ EthER
May30. 2005
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- NOTiCE OF ARTTCLES

.noolCotnpany:

GENERAL STRATEGIES LTD.

— ----

Mailing Address:
700-625 HOWE ST
VANCOUVER BC V6C 2T6
CANADA

D.iivery Address:
700-625 HOWE ST
VANCOUVER BC V6C 2T6
CANADA

as ar’caz;w:r a:rrt:
RECORDS OFFiCE INFORMATION

Mailing Addrew
700-625 HOWE ST
VANCOUVER BC V6C 276
CANADA

700-625 HOWE ST
VANCOUVER BC V6C 2T6
CANADA

IrflDiki:Ir:: .tJIJZ :i. r:izrsULa
REGISTERED OFFICE INFORMATION
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DIRECTOR INFORMAflON

I lame, First Name, Middle Name:
M..alATh MARION

Mailing Addresrn Delivery Addrsw
202 - 837W. HASTINGS ST. 202 - 637 W. HAS11NGS ST.
VANCOUVER BC V60 3N8 VANCOUVER BC V8C SNO
CANADA CANADA

Last Name, First tkmsj MIddle Name:
UGHTFOOT, JEFFREY B.
Mailing Address: Delivery Address:
700 - 825 HOWE St 700 - 625 HOWE St
VANCOUVER BC VSC 2T6 VANCOUVER BC V6C 2T6
CANADA CANADA

Wn
PRE-EXIS’flNG COMPANY PROVISIONS
The Pm-existing Company Pmvielons apply to this company.

;& C!C%
AUThORIZED SHARE STRUCTURE

1. 100,000,000 COMMON Shares Without Par Value

Without Special Rights or
Restrictions attached
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TRANSITION APPLICATION

This confirms there has been flied with the refltrar all recorth net-,,-ry to ensure that the Infonnatlon In
the corporate registry respecting the directors of the cmipariy Is, Immediately before the tifltlon
application ts submitted to the registrar for flUng, correct.

Incorporation Number. Name of Company:
3C0432895 GENERAL STRATEGIES LTD.

c::

NOTICE OF ARTICLES
Name of Company:

GENERAL STRATEGIES LTD.
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REGISTERED OFFICE IPIFORMAflON

dftne Address: Delivery Address:
-.-,00-625 HOWE ST 700-625 HOWE ST

VANCOUVER BC V6C 2T6 VANCOUVER BC V6C 2T6

-

-: - — • . . ;.4 AI. £.c7n ,2.

______

RECORDS OFFICE INFORM&flON

MaiNng Address: Delivery Address:
700-625 HOWE ST 700-625 HOWE Sr
VANCOUVER BC V6C 2T6 VANCOUVER BC V6C 216

_________

___

DIRECTOR INFORMATION

Last Name, First Name Middle Name:
?GRATh, MARION

Mna DelivetyAddrew
202 - 837W. HAS11NGS sr. 202 - 837W. HAS11NGS ST.

%NCOUVER BC V6C 3N6 VANCOUVER BC V6C 3N6

Last Name, First Name Middle Name:
UGHIFOOT, JEFFREY B.

Mailing Address: Delivery Address:
700-625H0WE5T. 700-625HOWESt
VANCOUVER BC V6C 2T6 VANCOUVER BC V6C 216

Last Name, First Name Middle Nam€
DUNFIELD, PETER

MaIHng Address: Delivery Address:
202 - 837W. HASTINGS ST. 202 - 837W. HAS11NGS ST.
VANCOUVER BC V6C 3M VANCOUVER BC V6C 3N6
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PREEXISTING COMPANY PROVISIONS

a Pre-existing Company Provisions apply to this company.
‘:

AUTHORIZED SHARE 5TRIJCURE

1. IX,000,000 ca#oi Shares Without Par Value

Without Special Rights or
nn
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AECD AT fEGORDS ORE
INDEX TO xa ARTICLES

rnrt INC. ThUfJ SEP21 P 355
Incorporation Numbet 432895

(the “Conçany’

PART ARTICLE SUBJECT

INTERPRETATION

1.1 Definitions
12 Businns Corporations Act and Jntcpreiailon Act Definitions Applicable

2. SHARES AND SHARE CERTIFICATES

2,1 Authorized Share Structure
2.2 Penn of Share Certificate
2.3 Shareholder &titled to Certificate or Acknowledgment
2.4 Deliveryby Mail
2.5 Replacement of Worn Out or Defaced Certificate or Animowledgennt
2.6 RepIr_...I of Lost, Stolen or Desfrayed Certificate or

Awledgma
2.7 Splitting Share Certificates
2.8 CertIficate Pee
2.9 Recognition of Trusts

3. ISSUE OF SHARES

3.1 Directors Authorized
32 Co,rinions and Discounts
3.3 Brokerage
3.4 Conditions of Issue
3.5 Share Purchase Warrants and Rights

4. SHARE REGISTERS

4.1 Central Securities Register
42 Closing Register

5. SHARE TRANsnicS

5.1 Registering T mistIts
52 Form oflnstnnncnt of Transfer
5.3 TramWor Prn;n. sbayejyslder
14 Signing of Instrument ofTransfer
5.5 Enquiry as to Title Not Required
5.6 TransferPee

6. TRANSMISSION OF SHARES

6.1 Legal P..1 Revreseiltative Recognized an Death
6.2 Rights ofLegal Personal Rqsncitative



7. PURCHASE OP SHARES

7.1 Company Authoifred to Purchase Shares
7.2 Purchase What Insolvent
7.3 Sale and Voting ofPurchased Shares

8. BORROWING POWERS

8.1 Company Authorizd to Bonow

9. ALTERATIONS

9.1 Aiteration ofAuthorized Share Structure
9.2 Special Rights and Restrictions
93 flisngeofName
9.4 Other Alterations

10. MEETINGS OF SHAREHOLDERS

10.1 .Amm.1 (3tJ Meetings
102 Resolution Instead of.Anmml General Mse’ing
10.3 Calling ofMeetings of Sharelmiden
1OA Notice fir Meetings of Shareholders
10.5 Reconl Date forNolice
10.6 ReconWate flit Voting
10.7 Failure to Give Notice and Waiver ofNotice
10.8 Notice of Special Business atMccthgs of Sharchoidna

11. PROCEEDINGS AT MEETiNGS OP SHAREHOLDERS

11.1 SpecialBusiness
11.2 Special Majority
11.3 Quorum
114 One Shareholder May Constitute Quorum
11.5 OtherPasonsMayAltend
11.6 Rcquiin.—nLofQuonun
11.7 LaCkOfQUOtWIL

11.8 La& of Quorum at SuccccdingMeethig
113 Chair
11.10 Selection ofAifnnnfe Chair
11.11 Adjum.nfi
11.12 Notice of A4joumed Meeting
11.13 DecisionsbyShowofHandsorPoll
11.14 Declaration ofResult
11.15 Motion NeedNotbe Seconded
11.16 Casting Vote
11.17 1S.nnerofTaldngPoll
11.18 DaimndlbrPoll enA4oini.n=nI
11.19 Chair MmtResolve Dispute
11.20 Casting ofVotes
1121 DernmlforPofl

i 1.22 flenn4 for Poll Not to Prevent Continuance ofMeeting

U



1123 Retention ofBallota and Proxies

12. VOTES OF SHAREHOLDERS

12.1 Number ofVotesby Shareholder orby Shares
122 Votes ofPaswia in Representative Capacity
123 Votcsbyloint Holders
12.4 Legal Personal Representatives as Joint Shareholders
12.5 Representative ala Corporate Shareholder
12.6 Proxy Provisions Do Not Apply to MI Companies
12,7 Appointment ofProxy Holders
12.8 AltnznalmProxyfioldni
123 Proxy Holder Need Not Be Shaitider
12.10 Deposit of Proxy
1111 VslidityofPmzyVote
12.12 PCIUI ofProxy
12.13 Revocation ofProxy
12.14 Revocation ofProxy Must Be Signed
12.15 ProductIon ofEvidence ofAuthority to Vote

13. DIRECTORS

13.1 FIrst Directcxç Number ofDirectors
132 fl..ngeinNunther ofDirectors
13.3 Directuss’ Acts Valid Despite Vacancy
134 QualificatIons OfDi&atas
13.5 Remuneration ofDiractws
13.6 Reimbursement ofExpenses ofDirectors
13.7 SpecIal Remuneration ibr Directors
13.8 Gratuity, Pension or Allowance on Retirement ofDirector

14. ELEUflON AND REMOVAL OW DIRECTORS

14.1 Bection at .Annnml General Meeting
142 CwisaittobeaDftects
14.3 FaIlure to Elect orA4çointDhectora
144 Places ofRetiring Directors Not Filled
143 DiL.AA,.J, May Fill Casual Vacancies
14.6 RemBIIIiUgDiItCtOIs Powerto Act
14.7 Shareholders May Fill Vacancies
14.8 Additional Directors
14.9 CeasingtobeaIXz.ta
14.10 Removal ofDirector by Share.holdau
14.11 RernovalofDirectorby Directors

15. ALTERNATE DIRECTORS

15.1 AppoIntment ofAltemate Director
152 Notice ofMeetings
15.3 Alternate for Maze Than One Director Attending Meetings
15.4 Consent Resolutions
15.5 Alternate DhrectorNot an Agent

Di



15.6 Revocation of Appaintanent of Alternate Director

15.7 Ceasing to be anAitemate Director
15.8 1muneztcn and Expanses of Alternate Director

16. POWERS AND DUTIES OF DIRECTORS

16.1 Powers ofManagement
162 Appointment ofAttorney of Company

17. DISCLOSURE OF INTEREST 01? DIRECtORS

17.1 Obligation to Account for Profits
172 RestrIctions on Voting by Resson of Interest
17.3 Interested Director Cmted in Quorum
17.4 DIsclosure of Conflict ofInterest or Piopaty
174 DIrector Holding Other Office in the Company
17.6 No Disqualification
17.7 Profrasional Services by Director or Officer
17.8 Director or Officer in Other Corporations

18. PROCEEDINGS OF DIRECTORS

18.1 MeetIngs ofDirectors
182 Voting at Meetings
18.3 ChairofMeetinga
18.4 Meetings by Telephone or Olin Cmm,,.nillicais Medium
18.5 Calling ofMeetings
18.6 Notice of Meetings
18.7 WhenNotlce Not Required
18.8 MeetIng Valid Despite Failure to (Jive Notice
18.9 Waiver ofNotice ofMeetings
18.10 Quonmi
18.11 ValidIty ofActs Where Appointment Deftctivv
18.12 ConsentResohitions in Wilting

19. EXECUTIVE AND OTHER COMMIflEES

19.1 Appointtcnt end Powers ofExecutive Committee
19.2 Appointment and Powers of Other Committees
19.3 Obligations ofCommittees
19.4 Powers ofBoard
19.5 C...,..1iiieMeetings

