Court File No. M/M/114/12
IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK
TRIAL DIVISION
JUDICIAL DISTRICT OF MONCTON

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LANDDRILL INTERNATIONAL INC. (A BRITISH COLUMBIA CORPORATION)}),
LANDDRILL INTERNATIONAL LTD. (A NEW BRUNSWICK CORPORATION),
LANDDRILL ATLANTIC LTD. (A NEW BRUNSWICK CORPORATION),
LANDDRILL CONTRACT MINING LTD. (A NEW BRUNSWICK
CORPORATION), LANDDRILL INTERNATIONAL MEXICO S.A. DE C.V. (A
MEXICAN CORPORATION), LANDDRILL INTERNATIONAL LLC (A
MONGOLIAN CORPORATION) and LANDDRILL INTERNATIONAL INC. (A
BARBADOS CORPORATION)

AFFIDAVIT

I, CHRISTOPHER JOHNSON, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY AS FOLLOWS:

1. I am the President and Chief Executive Officer of Crown Capital Partners Inc.
("Crown"). Crown is the manager of, and a strategic partner in, Norrep Credit
Opportunities Fund, LP ("Norrep"), an investment fund which has advanced a loan in
the amount of Eight Million ($8,000,000.00) Dollars to Landdrill International Inc. (a
British Columbia corporation ("Landdrill BC"). As such, I have personal knowledge
of the facts and matters to which I hereinafter depose, except where such matters are
hereinafter stated by me to be sworn based upon information and belief. Where so
stated, I have identified the source of such information and I do verily believe such

facts and matters to be true,

2. I swear this Affidavit to supplement the Affidavit sworn to by me on October 22,
2012 (the "October 22, 2012 Affidavit"), the Affidavit sworn to by me on October
31, 2012 (the "October 31, 2012 Affidavit"), the Affidavit sworn by me on February
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21, 2013 (the "February 21, 2013 Affidavit") and the Affidavit sworn by me on
April 4, 2013 (the "April 4, 2013 Affidavit").

Words and phrases vsed by me in this Affidavit which are capitalized but which are
not expressly defined herein are intended by me to have the corresponding meanings
ascribed to such words and phrases in the Initial Order of the Honourable Chief
Justice Smith granted in these proceedings on August 31, 2012 (the "Initial Order").

I have read the Affidavit of Michael Pisani sworn on April 12, 2013 (the "Pisani
Affidavit") and filed in these proceedings on behalf of GE Canada Equipment
Financing GP and related companies ("GE"). I swear this Affidavit in order to

respond to certain matters addressed in the Pisani Affidavit.

The September 27, 2012 Comeback Order

1834973v1

Paragraphs 37 to 45 of the Pisani Affidavit address the circumstances leading to the
Order of the Honourable Chief Justice Smith granted in these proceedings on
September 27, 2012 (the "September 27 Order").

As noted in paragraph 35 of the Pisani Affidavit, the Initial Order created the
Charges, but it did not result in the Charges "priming" (or subordinating) the extant
security interests of the Senior Lenders. Rather, paragraph 46 of the Initial Order
provided that the Charges ranked behind the extant security interests of the Senior
Lenders, with the Applicants and the beneficiaries of the Charges having leave to
apply to the Court for a subsequent Order providing that the Charges would "prime"

{or would rank in priority to) the extant security interests of the Senior Lenders.

The Applicants commenced an application to Chief Justice Smith to be heard on
September 27, 2012 in which the Applicants sought (among other things) an Order
providing that the Charges would rank in priority to the extant security interests of the
Senior Lenders. As a result, the Senior Lenders (Norrep, GE and Sprott) began the
process of negotiating a mutually acceptable basis on which the Charges would be

allocated against the assets of the Applicants. As a result of these negotiations, the
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Senior Lenders agreed upon the allocation of the Charges against the assets of the

Applicants in the manner set out in paragraph 7 of the September 27 Order.

The language contained in paragraph 7 of the September 27 Order addressed the
allocation of the Charges against the assets of the Applicants. For a number of
reasons, that language did not address (and so far as Norrep was aware, was not
intended to address) the issue of how professional fees and disbursements of the
Monitor, legal counsel to the Monitor and legal counsel to the Applicants
(collectively, the "Professional Fees") that were paid by the Applicants on an
ongoing basis throughout these CCAA proceedings (as opposed to those Professional
Fees which remained unpaid and which accrued against the Administration Charge)

would be allocated.

One reason that the language contained in paragraph 7 of the September 27 Order did
not address how the Professional Fees would be allocated was because it was the
expectation of the Applicants, the Monitor and the Senior Lenders that the
Professional Fees would be funded by Norrep through the $1,500,000 credit facility
to be advanced by Norrep to the Applicants under the DIP Agreement (the "DIP

Financing").

At the time of the August 31, 2012 application for the Initial Order and the September
27, 2012 application for the September 27 Order, the available information as to the
anticipated receipts and disbursements of the Applicants during these CCAA
proceedings was the information contained in the Cash Flow Projection of the
Applicants delivered on August 31, 2012 and covering the twelve week period ended
November 18, 2012 (the "Cash Flow Projections"). The Cash Flow Projections
comprised Exhibit "B" and Exhibit "C" to the Supplemental Affidavit of Ronald J.
Goguen filed on behalf of the Applicants in support of the application for the Initial
Order. For ease of reference, a true copy of the Cash Flow Projections is attached and

marked as Exhibit "A" to this Affidavit.

The Cash Flow Projections were very important information upon which each of the

Applicants, the Monitor and the Senior Lenders relied in making decisions regarding
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these CCAA proceedings. As a result of the Cash Flow Projections, in September of
2012, each of the Applicants, the Monitor and the Senior Lenders proceeded on the
basis that:

(a) the Applicants were expected to incur Professional Fees during these CCAA

proceedings in an anticipated amount of approximately $1,267,169;

(b) Norrep, as DIP Lender, would advance DIP Financing to the Applicants
during these CCAA proceedings in the anticipated amount of $1,482,163, in
order to fund payment of the Professional Fees and in order to fund payment
of an additional amount of approximately $214,994 worth of expenditures by
the Applicants;

(c) the repayment of the DIP Financing to be advanced by Norrep to the
Applicants to fund the payment of the Professional Fees and other
expenditures by the Applicants would be secured by the DIP Lender's Charge;

and

(d) pursuant to paragraphs 41 and 44 of the Initial Order and paragraphs 5, 6 and
7 of the September 27 Order, the DIP Lender's Charge would rank in priority
to all of the Charges and in priority to all of the extant security interests of the
Senior Lenders (including GE