20. OFFICERS

20.1 Directors May Appoint Officers
202 FunctIons, Duties and Powers ofOfficers
20.3 QualIfications
20.4 Remuneration and Tenns of Appointment

iv



21. INDEMNIFICATION

21.1 Definitions
212 Mandatory Indanmiflcadon ofDirectors and Pwun Directors
21.3 Indaimlfication ofOther Persons
21.4 Nan-Compliance with Busbies, Cwporailons Act
215 Company May Purchase Ins nxe

22. DIVIDENDS

22.1 PaymcntofDividends Subjectto Special Rights
222 Declarstiar ofDividends
22.3 No Notice Required
22.4 Recmd Date
22.5 Manner ofPaying Dividend
22.6 Settl.rn ‘sit ofDifficulties
22.7 When Dividend Payable
22.8 DMdcnds to be Paid in Accoidance with Number of Shares
22.9 Receipt by Joint Shareholders
22.10 Dividend Bears No Interest
22.11 Emotional Dividends
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22.13 CapitalizatIon ofSurplus
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23.1 Recording ofFinerisil Afihirs
232 Inspection of Accoimling Records
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RECO AT GOIS t1F0
ARTr WA1i.h’ & GcFNi1

xawmzL nitwramL ‘• IlnJi SEP 21 P 355
Incorporation Number 432895

(the “Companfl

PART 1-INTERPRETATION

Ii Definitions

In these Axtlcles, unless the context otherwise sequins:

(1) “board of directors”, “director? and “baste mean the directors or sole director of the Company lbr
the time beiw

(2) “Business Corporations Act’ means the Business Corporations Act (British Columbia) horn time to
time in force and all amendments thereto and includes all regulations and amendments thereto made
pursuant to that Act

(3) “legal personal representative” means the personal or other legal representative of the thareholder

(4) “Notice of Articles” nw’s the notice of articles for the Company contained in the Company’s
incorporation application, as amended horn time to time;

(5) “registered address” of a shareholder means the shareholder’s address as recorded in the central

securities registez

(6) “seal” means the seal of the Company, ifany.

12 Badness Corporations Act and Intapretation Act DefinNuns Applicable

The definitions in the Business Corporations Act and the definitions and rules of construction in the
Inteqntadon Act (British Calwnbia), with the necessary changes, so Was applicable, and m,I. the context

requires otherwise, apply to these Articles as if they were an a1on1t If there is a conflict between a
definition in the Business Corporations Act and a definition or rule in the Inkrr.kdion Act (British

Columbia) relating to a term used in these Articles, the definition in the Business Carporvtiicms Act will prevail

in relation to the use of the term in these Articles. If there is a conflict between these Articles and the Business

Corporations Act, the Business Corporations Act will prevail.

PART 2- SHARES AND SHARE CERTIFICATES

2.1 Authorized Share StrucNre

The authorized share structure of the Company consists of shares of the class or classes and series, if any,

described in the Notice of Asticles ofthe Company as the same may be amended from time to Unit

22 Form of Share CerWhate

Each abate certificate issued by the Company must comply with, and be signed as required by. the Business

-— CorportuionsAcL



2.3 Shareholder Entitled to Certificate or Acknowledgment

Each almitholderls entitled, withait charge, to (a) one sham certificate .IPnflng die shares of each class or
—‘ series of shares wmtavd in the shareholder’s name a Q) a n4ranaable written acknowledgment of the

almrchold&s right to obtain such a share certificate, provided that in respect ala share held jointly by several
persons, to Company is not bound to issue more than one share certificate and delivery of a share certificate
for a share to one of several joint shareholders or to one of the shareholders’ duly authorized agents will be
sufficient delivery to all.

24 Delivery by Mali

Any share certificate a non-hansfrable writtar acknowledgment of a slmrdxilder’s right to obtain a share
certificate may be sent to to shareholder by mall at the shareholder’s registered address and neitIr the
Company nor wy director, officer or agent ofthe Caxçany ii liable fir say Ices to the abardmldabecmwo the
abate certificate or acknowledgement is lost in the mail or stolen.

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the dbectin arc satisfied that a share certificate or a non4rans&rable voifins .c.knowleøgment of the
shareholder’s right to obtain a simm certificate Is worn out or deiced, they mast, on production to them of the
share certificate or ..lninwlsIgmnnt as the case may be, sedan such oilier terns, if any, as they think fit

(1) order the sham certificate or acknowledgment, as lie case may be, to be cancelled; sat

(2) issue sieplacement sham certificate or ec1cnowledgnit, us the case maybe.

2.6 Replacement of Loss Stolen or Destroyed Certificate or Acknowledgment

If a share certificate or a non-transferable written acknnwledgnwit of a abarelx,ld&s right to obtain a share
certificate is lost, stolen or destroyed, a replacement share certificate or acknowledgment, as to case may be,
must be Issued to the person entided to that share certificate or acknnwlnhIfllw.t, as to case may be, if to
irectorsm:

a) proof satisfactorfl them that the share certificate a acknowledgment is lost, stolen a desuoyed; and

(2) any indemnity the directors consider adequate.

2.7 SplItting Share Certificates

Ifs shareholder sunaidas a share certificate to the Company with a written request that the Company issue in
the shareholder’s name two or more share certificates, each representing a specified number of shares and in
the aggregate representing the same number of shares as the share certificate so surrendered, the Company
must cancel the surrendered share certificate and issue replacement share certificates in accordance with that

2.8 Certificate Fee

There nufl be paid to the C. i,sny, in relation to to issue of any share certificate under Articles 2.5,2.6 or
2.7, the amow’* determined by the &wtusa, if any, which must not erceed to -‘-‘md nscrlbcd ender the
Swinas CorpontionsAct

-2-



2.9 ReCGgnIUDn ifTnmta

Except B required by law or .I-I.’I- or these Asticles, no pson will be recognized by the Cosupany is tedding
—- any share upon any thi4 and the Company leant bound by or compelled in any way to rtcogTdzo (even when

having notice thereof) any cajtablc, contingent, fibre or partial Interest in any share or fraction of a share or
(except asby law or stabile or these Axticla provided or as ordered by a court of conipetant jurisdiction) any
other rights in respect ofany share except an absolute right to the entirety firteofin the shareholder.

PART 3-ISSUE OP SHARES

3.1 DIrectors Authorized

Subject to the Bush,acs Cmpomilons Act and the rights of the holders of issued shares of the Company, the
Company may Issue, allot, sell or otherwise dispose of the unissued shares, and Issued shares held by the
Ciniajany, at the times, to the persons, including directors, In the manner, on the terms and conditions and for
the issue prices (including any premium at which shares with par value may be Issued) that the directors may
determine. The issue price fr a share with par value must be — to or greater than the par ‘value of the share,
ifany.

3.2 CommissIons md Discounts

‘Dr Company may at any time pay a reasonable conscissien or allow a reasonable discount to any person in
ccmddersfiim of that person purchasing or agreeing to pardiase shares of the Company fan the Company or
any other pa.ani or procuring or agreeing to proaut purchasni for shares ofthe Company.

33 Brokerage

The Cuuauy may pay such brokerage fee or otirt comideration as may be lawful fur or in corction with
the sale or placement of its securities.

3.4 CondItions of bane

Except as provided for by the Business Corporailons Act, no share may be Issued until it is fhfly paid. A share
is tbflypaldwhern

(1) consideration is provided to the Company for the issue of the share by asic ornate of the followlnw

(a) past services performed for the Compaiç
(b) pmpaty
(c) mone> and

(2) the value of fir consideration received by the Company equals or exceeds the issue price act fir the
share under Article 31.

3.5 Share Purchase Warrants s.d Rights

Subject to the Business Coqiomlions Ac2 the Caxçauy may issue share purchase wenanhi, cçticms and rights
upon audi met ccxtiticwis as the direcims determine, which thare IJUaJJI..C arn.nh, opUce and rights
nay be issued alone or in conjunction with debentures, stock; bonds, & or any other srili..,
Issued or created by the Company from time to time.

-3-



PART 4-SHARE REGISTERS

4.1 Central Securities Regkter

As required by awl suWact to the B,uMns Corporauons Act, the Company must • .-. .I-r, In British Coluithia
a central securities register. The directors may, subject to the Iwbins Corpon#ionz 4c4 nl si agent to
.,ai.6n the central seawiiles register. The directors may also appoint mc ore agents, including the agent
which keeps the central securities register, as transfer agent fir its shirts or any class or sales of its sirs, as
the case may be, and the same or another agent as registrar fir its shares or’ such class or series of its shares, as
the case way be. The directors may (.n...T.atn such appointment of any agent at any time and may appoint
another agent in Its place.

4.2 Claling Register

The Company must not at any thne close its central securities register.

PARTS-SHARE TRAIISFERS

£1 Registering Tranden

A transfer ofa limit of the Company ELat not be registered unless:

(1) a duly signed instunnit of transfr in respect of the share has been received by the Cornpany

(2) if a share certificate has been Issued by the Cmrçsny In respect of the share to be transferred, that
share certificate has been surrendered to the Company, awl

(3) lEa non-transferable written aCkImWI&ifTTW* of the thareluld&s right to obtain a share certificate has
been issued by the Company in respect of the share to be transferred, that acbowlcdgnwmt has been
sinraidered In the Company.

52 Form oflastrument of Transfer

The instnunent of uansfrr in respect of aiw share of the Company must be either in the fixm, if any, on the
back of the Company’s sham certificates or in any other tbnn that may be apjrovcd by the directors flum time
lotion

£3 Transferor Remalna Shareholder

Except to the extent that the SurEness Coiponuionr Act otherwise provides, the transferor of shares is deemed
to inrn.h. the holder of the shares until the name of the transferee is ia&.cd in a securities register of the
Company in respect ofthe tmsfr.

3.4 n1n ofInstrUment of TransfEr

If a shareholder, or his or her defy authorized attorney, sips an instrument of i.-.—f.. in respect of .hnn’

registered in the name of the shareholder, the signed instrument ofta..Sc. a.diiuIn. a complete and sufficS
.rntlnity to tic Couny arid its dirtctcrs officers and .rt to register the mnther ofairs specified hi the
Instrument of transfer- or specified In any od Irnn, m thu anther is specified, all the shares represented
by the shire certificates or set out in the written ackno*Iedgnnts deposited with the instrmrt oftransfer

-4-



(I) in the name ofthe person named as transferee in that Instrument oftxmwftç or

(2) If no person Is named as transferee in that Instrument of transfer, in the name of the person on whose
behalf the instrument is deposited for the perpose oThaving the transfer registered.

5.5 EnquIry as to Title Not Required

Neither the Company nor any director, officer or agent ofthe Company is bound to inquire into the title of the
person named in the instmment of as transferee or, ifno person is named as banshee in the instnmc
of flesh, of the person on whose behalf the instrument is deposited for the purpose of having the transfer
registered or is liable for any claim related to registering the transfer by the shareholder or by any intermediate
owner or bolder of the shams, of any interest in the shares, of any share certificate representing such shares or
of any written acknowledgment ofa right to obtain a share certificate for such shares.

5.6 Transfer Pee

There must be — to tire Company, In relation to the registration of any tr.iw%, the amount if any.
determined by the directors.

PART 6-TRANSMISSION OF SHARES

6.1 Legal Personal Representative Recognised on Death

In case of the death of a shareholder, the legal personal representative, or if the shareholder was a joint holder,
the surviving joint holder, will be the — person recognized by the Company as having any title to the
sharehold&s Interest In the shares. Bete recognfdng a person as a legal personal representative the directors
may require proof of appointment by a court of competent jurisdiction, a grant of letters probate letters of
administration or such other evidence or docuntnta as the directors consider njjn.n4ate.

6.2 RIghts ofLegal Penanal Representative

The legal personal representative has the same rights, vlleges and obligations that attach to the shares bald
by the shareholder, including the right to transfer the shares In accordance with these Articles, provided the
documents required by the Busbies, Corporations Act and the directors have been deposited with the
Compan

PART 7-PURCHASE OP SHARES

7.1 Company Authorized to Purchase Shares

Subject to Article 7.2, the special lights and restrictions attached to the shares of any class or series and the
Bushiess Coiporations Ac4 the Company may, Ifauthorized by the directors, purchase or otherwise acquire any
ofits shares at the price and qon the terms specified in such resolution.

7.2 Purchase When Insolvent

The Company must not make a payment or provide any other consideration to purchase or otherwise acquire
any of its shares ifthere are seasonable grounds fir believing that:

(1) the Company is insolvent or
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(2) tn.ldng the payment or pmvidlng the consideration would render the Company insolvent

7.3 Sale and Voting of Purchased Share

If the Company retains a share redeemed, jurchased or otherwise acquired by It, the Company ny sell, gift or

otherwise dispose ofthe share, but, while such share is held by the Company, it

(1) is not entitled to vote the sham ate meeting of Its shareholdexa

(2) mustnotpayadividendinnspectof the share; anti

(3) must notetc any other distribution in respe ofthe sbn

PARTS- BORROWING POWERS

8.1 Company Authorized to Barrow

The Company, ifauthorized by the diructon, nmy

(1) borrow money in the niniwr and amount, on the security, from the sources and on the ten and

athat they consider appropriate;

(2) issue bonds, debentures and edict debt obligutions either o’th4glt or as security fir any liability or

ubligalim’ of the Company or any other person and at such discounts or premiums and on such other

ten as they consider apjnopriate

(3) guarantee the repayment of nwrcy by any other person or the peribmance of any obligation of any

otherpai and

(4) mortgage, charge, whether by way of specific or floating charge, grant a security interest in, or give

other security on, the whole or any part of the pruacut and firture assets and undertaking of the

Con

PART 9- ALflRAflONS

LI Mtuatic. ifAuthortLed Share Siractare

Subject to Article 92, the Esainna Corporations Act, and any regulatory or stuck exchange requirements

applicable to the Company, the Company may by directors’ resolufiorn

(1) aeate ac orr classes or series ofsin or, ifnone of the shares cia class orients of shares me

allotted or issued, eliminate that class or series of shaxec

(‘2) merest, reduce or eIi’nn.a the nman..’. nunther of shares that tire Canpany is rndlh..n.d to issue

out of any class or series of shares or establish a ...-...o..’ mnther of shams that the Company is

mflbnmrdto iwie outofanyclaas orsenesofahazea ibrwhichno ..n.z.rnI..It iaestabhsbed

(3) subdivide or consolidate all or any of its urlisgued, orfililypaid sued, thareç

(4) if the Company is authorized to issue abates oft class of shares with par value:
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(a) deaeaae the par value ofthose ahams or

(1,) if nctc of the shares of dint class of shares ate allotted a Ismi.d, increase the par value of
those thc

(5) nhsnge all or any of Its uniasued, or folly — issued, shares with par value into shares without par
value or any of Its unissued shares without par value into shares with par valne

(6) althe idanfiingna ofany of its shares; or

(7) otherwise alter Its shares or authorized share structure when requhed or permitted to do so by the
Business Corporations Act.

9.2 Special Rights and Reatrlcdwia

Subject to tic Busbiess Corporations Act and any regulatory or stock nnlrge requirrncts applicable to the

Cwizy, the Company may by ditectors’ zesolutiow

(1) create special rights or restrictions for, and attach those special rights or restrictions to, the shares of
any class or series of shareg, wheiln or not any or all ofthose shares have been issued or

(2) vary or delete any special rights or rcslricticms Mtadind to the shares of any class or series of abases,
whether or not any or all of those shares have been issued.

93 Change of Name

The Casripany may by directors’ resolution authorize an alterution of its Notice of Articles in order to change
its nanc subject to any other regulatory or stock exchange requirericts s,pplicable to the Company.

9.4 Other Mtendens

If the Business Crnpon’zdons Act does not spccity the type of resolution and these Articles do not specilr

another type of resolution, the Company may by directors’ resolution alter these Articles subject to any other

regulatory or stock exchange requirmnents applicable to the Company.

PART 10- MEETINGS OF SHAREHOLDERS

10.1 Annual GeneraL Meetings

Unless an annual gent meeting Is defened or waived in accordance with the Business CciponztlEnic Act, the

Company must bold its first -...-.-1 general meeting within 18 mniiba after the date on which it was

incorporated or otherwise recognized, and after that must hold an annual general meeting at least once in esch

calendar ycar and notncre than 15 months after the last annual reference date at such liar and place as maybe

determined by the directors.

10.2 ReseInlion Instead of Anal General Meeting

If all the shareholders who an eniffled to vote at an simm.l general meeting consent by a Im.n.inqjg jlfflj(1

under the Biubnv Cwpomtknrs Act to all of the business mt is required to be tranacted at that mnrn.1

general meeting, the annual general meeting is deemed to have been held on the date of the nn.n.4a.
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resohitirm. The shareholders must, in any imm.imnns nsohfliac passed under this Micle 10.2, select as the
C.,i1,.uj’S annual rekraice date a date that would be appropriate t the holding of the applicable annual

——
103 CallIng of Meetings of Shareholders

The directors may, whenever they think fit, call a meeting of sbareliold&s.

ILl Notice for Meetings of Shareholden

The Company must send notice of the date, time and location of any meeting of sheidioldera, in the____
provided In these Articles, or In such other meaner, if any, as may be jnaaLcd by ordinary resolution
(whether previous notice of the resolution baa been given or not)’ to each shareholder entitled to attend the
gneefijig to each director and to the auditor of the Company, unless these Articles otherwise provide, at least
the 8,llowing number ofdays before the meeting

(1) if and for so long as the Company is a public O.a.,,msfi 21 da3i

(2) otherwise, lOdays.

10.5 ltecordDateforNotlce

The directors may — a date as the record date for the purpose of determining shareholder, entitled to notice of
any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by
e than two nvw,th or, in the case of a goneral meeting requisitioned by II.aLaLOIII&s under the Suitens
Coipomflmms Ac4 by snare than four months. The record date must not precede the date on which the meeting

is held by fower than:

(1) if and for so long as the Company Is a public company, 21 days;

(2) otherwise, 10 days.

If no record date is set, the record date is Spa on the day immediately preceding the first date on which the
notice is sent or ifno notice is sent, the beginning o(the meeting.

10.6 Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders entitled to vote at

any meeting of shareholders. The record date must not precede the date on which the meeting is to be bald by
e than two nwntbs cc, in the case of a general meeting itquisitioried by abmeholdems under the Bushiest
Coiponslions 4c4 by ne than flier smwt*ia If no record date is set, the record date laS pa on the day
inndiately preceding the first date on which the notice is sent or,If no notice is sent, the beginning of the

meeting.

10.7 Failure to Give Notice and Waiver.! Notice

The accidental tmh to send notice of any mocthg to, or the non-receipt of any notice by, any of the

pascmw entitled to notice does not invalidate any proceedings at that meeting. Any person entitled to notice ofa
meeting ofshareholders tiny, in writing a otherwise, waive or reduce the period ofnotice ofsuch meeting.
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10.8 NWce ofSpecial Rudnes .tMeedup of Sharekolderi

If a meeting of .bardmldera is to ain.Mr special biminess within the naning of Article 11.1, the notice of
meetiagmast

(1) state the gennal nature ofthe special business; and

(2) if fir special business ineludes considering, approving, ratifying, adopting or authorizing any
documait or the signing of or gh’ng of effect to any document, have ntt.r4wd to it a copy of the
docimnt ir state that a copy ofthe docinrt will be available fir inspoctñxi by shareholders:

(a) at the Company’s records office, or at such other reasonably accessible location in British
Coluxebisas is speciflodluthenotice; and

(b) during statutory frimhw. bows on any arc or nan specified days befire the day set r the
holding OfthCnCg.

PART 11- PROCEEDINGS AT MEETINGS OP SHABEROLJ)ERS

111 SpecIal Bualass

Ma meeting ofdrareholdes, the following business is special business

(1) at a meeting of shareholders that Is not an nnnn.t general meeting, all business is special business
except business relating to the conduct ofor voting at the zneeting

— (2) at an mt,tz.j general meeting, all business is special business except for the followinw

(a) business relating to the conduct ofor voting at the meeting

(3,) consideration of any finsirlal statements of the Company presented to the meeting

(c) consideration of any reports of the directoit or auditm

(ci) tIc setting or i4isnging of fir mzer of dfrectcn

(e) the eJection or appointment ofdirectors;

(f) the appolntniait ofan auditoç

(g) the setting of the rermurration of an audftw

(Ii) bimine. arising out oft report of tic directms not requiring the pning ofa special resolution

or a exceptional resoluffon

(1) any other business which, under these Articles or the Bathing Cosporations 4cr, way be
transacted at a meeting of shareholders without prior notice of the business being given to the

dmrdwldn
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113 SpeclalMajodly

The majority ofvotes required fir tin Couçanyto pass a special resolution at a meeting of slmreholdera is two-
thirds (2/3) of the votes cast on the resolution.

113 Quorum

Subject to the special rights and teaticifons nIthrd U, the shares of any class or series of shares, the quonmi
for the transaction of business at a meeting of shareholders is one person win is, or who rqnsC by nzy.
one or me shareholders who, in the aggregate, hold at least 5% of the Issued shares entitled to be voted at the

meetin&

11.4 One Shareholder May Constitute Quorum

Ifthere is — one shareholder entitled to vote at a meeting of shutlwldcrs:

(1) the quorum is cue person who Is, or who rqn’esetda by proxy, that slaeboldor and

2) that dmrthold, jzesait in person or by noxy, nay constitute the meeting.

11.5 Other Pereous May Attend

The directors, the chief eKeculive officer (if any), the jresident (if any), the chief finnnri.1 officer (If any), the

seactazy (ifany), the ..d.nM seactary (ifany), any lawyer for the Canpany, the auditor of the Caripany and
any other persons invited by the directors are entitled t sttnvl any meeting of shareholders, but if any ofthose
persons lees attend a meeting ofahareliolders, that person is not to be counted in tin quorum and is not entitled

to vote at the meeting unless that person is a shartholder or proxy bolder entitled to vote at the meeting.

11.6 RequIrement of Quorum

No business, other than the election of a chair of the meeting and the a4unnn..ent of the meeting, may be

tramWed at any meeting of shareholders unless a quorum of shareholders allied to vote is present at the
w,rnnalccnnt of the meeting. but such quorum need not be pwaut throughout the meeting.

11.7 LackofQuorum

If, within ope4ialfhour torn the time set for the holding of a meeting ofshareholders, a quorum is not present

(1) iii the case oft general meeting requisitioned by shareholders, the meeting is dissolved; and

(2) in the case of any other meeting of shareholders, the meeting stands adjourned to the swim day in the
noxtwe*atthe samethneandplace.

11.8 Lack of Quorum at Sacceeding Meeting

If, at the meeting to which the meeting zcfszwd to in Article 11.7(2) was adjourned, a quorum is not present

within ar-half hour from tin time set fax the lwitthng ofthe meeting. tin person or persons jrosa and being.
as representing by proxy, one or more draidroldas entitled to art and vote at the nethig constitute a
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11.9 chaIr

The following individual is entitled to preside as chair at a meeting of shareholders:

(1) the chairofthc board, ifany or

) if fir chair ofthe board is ahead or unwilling to act as chair of the meeting, the president ifany.

11.10 SelectIon of Alteniate Chair

ft at any meeting of shareholders, there Is no chair of the board or president presad withIn 15 minutes after the

tint set lbr holding the meeting, or if the chair of the hoard and the president are unwilling to act as chair of

the meeting, or if the chair of the board and the president have advised the secretary, if any, or any director

present at the meeting, that they will not be present at the meeting. the directors praerit must choose one of

their muter or the Company’s solicitor to be chair of the meeting fnflfr.g which the shareholders entitled to

vote at the nretfiig who axe prait in person or by proxy nay choose any person present at the meeting to

thafrdrnreting.

11.11 Adjouramata

The chair of a meeting of shareholders may, and if so directed by the meeting mimt adjourn the meeting torn

thir to time sit from place to place, hut no business nay be traimacted at any adjourned meeting oft than fir

business left imfinisbed at the meeting from which the adjournment took place.

11.12 NotIce olAdjeurned Meeting

ftfrnotneceswytogvesnynodceofanadjowedmeffngorofthebwinesstobetmnsactedatan

adjourned meeting of shareholders except that when a meeting is adjourned fr 30 days or more, notice of the

adjourned meeting must be given as in the case ofthe original meeting.

11.13 Deckleas by Show of Hands or Poll

Subject to the Busbieas Qnporufl 4c4 every motion put to a vote at a meeting of shareholders wifl be

decided on a show of bands unless a poll, before or on the declaration of the result of the vote by show of

hands, is dhectad by the chair or demanded by at least one shareholder entitled to vote who ii present in person

orbyroxy.

11.14 DeclandunofResult

The chair of a meeting of shareholders a declare to the meeting the decision on every question in

accordance with tir result of the show of knia or the poll, as the case may be, and that decision newt be

entered in the minnIr of the meeting. A declaration of the chair that a resolution is carried by the necesasty

niujozity or is defeated is, unless a poll is directed by the chair or denmnded under Micle 11.13. conclusive

evidence withoutproof ofthe number or proportion ofthe votes recorded in lhvour of or g$i”t the resolution.

1115 Motion Need Nut be Seconded

No nrtion proposed at a meeting of shadxildas need be seconded unless the chair of the “—hug rules

otherwise, and fir chair of any meeting of shareholders is entitled to propose or second a mafia
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11.16 CastIng Vote

In case aim equality of votes, the chair of a meeting OfSIIIYCIiOIdeTh does net, either on stew ofbands orma

‘— apoUbveasccongyoffautothvoteetowhichthechaarmaybemitidedaaa

alnba

11.17 Manncr.fTaldng fell

Subjectto Aiticle 11.18, Ifapoll Is dutydaninded at a meeting of shareholders:

(1) thepolimustbch.k.w

(a) at the meeting, or within seven days after the date of the meeting, as the chair of the meeting

dhec and

(6) e.’.-.’.—,atthefrplacethsttheáofrrtingdirects

(2) the result ofthe poll Ii dead to be the decision of the meeting at which the poii is &nicdl; and

(3) the demand fir the paN maybe withthawn by the person who demanded it.

11.18 Demand for Poll on

A poii demanded at a meeting of shareholders on a question ofadjownmcnt meat be labia immediately at the

meeting.

11.19 Chair Must Rasolve Dispute

In the case of any dispute as to the rn*rnion or rejection of a vote given on a poii, the chair oldie meeting

mimI determine the dispute, and his or her determination made in — faith is final and conclusive.

11.20 Casting of Votes

On a poll, a sharelmider entitled to more than one vote need not cast all the votes in the same w’.

11.21 Demand fOr Poll

No poll may be dn’aded in respect of tim vote by which a chair ofa meeting ofshareholders is elected.

11.22 flpm.nd for Poll Not to Prevent Continuance of Meeting

The demand fir a poll at a meeting of shareholders does zmt, unless the chair oldie meeting so rules, prevent

the continuation of a meeting for the flancton of any business other than the question on which a poll has

been daimnd

11.23 RetentIon of Ballots and PataS

The Caqany must, for at least three months after a meeting of shareholders, keep each ballot cast on a poll

and each proxy voted at the meeting, and, during that period, make them available flit inspection daring nwnml

business horns by any shareholder or proxyholder nititled to vote a fit aa.etk.g. At the aid of such free

mouth period, the Company may destroy such ballots and—
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PART U - VOTES OF RRARVHOLflRS

12.1 Munter of Votes by Shareholder or by Shares

Subject to any special rights or rdstrictioca Mh.d to any shares and to the resirlcifona imposed on joint

shareholders under ArtIcle 123:

(1) on a vote by show of bands, every person poiont who is a shareholder or proxy bolder and entitled to

vote on the nw.Hnba one vote; art

(2) on a poii. every shareholder entitled to vote on the II.Olfnr has one vote in respect of each share entitled

to be voted on the matter and held by that shareholder and may exercise that vote either in person or by

12.2 Vets of Persona In Representative Capacity

A person who is not a shareholder may vote at a meeting of shareholders, whether on a show of bands or on a

poll, and may qpoiuL a proxy bolder to act at the wcIiug, if, before doing so, the person satisfies the chair of

the n,ci14, or the dhectom that tie person is a legal personal sc.tlaflvo or a trustee in barikniptcy for a

shareholder who is n,tcthid to vote at the meeting.

12.3 Votes byiclutlielden

Ifthere are joint shareholders registered in respect ofany share:

(1) any one of the joint shareholders may vote at any meeting, either personally or by proxy, in respect of

the abate as if that jointsbareboldcwere solelyenlitled toit or

(2) if more than one of the joint shareholders Is present at any meeting, personally or by proxy, and more

than one of them votes in respect of that share, then only the vote of the joint shareholder present

whose name stands first on the central securities register in rtspe ofthe share will be counted.

12.4 Legal PersDnal Representatives as Joint Shareboldss

Two or more legal personal representatives ofa shareholder in whose sole name my abate Is registered me, for

the purposes ofAnkle 123, deemed to be joint shareholders.

124 Representative .f a Cprperab Sharebokler

If a corporation, that is not a subsidiary of the Company, Is a shareholder, tnt corporation may sppoint a

person to act as Its representative at any meeting of shareholders of the Conçany,at

(1) for that purpose, the instrument appointing a representative must

(a) be received at the registered office of the Company or at any otIn place specified, in the

notice calling the meeting, for the receipt of proxies, at least the number of business days

specified in the notice for the receipt of proxies, or if no number of days is specified, two

business days before the day act for the holding ofthe meding or

(b) be provided, at the meeting, to tic chair ofthe meeting a to a person designated by the chair

ofthemeeting
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(2) ifa j appointed under this Article 12.5:

(a) the zcaih1hu is entitled to exercise In zespect of and at that iwdiug the saute rights on
behalfofthe coiporation that the representative represents as that corporation could exercise if
it were a shareholder who is an individual, including, without llmltation the right to appoint a
proxyl.nMn and

rqrn.tafiVe, if presa at the meeting, Is to be counted for the puxpose of fnnning a
quonim and Ii deemed to be a shareholder present in person at the meeting.

Evidence ofthe appointment of any such representative may be sent to the Company by written inathiment z
or BU3 other method of Irn.nni.:thng legibly recorded messages.

12.6 Proxy Provisions 1k N.t Apply to All Companies

Articles 12.7 to 12.15 do notapplytothe Cotnpenyifandforso long as ftis apublic cenipanyorapte-ezisting

reporting company which has the $tntntn.y Reporting Company Provisions (as defined in section 1(1) of the

Butiqess Corponzilonr Act) as pert of Its Articles or to which the Statutory Reporting Company Provisions

12.7. AppolntTwt ofProxy Bokiers

Every shareholder of the Company, including a corporation that is a shareholder but not a subsidiary of the

Company, entitled to vote at a meeting of shareholders of the Company may, by pmxy appoint one or more

(but not mom than five) proxy holders to attend and act at the meeting in the trier, In the ala,’ and with the

pows conknedby the a1ay.

, 12.8 Alternate Proxy Holden

A shareholder may appoint one or me alternate proxy holden to act in the place ofan absent proxy holder.

123 Proxy HoMe Need Not Be Sharehelde

A person appointed as apmxy holder need not be a shareholdeit

12.10 DeposIt ofProxy

A proxy a meeting of shareholders nnmt

(1) be received at the registered office oldie Con.”y or at any other place specified, in the notice calling

the meeting, for the receipt ofproxies, at least the minter of business days specified in the notice, orif

no mxmber of days is specified, two business days before the day set for the knitting of the meeting or

(2) nnlama the notice provides otherwise, be provided, at the meeting, to the thair of the meeting or to a

pan tIee4g!adby the chairofmeeting.

A proxy tiny be sent to the Company by wilitcu hmrument fax or any other method of tranamitfing legibly

recorded messages.
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liii Validity ofProxy Vote

A vote given In accordance with the ta of a proxy is valid notwithstanding the death or in..qmclty of the
shareholder giving the proxy and despite the revocation of the proxy or the revocation of the authority under

which the proxy is given, nnleu notice in writing ofthat death, incapacity or revocation Is received:

(1) at the registered office ofthe Company, at any time up to and including the last business day before the
daystfrthehodingofthegatwhichthepzwcyistobeused or

(2) by the chair ofthe meeting, before the vote is taken.

12.12 Parer of Proxy

A proxy, wbetha for a specified meeting or otherwise, must be either in the following lbnn or in any other

form approved by the directors or the chair of the meefing

fnans ofcompany)
(the “Companfl

The undersigned, being & shareholder of the Company, hereby appoints (name) or, fniling that

pason, (warneJ, as proxy holder tbr the mw1iii.rd to nftn,d act and vote hit and on behalf of

the undersigned at the meeting of shareholders of the Conçany to be held on (month, day, year)

and at any a4cuumrerit of that meeting.

Number of shares in respect of which this proxy Is given (if no nimrber is specified, then this

proxy if given in respect of all shares registered in the anne of the shareholder):

Signed (mon* da yauj

lYignaftue ofsharehower)

IWwne ofshareholder—printedJ

12.13 Revocation of Proxy

Subject to Article 12.14, every proxy naybe revoked by an instrument in writing that is:

(1) received at the registered office of the Conany at any time up to nil including the last budness day

be ethcdaysctflrtheboldingofthcm eting atw lithe jroxyistobeused or

(2) provided, at the meeting, to the chair of the nieethig.

12.14 RevocatIon of Proxy Must Be Signed

An instrument referred to in Article 12.13 must be signed as follows:

(1) if the shareholder for whom the jwoxy holder is appointed is an individual, the iustrunnt must be

signed by the shareholder or his other legal penwial resentative or Intcc in benhiçtcy

(2) if the shareholder I whom the proxy holder is appointed is a corpcrathm, the insliunnit must be

signedby the corporation or by a representative appointed for the corporation under Article 12.5.
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12.15 Praductlot of EVIdWCC of Authority to Vole

The chair of any meeting of shareholders may1but need not, inquire into the rdhniity of any person to vote at

the n3eethlg and may, but need not, demand horn that person production of evidence as to the existence of the

nnthQrtytoit(e.

PART 13- DIRECTORS

13.1 FIrst Dlrecton Number of Director.

The first directors arc the pawns designated as directors of the Company in the Notice of Articles that applies

to the Company when it is recognized under the Batbtns Corporations Act. There Is no xequirenrnt for the

directors or shareholders to fix erect the number of directors from titne to dma If the Company Is a public

the Conçany shall have at least three director.. If the Company is not a public company, the

Conipany shall have at least one director.

132 Change In Number of Directors

If the number of directors ii at any tint fixed erect hereuudct

(1) the sbszeJwlden nay elect or appoint the directcns needed to fill any vacancies In the board ofdirectors

up to thatmnnber or

(2) if the ahartholds do not elect or appoint the directors needed to fill any vacancies in the board of

directors up to that nimther contemporaneously with the setting of that nimiber, then the directors may

appoint, or the shareholders may elect or appoint, directors to fill those vacancies.

133 DIrectors’ Acts Valid Despite Vacancy

An act or proceeding of the director. is not invalid merely because Swer than the number of directors set or

otherwise requited under these Articles is in office.

13.4 Qualificatlesi. of Directors

A director is not requited to hold a share in the capital ofthe Company as qualification for his or her office but

must be qualified as required by the Biathess Corporations Act to become, act or continue to act as a director.

13.5 Reisinerado. of Directors

The directors art entitled to the remuneration for acting as directors, if any as the directors may from time to

time deternñnc. If the directors so decide, the remuneration of the directors, if any, will be detennined by the

shareholders. That remunerton may be in addition to any salary or other zemu,mtion paid to any officer or

employee ofthe Company as such, who is also a dkectcm

1.3.6 ReImbursement of Expenses ofDirectors

The Company must reimburse each director for the reasonable expenses that he or she may Incur in and about

the business ofthe Cmç.ny.
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133 SpecIal Vnnnneratlon for Directors

If any director peifmms any pnfeaaland at cdt services fir the Conçany that In fit opinion of tic directors
—- are outside the ordinary duties of a dhtctor, or If any director is otherwise specIally occupied In or about the

Cojsbusiness,hecrshenaybepald - flxedbythe dfrectum,w attic optkmoftliat
director, fixed by ordinary resolution, aid such rnunnation may be either in addition to, or in substitution for,
any other remuneration that he or she may be entitled to receive.

13.8 GratuIty, Pension or Allowance on Retirement of Director

Unless othawise determined by ordinary resolution, tire di1oiAino on belWI! of the Coqany uzy pay a gratuity
or pension or allowance on retirement to any director who has bold any salaried office or place ofpoth with
tic Conwany ir to his at her spouse or depardanta at may make contdbuthres to any ford aid pay preniiun.
for the purchase or provision ofany such gratuity, pension or allowance.

PART 14-ELECTION MU) REMOVAL OF DIRECTORS

14.1 ElectIon at A.nnal General MeetIng

At every nn,mal general meeting ad in every nTh..infl5 resohfl c...frnplatedby Article 10±

(1) the ahrtholders entitled to vote at the annual general meeting for die election of directors must elect,

or in the ini.nfrnnqj resolution appoint, a board of directors consisting of tile number of directors for
the time being set under these Articles; and

C2) all the directors cease to hold office immediately before the election or appointment of directors under
paragiwih (1), but are eligible for re-election or re-appointunt

14.2 Consent to be a Director

No election, appoi..tii.vd or designstkm of an individual as a director is valid unless:

(1) that Individual consents to be a director in the manner provided for hr the Bu,biess Cwporailons Act;

Cl) that individual is elected at appointed at a meeting at which the individual is present and the individual
doesntrsthennflbeadhcctmor

(3) with respect to first directors, the designatiwi is otherwise valid under fir Thubinr Corporulions Act

14.3 Failure to Elect or Appoint Directere

If:

(I) tic Canpany frils to hold an sinai general meeting, and all the shareholders who are entitled to vote
at an almal general meeting fail top the m.n..uius resolution eo’tripltad by Article 10.2, on a
before the date by which lire arnaal general meeting is requited to be held wider tic LaMar
Corponutoni Act or

(2) the shareholders fail, at the .n,nml general meeting or in the ...om5 resolution contemplated by
Article 10.2, to elect or appoint any directors;
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than each director then in office ant .uWM ffi hold office until the earlier eli

(3) the dale on which his or In successor ii elected or ajçointed and

(4) the date on which he or she otherwise ceases to hold office under the Businen Corponukms Act or
these Articles.

14.4 Places of Bathing Directors Not Filled

If, at anymeetingofsharcholdasatwhithtbere ahouldbe anti nofdlrectn ,theplacesofanyofthe
retiring directors am not filled by that election, those retiring directors who arc not it-elected and who are
asked by the newly elected directors to continue in office will, ifwilling to do so continue in office to complete
the number of directors the time being set pursuant to these Articles until further new directors are elected
at a meeting of shareholders convared fir that purpose. If any such election or continuance of directors don

not result In the election or cnnthinno of the number of dhvcbaa for the time being set pursuant to these
Articles, the number ofdirectors ofthe Company is draiti to be set at the number of directom actually elected
or continued iii office.

14.5 DIrector. May Fill Casual Vacancies

Any casual vacancy occurring in the board of directors maybe filled by the directors.

14.6 RemainIng Direetun Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but If the Company has fewer

directors in office than the number set pursuant to these Articles as the quorum of directors, the directors may

only act fir the purpose of appointing directors up to that number or of summoning a meeting of shareholders
fir the purpose of filflng any vacancies or the board of directors or subject to the Dsabrns Qwponztkrns 44

fr any other purpose.

14.7 Shareholders May LW Vacancies

If lire Company has no directors or fewer directors in office than the number set pursuant to these Articles as
the quorum of directors, the shareholders may elect or appoint directors to fill any vacancies on the bond of

d.

14.8 Mdfflonal Directors

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or nnmi4ennus resolutions

contemplated by ArtIcle 10.2, the directors may appoint one or more additional directors, but the number of

additional directors appointed under this Article 14.8 must not at any time exceed

(I) one-third of the number of first directors, if, at the time of the appointnrnts, one or more of the first
directors have not yet ccmipleted their &st turn ofoffice; or

(2) in any other case, one-third of the number of the wawd directors who wore elected or appointed as

directors other than under this Article 14.8.

Any director so appointed ceases to bold office immediately beibre the next election a appointmait of

directors under Article l4.l(l) but is eligible for re-election or ze-appointmt

-18-



143 Ceasing to baa Dtndw

Adirectorcueatobeavctorwhat
-- (1) thtofofflfthtorc&ps;

(2) the director dlcç

(3) the director resigns as a directr by notice in wrilug tvided to the Company or a lawyor for the
Concwor

(4) thedirectoriaitmovedflomofflcepumuanttosrdclea 14.10 cr14.11.

1410 Removal of Director by Shareholders

‘Ilie Cc.npany may inn any director before the expiration of his or ha term of office by special resolution.
In that event, the shareholders may elect or appoint by pdia..y resolution, a director to fill the resulting
VaCSEICY if the shareholders do not elect or appoint a director to fill the resulting vacancy caiternpcnncously
with the removal, then the direetcis may appoint or the shareholders may elect, or appoint by ordinazy
resolution, a director to fill that vacancy.

1411 Removal .fDirector by Directors

The directors may rnove any dkectiwbefme the expiration ofhis orhatofoffice it

(1) such director is convicted of an indictable offence;

(2) such director ceases to be qualified to act as a director of a company and does not promptly resign; or

(3) if there art at least three directors on the board, that if all other directors pus a resolution to inve

such director; awl the rninining directors may in any such event appoint a director to fill the resulting

PART 15- ALTERNATE DIRECTORS

151 Appolnhacat .f Akernate Director

Any director (an “ajçointn’ may by notice in writing received by the Conany appoint any person (an
“çspolnlce”) who is qualified to act as a director to be his or her alivnatc to act inhis orherplace atmeetinga

of the directors or committees of the directors at which the appointor is not present unless (in the case of an
appointee who is not a director) the directors have xsonably disapproved the appointment of such person as

an alternate director and have given notice to that eflbct to his or her appoiiitor within arentnhlc time after

tim notice of appohitnrnt is received by the Company.

152 NWfre of Meetings

Every alternate director so appointed is entitled to notice of meetings ofthe directors and of committees of the
dhectosofwbichbiscwherappointorisantnberattotfrrndandvotcasadfrectoratauysuchnlcetingsat

which his or bar appointor is not present

15.3 Akenate (or Mare Tb. One Director Minding Meetings

A person may be appointed as an alternate director by more than one directot and an alternate director
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(1) WIll be counted hi &tnrm.i..g the quomm fir a meeting of directom once flit each of his cit her
w’hk” and, in the ir:.i. who is also adiracta, once mare in fimtcapocity

“—. (2) heat -,-...tn vote at a usieting of directors fr each of his or her appoinlors az4 in the case ofan
appointee who is also a director, an additional vote in that capacity

(3) will be counted in determining the quorum fir a meethig of a committee of directors once fir each of

his or her appointor. who is a member of that wuillt and, in the cese of an appointee who ii also a
manbet ofthat cn .the as adhector, once ire intlmtcapacit3q

(4) has asqarair vote eta meeting of a of directors for each of his er.niidua. who is a
member of that ‘1hc and, in the ease of an appointee whit it also anther ofthat .nnin.ilt as
a. director, an additional vote in that capaclty

154 Consent Raulutlons

Every .1L...In dfreclor, if authodzed by the notice appointing him or her, nmy sign in place of his or her

Dwu idia mxy zesoluticais to be consented to In wLng.

15.5 Mternate Director Not an Agent

Every alternate director is deemed not to be the agent ofhis or her appointor.

15.6 Revonifen olAppeiatnnt ofAitmiate Director

An appointor may at any time, by notice in writing received by the Company, revob the appointmait of an
altemate director appointed by him other.

S

15.7 CeasIng to be an Mteruate Director

The appointtwit ofan ahtnrete director ceases when:

(1) his or her appclntor ceases to be a director and is not pnn’tly re-elected or re-appointed;

(2) the alternate director disc

(3) the .ltwnstr director resigns as an alternate director by notice in writing provided to lit Company or a
lawyer for lbs Company;

(4) lb alternate director ceases to be qualified to act as a di.aknj or

(5) his orl qipointw revokes fir sppointnnt ofthe alternate director.

15.8 Remuneration and Expenses .fMteniate Director

The Company may zeinibruse an alternate dizectrr for the reasonable expanses that would be pn,petly

reimbursed ifhe or the we a dhefl and the flThtr clirectm is nitifled to receive fran tim Company such

!Eoportoi if any, of the nmunentiiwi otherwise payable to the appoii*r as tim appointor may from tint to

thdim
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PART 16- POWERS AND firms OP DIRECTORS

161 Power, ofManagement

The directors znu4 subject to the Busbins Coi’potat.lmw Act and these Mioles, nge a supervise the
management of the breinea and sara of the Company and have the authority to exercise all such powezi of
the Company as are not, by the Beabwsa Corporatkm3 Act orby these Articles, required to be exercised by the
shareholders of the Company.

16.2 Appolnbnnt of Attorney of Company

‘flr directors nay tmn lime to time, by power of attorney a other instmnait, under seal if so required by law,
appoint any pelan. to be the attorney of the Company for such jmrpoaes, and with such powers, authorities and
discretions (not exceeding those vested in or nuclsable by dr directors under these Articles six! excepting the

power to fill vacancies in the board of directors, to remove a director, to change the membership of a fill
vacancies hi, any committee of the directors, to appoint cc icve officers appointed by the directors and to
declare dividends) and for such period, and with such remuneration and subject to such conditions as the
directors nay think fit Any such power of attorney may c...t... sntji provisions for the protection or

of —n dealing with such attorney as the dlrectrxs think a Any such attorney nay be
autlrorfrcd by the directors to sub-delegate all a any of the powers, aufinitics and discretions fir the time
being vested in him orher.

PART 17- DISCLOSURE OF INTEREST OP DIRECTORS

17.1 ObligatIon to Account for Profits

__

A director or senior officer who holds a disciosable il4a (as thata is used in the Bathiaa Coipomuons

Act) in a contact or transaction into which the Company has aitacd aproposes to enter is liable to account to
the Company for any profit that accrues to fir director or senior officer under a as a result ofthe contact or
tamactia only if and to the nhnI provided in the Ruthias Corporations Act.

172 Restrletlons on Voting by Reason of Interest

A director who holds a disninahia interest in a contact or fransaction into which the Company has entered or
pmposes to enter is not entitled to vote on any directors’ resolution to approve that contact or transaction,

unless all the directors have a disclosable interest in that contact or tananction, in which case siry a all of
those directors may vote on suchrosa

173 hiterated Director Cnnt.d In Quorum

A director who holds a diaclosablc interest in a contact or transaction into which the Company has entered or

proposes to enter and who is present at the meeting of directors at which the contact or transaction is
considered for approval may be counted in the quorum at the meeting whether or not the director votes on any
or ill ofthe resolutions considered at fir meeting.

17.4 Ddeeun of CnnfHit of Interest or Property

A director or senior officer who holds any office & possesses any property, right or interest that could result,

directly or indirectly, in fir creation ofa duty or interest that materially conflicts with that individual’s duty or

interest as a director or senior officer, must disclose the nature and extent of the conflict as required by the
Badness Co,poradonvAct.
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17.5 DIrector NnMhtg Other Office In the Company

A director may bold any office a place of profit with the Company, other than the office of auditor of the
Company, in addition to his or Ic office of director for the period and on the terms (as to renmnuution or
otherwise) that the dfrectn nay dotemñna

17.6 No DIsquallOcadun

No director or Intended director is disqualified by his or her office from contracting with the Company either
with regard to the holding of any office or place of profit the director holds with the Ccanpany or as vendor,
purchaser or otherwise, and no contract or transaction entered into by or on behalf of the Company In which a
&rectoriainanywayatdialiabletobevoldedfirthatzeaaoa

17.7 Pr.ie.dmiat Services by Director or Officer

Suled to the Buvinas Corporutions Act, a director or officer; or any person in which a director or officer has
an Strut, nay act in a jwosakwm1 capacity for the Company, eacqit as auditor of the Company, and the
director or officer or such pai is Clod to remuratlcii profrasional services as if that director or
officer were not a director a officer.

17.8 DIrector or Officer In Other Corpor’.t6a.

A director or officer may be or become a director, officer or employee of; or otherwise interested in, any person
in which the Company may be interested as a shareholder or otherwise, and, subject to the Bush,ess
Coiponutons Act, the director or officer is not accountable to the Company for army remuneration or other
benefits received by him orberaa director, officer twemployee of; orfronm his orherk4er41n, such other

PART 18-PROCEEDINGS OF DIRECTORS

18.1 MeetIngs ofDirectura

The directors may meet together fir fir conduct of business, Øouin and otherwise regulate their meetings as
they think fit, and meetings of the directors held at regular Intervals may be held at the place, at the time and on
the notice, If any, as the director. may from time to time dctemñne.

182 Voting at Meetings

Questions arising eeting of directors are to be decided byanwjority of votes and, inUre case of an
equality of’votcs, lb chair of the meeting does not have a second or casting vote.

18.3 ChaIr ofMeetings

The following individual is entitled to preside as chair at a meeting ofdirectors:

(1) the chair oftlicboerd, if any;

(2) lithe absence of the chair ofthe board, thepnsid@nt.if any, if the president is a dfrectoç or

(3) army other director chosen by the directors or; ifthe directors wish, the C.m1any’s solicitor, it
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(a) neither the chair of the board nor the presIdent ifs director, is present at the macdug within 15
I•’ni’tnR after the time set for holding the meeting;

nittn fit dm1 of the board in the izesident, Ifa dh..Au, Is willing to chair the meeting; or

(c) the chair ofthe board and lit prnklsit, if a director, have advised the secretary, ifany, or any
other director, that they will not be present at the niecting.

18.4 MeetIng, by Telephone or Other Comnrmnfrstlaas Medium

A director nay participate in a meeting of the directoss or of any ..nnmIlse of the directors in person a by
telephone If all directors participating in die meeting, whether in person or by telephasie or other

ntIons medium, art able to communicate with each other. A director may participate in a meeting of
the directors or of any committee of the directors by a cominunicadons mediauii other than telephone if aU
directs participating in the meeting, whether In person or by telephone or other a.i.i...mint½na medium, ate
ableto .. twitheachotherwidifafl d owishtopwtic4iateinthenretingagree to such
participation. A director who participates in a meeting inarecontemplated by this Article 184 Is deemed
for all purposes of the Thi.dnau C.orpomtions Act and these Articles to be present at the meeting and to have
agieed to participate inthat mnm.r.

18.5 U.llhigefMcctlnp

A director may, and the seczay or an assistant secretary of the Company, if any, on the request of a director
umat, cell a meeting ofthe directors at any tint.

18.6 Nodes .fMacdug.

Other than for meeting, held at regular intervals as detennined by the directors pursuant to Article 18.1,
reasonable notice of each meeting of the directors, specifying the place, day and time of that meeting nm&be
given to each of the directors and the altemate Jiicuku. by sly method set cut in Article 24J or orally or by
ephon

18.7 When Notice Not RequIred

it is not necessary to give notice of a meeting ofthe directors to a director or an alternate director il

(1) the meeting is to be held immediately ibilowing a meeting of shareholders at which that director was
elected or appointed, or Is the meeting of the directors at which that director is appointed or

Cl) the director or alternate director, as the case may be, baa waived notice of the meeting.

18.8 MeetIng Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting ofdirectors to, or the non-receipt ninny notice by, any
director or lI.,rmite director, does not invalidate any proceedings at that meeting,

18.9 WaIver of Notice of MeetIngs

Mydizawrorallrrm.ln directornay send to theC1-’r’Y docuit signed bybim or ba waiving notice of
any past,1zesait or firture niecting or meeting, oldie director, and nay at my time withdraw that waiver with
respect to meetings held after that withdrawaL After .nfing a waiver with r-pvd to all flifire meet naj and
until Urns wiiivrz is with& no notice of any nting of the directors need be given to that director ai4
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unless the director otherwise zeqács by ittice In writing to the Coqmny, to his or her alternate director, and
all nieetings of the dIrectors so lieU axe deemed not to be uqaupaly called or cwutihited by resson of’notice
itt having been given to such director or alternate directs.

18.10 Quorum

The quorum n&azy fir the transaction of the business ofthe directors tiny be set by the directxn and, ifnot
tis deemedtobe actattwo d ectorsor, if th numberofdirectoraissetat one, is deemedto besetatone

dfrector and that director may constitute a meeting.

18.11 Validity .1 Acts Where Appointment Defective

Subject to the Swb,ns Qwpomdons Act, an act of a director or officer is not invalid merely because of an
incguiarity in the election or appointment or a defect in the qualification ofthat director or officer.

18.12 Consent Raselutlona In Writing

A resolution ofthe dliJaa. or of any committee of the direcuas consented to in writing by all ofthe directors
entitled to vote on it, whether by signed document, fez, email or any other method of traiwnitling legibly
recoided iinanga, is as valid and effective as Wit bad beai passed at a meeting of the directors or of the
committee of Ut directors duly called and held. Suck x’eeoluti may be In two or more counterparts witich
together me deemed to constitute one resolution in writing. A reaolttko passed In thatais effective on
the date stated In the resolution or on the latest dale stated cc any counterpart A resolution of the &ci.tuw or
of any tnrii.i1Iirr of the directors passed in accordance with this .kticle 18.12 is &.d to be a proceeding at
a meeting of directors cwofthe osnnjtofthe directors and tobe asvslidandeflbclive as ifithadbeen
passed at a meeting of lb directors or of the c.n’-nlIt.e ofthe directors that satisfies all the requirements ofthe
Rat, C porwimis Act and all the requireuicnts of these Articles relating to meetings of the dfrectrn or of
a committee ofthe directors.

PART 19-EXECUTIVE AND OTHER COMMITTEES

19.1 AppoIntment and Powers of Executive Committee

‘The directors may, by resolution, appoint an executive cinnmilt consisting of the director or directors that
they consider and this committee has, during the intervals between meetings of the board of
directors, all of the directors’ pawns, except

(1) thepowerto flllvacanciealntheboanlofdhectots;

Q) thepowflremovcadirector

(3) Ut power to clmnge the ntnbershlp of, or flU vacancies in, any. •Urc oflb dkectiwç and

(4) audi otha pawns, ifany, se may be set out in the resolution or any subsequent directors’ resolution.

192 Appointment and Powers of Othw Committes

The directors may, by resoludon

(1) appoint cue or more committees (other than the esecutive committee) consisting of Ut director or
directors that they consider apprcpdatç
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(2) delegate to a .lise appointed under paragraph (1) any ofthe directai’ powers, except

(a) the power to fill vacancies In the board of dlrectors

Q) thepowertonmoveadimctoz

(c) the power to change the nnnbaahip of; or fill vacancies in, any êrnrn.ffoc of the directois
and

(d) the power to appoint or terre officers appointed by the directors; and

(3) make any delegation w&ad to In paragraph (2) subject to the conditions act out in the resolution or
any subsequent directors’ resolution.

193 OblIgations of ConnIIta

Any committee appointed under ArtIcles 19.1 or 19.2, in the exercise ofthe powers delegated to it, must:

(1) conflwmtonyrulusthatnmyftnthretodmebeiuoeedonftbythedfrccflcd

(2) report every act or thing dote in exercise ofthose powers at such times as the directors niayzcqufre.

19.4 Powers of Board

The directors may, at any time, with respect to a conunittee appointed under Articles 19.1 cr19.2:

(1) revoke or alter the authority given to the coninaittee. or override a decision made by the committee,
except as to acts done before such revocation, alteration or ovcniding

(2) terminate the appoininrut of or change the tnamhemhip of, thec. fl.ie and

(3) fill vacancies in the committee.

19.5 Coazfle Meetings

Subject to Article 19.3(1) and unless the directois otherwise provide in the resolution appoirding the
arm any subsequent resoluticu, WithIespeCtiD a wnnnllzc appointed under Articles 19.1 or 192:

(1) frtii ;naandagohmn1rnpropa

(2) thecocnitteemayelectachairofitsnxetingsbut,ifnochsirofameefluflelected, orifata
meeting the chair of the meeting Is not present withIn 15 .& after the time set fir holding the
meeting, the directors present wito me inenthers of the committee may choose one of their number to
cbafrthemeetng

(3) a majority of the members of the ;u constitutes a quorum of the commilleç and

(4) questions rlang at any meeting of the a.rn..tInc are de(emiined by a majority of votes of the
titters p.io..iul, in case of an equality of votes, fir chair ofthe meeting does not have a
orcastinga
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PART 20- OFFICERS

20.1 DIrectors May Appoint Officers

The directors may. from time to time, appoint such officas if any, as the directors determine and the directors
may, at anytime, tn...I...ta suysudiappointnnt

202 FunctIon, Duties and Powers of Officers

The directors may, 1kw each officer:

(1) 4eh. .nne the functioim and duties of the offlcez

(2) ailnist to and confer on the officer any of the powas exercisable by the directors on such tam. and
conditions and with such reafrictiws as the directors thick flt and

(3) revoke, withdizw alter or vary all or wry ofthe functions, duties and puwois ofthe officer.

203 QualIficaflona

No officer way be appointed unless that officer Ii qualified in accordance with the B.ab,ess Corporations Act.
One pason may hold more than cue position as an officer of lbs Company. Any person appointed as the chair
ofthe bawd or as the nr.ging director must be a director. Any othm officer need not be a director.

204 Renumeration and Tern ofAppolattnit

All eppointrents of officers are to be made on the tens and conditions and at the remuneration (whether by
— way of salary, Abe, commission, participation in profits or otherwise) that the directors think fit and are subject

to aInn at the pleasure of the directors, and an officer may in addition to suchrennmerazion be entitled to
receive, afler he or she ceases to hold such office or leaves the employment of the Conçany, a pension or
gratuity.

PART 21-INDEMNIFICATION

21.1 Ddtnlthn

JnthjsArticle2l;

(1) “eligIble penaltf means a judgment, penalty or fine awarded or imposed in, or an amount — in
settlement ot an eligible pxoceeding

(2) “eligIble proceeding” mama a legal proceeding or investigative action, whether ..uava4 threatened,
pasting or completed, in which a director, v’ ..n director or altasate director of the Conçeny (an
“eligible partfl or any of the hefts and legal personal .cau.cidaliva ofthe eligible party, by reason of
the eIi8thia party being or having been a director or alternate director of the Comnpany

(a) sirnsybejoinedasapartyrw

(b) isornmybeliableferorinrespectofajudgnrnlpaialtyorflnein,orexpensesnlatcdto,
the proceeding

(3) “expense? has the meaning set out in the Barbie,, &apovuilons Act.
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21.2 Mantiatory TI.&taIR.M4R0of Directors and Former Dlreet.n

Subject to the hsb,ns Corporaumw Act, the Company ernst indemelij a director, tbmt &wUaa or alternate
-— director of the Company and his or hr heirs and legal personal rejuesentailves r’’11eligible penaltie. to

which such person is or may be liable, anti the Company niud, aflu the final disposition of an eligible
proceeding pay the ezp actually and reasonably incurred by such person in rcqect of tlrnt proceeding.
Bath director and aitte director is d&.nod to have contracted with the Company on the terms of the
Indenmily contained In this Ankle 21.2.

213 Tndeim*lflcatlec ofOther Persons

Subject to any restrictions In the Bwbws, CorporrzilaniAc4 the Company may indenmitr any person.

21.4 Non-ComplIance with Brahms CorporudonsAd

The failure ala director, alternate director or officer ofthe Company to comply with the Bwine.u Coiporatkrns
Act or these .Axtlcles does not invalidate any fnt1 ly to which he or she is entitled under this Part

21.5 Company May Purchase Insurance

The Company may purchase and nin1nfrr insurance for the benefit of any person (or his or her heirs or legal
perserial r.Jlvca) who:

(1) is or was a director, abnnM. dftectm offices, enwloyce or agent of the Ccunpany

(2) is or w a director, ntn.te director, officer, erqiloyee or agent of a corporation at a tier when the
corporation is or was an affiliate of the Conipauy

(3) at the request of the Company, is or was a director, alternate director, officer, srçlnyee or agera of a
corporation or of a partnership, tnist, joint venture or other imincorporated entity;

(4) at the request of the Company, holds or held a position equivalent to that of a director, alternate
director or officer of a partnership, trust, joint venture or other unincorporated entity,

ng*wt any liability incuued by him or her as such director, alternate director, officer, employee or agent or
person who holds or held such equivalent position.

PART 22- DIVIDENDS

22.1 Payment o(DMdrsds Subject to Special Rights

The provithxis of this Asticlc 22 are subject to tire tights, if wry, of shareholders hokiling shares with special
tights as to thvidendL

222 Deciaradon ofDividend.

Subject to the Badnns Cmpamilons Act, the directors may from time to time declare and auflaize payrit of
such avidexla as they may dean advisabla
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22.3 No Notice Raquired

The directors need not give notice to any shareholder of any declaration under Article 222.

22A Receni Date

The dLcc*u,a may set a date as the record date for the pwpose of determining shareholders entitled to receive
payment of a dividend. The recant date must notprecedc the date on which the dividend Is to be dW more
thantwomonthalfnorecorddateissettherecorddatzls5pamonthcdateonwhichthedhectmspassthe
resolution declaring the dividend.

22.3 Manner of P.ylngDlvldend

A resolution declaring a dividend may direct payment of the dividend wholly or partly by the distribution of
cash or of specific assets or of folly paid shares or ofbonds, debentures or other securities of the Company, or
inanyoneormoreofthosewa)z

22.6 Settlement of Difficulties

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle the difficulty as
they deem advisable, and, in particular, mar

(1) set the value for distribution ofspecific assets;

(2) determine that cash payments in substitution far oil or any part of the specific assets to which any
shareholders are entitled may be made to any shareholders on the basis of the value so fixed In order to
adjustfrxits of all parties; and

(3) vest any such specific assets in trustees for the persons entitled to the dividend.

22.7 When Dividend PayabLe

Any dividend maybe made payable on such date as is fixed by the directors.

22.9 DivIdends to be Paid In Accordance with Number of Shares

.411 dividends on shares of any class or series of shares must be declared and — according to the number of
such shares held.

223 ReceIpt by Joint Shareholders

If several persons are joint shareholders of any share, any one of them may give an effective receipt for any
dividend, bonus or other money pable in respect of the share.

22.10 Dividend Ben No Interest

No dividend beats interest ain.t the Company.
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22.11 FractIonal DMdends

Ifs dividend to which a shareholder Is nifiHed includes a hction of the smallest monetary unit of the currency
— of the dividend, that fraction may be disregarded In tnakmnp payment of the dividend and that payment

nsentafidlpaymontofthodividen&

22.12 Payment ofDividaids

Any dividend or other distribution payable in cash in respect ofshares may be paid by cheque, made payable to
the order of the pason to whom it is sent, and mailed to the address of the shareholder, or in the case ofjoint
shareholders, to the address of the joint shareholder who is first named on the central securities register, or to
the person and to the address the shareholder or joint shareholders may direct in writing. The nfl4ng of such
cheque will, to the extent of the sum represented by the cheque ihis the amount of tIe tax required by law to
be deductecO, discharge all liability for the dividend unless such cheque is not paid on presentation or the
amount oftax so deducted is not — to the appropriate taxing authority.

22.13 CapWI’tlon of Surplus

Notwithstanding anything contained hi these Articles, the directors may from time to dine citalize any
surplus of the Company and may turn time to time Issue, as filly paid, shares or any bonds, debentures or
other securities ofthe Company as a dividend representing the surplus or any part ofthe surplus.

PART 23- DOCUMENTS, RECORDS AND REPORTS

23.1 Reconllng olPinandal Affairs

The directors must cause adequate accounting records to be kept to record properly the ffnmrial airs and
condition of the Company and to comply with the Busbzas Coiporattons Act

232 InspectIon of Accounting Records

Unless the directors detennine otherwise, or unless otherwise determined by onlinary resolution, no
shareholder ofthe Company is entitled to inspect or obtain a copy ofany accom*ing records ofthe 6.uy.

PART 24- NOTICES

24.1 Methodof Giving Notice

Unless the Bwbrars Crnporattons Act or these Articles provides otherwise, a notice, statement, report or other
record required or permitted by the Busbies, Corporizilons Act or these Articles to be sent by or to a person
maybe sentbyanyoneofthefollowingniethods:

(1) mail addressed to the person at the applicable address for that person as follows:

(a) for a record mailed ton shareholder the shareholder’s registered address;

(b) for a record mailed to a director or officer, the prescribed address lbr n.’nlng shown for the
director or officer in the records kept by the Company or the wailing address provided by the
recipient t’or the sending ofthat record or records of that class;
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(a) In any other case, the mfHng address ofthe Intended rec4dait

Cl) delivery at the applicable address for tint perion as follows, addressed to the person:

(a) fer a record delivered to a shareholder, the sbarthold&e registered address

(b) for a record delivered to a director or officw, the presalbed address fix deIivy shown for the
director or officer in the records kept by the Conçsny or the delivery address provided by the
recipient for the sanding ofthat record or records of that disc

(o) in wother case, the delivery address ofthe fntnvfr,.1 recipient

(3) sandIng the record by fax to the fax munber previded by tic intr.,dnl recipient for the sending of tint
recordorrecordsoftha*claas;

(4) sending the record by entail to the cii address provided by lb intended recipient fir the sending of
that record or records ofthat class;

(5) physical delivery to die intended recipient

243 Darned Receipt ofMn!.1

A record that is mailed to a person by ordinary mail to the applicable address for that person referred to in
ArtIcle 24.1 is deemed to be received by the person to whom ft was nailed on the day, Saturdays, Sundays and
holidays excepted, Ibliowing the date ofmnlflng

24.3 Certificate ofSending

A certificate or other document signed by the secretary, If any, or ot1 officer ofthe Company or of any other
corporation acting in that behalf for the Company stating that a notice, ‘-‘n.-nI report or other record was
addressed as required by Article 24.1, prepaid wad mailed or otherwise sent as permitted by Article 24.1 is
conclusive evidence ofthat let

24.4 NotIce to feint Shareholders

A notice, s”-”% report or other record tiny be provided by the Cuqsny to the joint diareholders ofa share
by providing the notice to the joint abareimider first named in lb central securities register inn.1sat of the
share.

243 NotIce to Trustees

A notice, biI..e1t. report or other record may be provided by the Company to the persons entitled to a attire
hi coiaeçimce of the death, banhuptcy or incapacity ofa sbatlder by

(1) nirnling lb record, addressed to therm

(a) by name, by the title of’ the legal pasosal rvpacuLalivc of the deceased or incapacitated
shareholder, by the title of trustee of the banknmj shareholder or by any mfl.r descriptimi

Q) at the address, if any; supplied to the Company for that purpose by the persons clniming to be
so erffitlcd or
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(2) ifan addressf00dto in paragraph (1)0,) has not been supplied to the Company, by giving die notice
in a nner In which it tdgbt have been given If the death, banknçtcy or Incapacity had not occurred.

PART 25-SEAL

25.2 Who May Attest Seal

Except as provided in Axticles 252 and 25.3, the Company’s seal, if any, must not be impressed wi any record
except when that impression Is attested by the signatures oft

(1) any two dfrectom

(2) any officer, together with any director

(3) Ifthe Company only has one director, that directox or

(4) any note duectas or officers or persons as maybe determined by the directors.

25.2 Seafing Copies

For the purpose of certIfying under seal a certificate of incumbency of the directas or officers ofthe Company
or a thie copy of any resolution or other docm,. despite Article 25.1, the Impression of the seal may be
attested by the signature ofany director or officer.

253 MechanIcal Reproduction of Seal

t directors may authorize the seal to be impreed by third parties cm abate certificates or bonds, debentures
or other securities of the Company as they may determine appmate flom time to time. To enable the seal to
be inijrcssed on any share certificates or bonds, debentures or otn securities of the Conçany, whether in
definitive or nlrrn, fbrm, on which cahnlles of any of the signatures of the directors or othtaa of the
Company are, in accordance with the RwUins Cwponzdon Act or these Articles, 1.ha0d or otherwise
mechanically reproduced, there may be delivered to the person employed to engrave, lithograph or — such
definitive ci n&jn. share certificates or bonds, debcsbaa or other securities one or cat unaunted dies
reproducing the seal and the chair of the board or any sailor officer together with the secretary, treasurer,
secretaty-Ireasurer, an assistant 5ClalL$ arm assistant trnsinu or an assistant secretary-treasurer may in
writing authorize such person to cause the seal to be fapreased on such definitive or ,1i .‘. share certificates
or bonds, debentures or other securities by the use ofsuch dies. Share certificates or bonds, debentures a other
securities to which the seal has been so iiqaaed are fir all purposes deemed to be under end to bear the seal
impressed on then
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Exhibit C

Authorizing Resolutions



RESOLUTIONS OF THE DIRECTORS
OF

LANDDRILL INTERNATIONAL INC.
(the “Company

We, the undersigne4 being all of the directors of the Company, thi hereby consent to the following
resolutions as evidenced by our signatures hereinafter setforth.

WHEREAS the Company has made arrangements to borrow the principal sum of $8,000,000

(the “Bridge Loan”) from NORREP Credit Opportunities Fund, LP by and through its general partner,

NORREP Credit Opportunities Fund Inc., as lender (the “Lendcr’ on the terms and conditions set

ibrth in the credit agreement among, inter alia, the Company and the Lender dated March 21, 2012

(the “Credit Agreement”);

AND WHEREAS the Company will issue, as consideration for the Bridge Loan, common

share purchase warrants to the Lender;

AND WHEREAS the Company engaged the services of FINAO Advisory Corp. (the

“Brokefl, a financial services broker, in securing the Bridge Loan;

AND WHEREAS the Company will issue, as consideration for the services of the Broker in

securing the Bridge Loan, common shares to the Broker;

AND WHEREAS the consent of Sprott Resource Lending Partnership (“Sprotfl, as a secured

creditor of the Company, is required in order for the Company to enter into the Credit Agreement;

AND WHEREAS the Company will issue, as consideration for the Sprott consent, common

shares in the capital of the Company to Sprott

AND WHEREAS Sprott requires that certain terms of the indebtedness of the Company to

Sprott (the “Sproft Loan”) be restructured due to the Bridge Loan, including the repayment schedule

of the Sprott Loan;

AND WHEREAS the directors are authorized to borrow money on the credit of the Company

and to charge, mortgage or pledge all or any of the real or personal property, rights and undertaking of

the Company, present and future, to secure any money borrowed;

AND WHEREAS it is in the interest of the Company that the directors should exercise the

authority so conferred.

NOW, THEREFORE, BE iT RESOLVED AS FOLLOWS:

1. THAT the creation, execution and delivery by the Company of the Credit Agreement, and the

performance of the Company’s obligations thereunder, be and is hereby authorized approved,

ratified and confirmed, and either the Chief Executive Officer or Chief Finnneial Officer of the

Company (the “Signing Officer”) be and is hereby authorized and directed to execute, under

the corporate seal of the Company or otherwise, and deliver the Credit Agreement and any

ancillary agreements and documents related to the Bridge Loan, including without limitation,

the following:



a. a general security agreement containing a charge on and security interest in all of the

present and after acquired property of the Company including a fixed and floating

charge on all present and after acquired assets of the Company In favour of the Lender;

and

b. such other security contemplated by the Credit Agreement or as may be required by the

Lender,

(collectively, together with the Term Sheet, the 1)ocumenta9, with such changes, additions or

alterations thereto as the Signing Officer may consider necessary or advisable. The approval of

the Signing Officer as to any changes, additions or alterations shall be deemed to be

conclusively proved by his execution of the Documents, and such execution shall be conclusive

evidence that the Documents so executed are the Documents authorized by these resolutions.

The performance by the Company of its obligations under the Documents is hereby authoriztd

2. THAT without in any way limiting the generality of the foregoing, as general and continuing

security for this financing and for the performance of all obligations, both present and fluture,

contingent or otherwise, of the Company owed to the Lender, the Company is hereby

authorized to charge all of its undertaking, property and asscts. The Company shall grant the

security contemplated by the Credit Agreement

3. THAT the Signing Officer be and is hereby authorized and directed for and on behalf of the

Company to execute and deliver all such deeds, documents, instruments and writings, and

perform and do” all such acts as the Signing Officer in their discretion may consider to be

necessary, desirable or useflul for the purpose of giving effect to these resolutions and the terms

of the Documents;

4. THAT the Company, upon the closing of the Bridge Loan, pay as consideration for the Lender

entering into the Credit Agreement, 4,600,000 bonus common share purchase warrants (the

“Warnntfl;

5. THAT the Company create 4,600,000 non-transferable common share purchase warrants, each

warrant entitles the holder thereof to purchase one additional common share of the Company (a

“Warrant Share”) at an exercise price of Cdn$0.24 per Warrant Share for a period of 36

months following the Closing Date;

6. THAT the tenns and conditions attached thereto be in a form approved by the Chief Executive

Officer or Chief Financial Officer of the Company on the advice of counsel for the Company,

and that either the Chief Executive Officer or Chief Financial Officer of the Company is hereby

authorized to create, issue and execute the Warrants;

7. THAT subject to such adjustments as are provided for in the terms and conditions attached to

the Warrants, up to 4,600,000 common shares be allotted for issue upon the exercise of the

Warrants;

8. THAT aU agreements, documents, deeds, instruments, writings, acts or proceedings, connected

with or pertaining to the Bridge Loan which may heretofore have been executed, made, done or

performed by the Company are hereby approved, ratified and confinned



Broken’ Fee

9. THAT the Company, upon the closing of the Bridge Loan, pay a broker’s fee to the Broker

consisting of the following:

I. $160,000; and

ii. bonus common shares in the capital of the Company equal to $160,000 based on the 10

day volume weighted average price (“VWAP”) of the Company’s common stock on the

TSXV (the “Broker Shares”).

10. THAT such number of common shares calculated in accordance with resolution #9 above be

issued by the Company to Sprott, or its nominee;

11. THAT the Commission payable to the Broker in connection with the Bridge Loan is, in all

circumstances of the transaction, no greater than the fair market of those services;

Stroll Consent

12. THAT the Company, upon the closing of the Bridge Loan, pay an administrative fee to Sprott

consisting of bonus common shares in the capital of the Company equal to $100,000 based on

the 10 VWAP of the Company’s common stock on the TSXV;

13. THAT such number of common shares calculated in accordance with resolution #12 above be

issued by the Company to Sprott, or its nominee;

14. THAT the administrative fee payable to Sproft in connection with the consent to the Bridge

Loan is, in all circumstances of the transaction, no greater than the fair market of those

services;

15. THAT the Company is hereby authorized to amend the credit agreement with Sprott, including

amending the repayment schedule thereunder and is hereby authorized to enter into an

agreement with Sprott to such effect;

Authorization w Transfer Agent

16. THAT in pursuance of the above resolutions, the Registrar and Transfer Agent of the Company

be authorized and directed to:

a. issue certificates representing a that number of common shares in the capital of the

Company calculated as per above to such persons (the ‘Placees”) as directed by the

Company in accordance ith the foregoing resolutions;

b. hold in reserve, and to issue upon the exercise of the Warrants, up to a maximum of

4,600,000 common shares in the capital stock of the Company, subject to adjustment in

accordance with the terms and conditions of the warrant certificate evidencing the

Warrants; and



c. to enter the name of the Placees and all other necessary particulars in respect of the
issuance of the shares hereunder and the aforementioned allotments in the register of

members and allotments of the Company;

Execution ofDocwnents

17. THAT either the Chief Executive Officer or Chief Financial Officer of the Company be

authorized to do all such acts, execute and deliver such fhrther documents, instruments,
affirmations and treasury orders on behalf of the Company in connection with this Bridge

Loan, including any filings required to be filed by the Company with the TSX Venture

Exchange; and

Countervarts

18. THAT these resolutions may be signed by the directors, manually or by facsimile, in as many
counterparts as may be necessary, each of which so signed wifi be deemed to be the original,

and such counterparts together will constitute one and the same instrument.
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Exhibit E

Registered omce and Jurisdictions

Registered Office: 408-837 West Hastings Street, Suite 202
Vancouver, BC V6C 3N6

Head Office: 160 MaGNaUgIItOn Avenue
Moncton, NB E1H 3L9

Chief Executive Office: 160 MacNaughton Avenue
Moneton, NB E1H 3L9

Jurisdictions of Business: Canada
Mexico
Nicaragua
Barbados
Hong Kong
Mali
Russia
Mongolia
Netherlands


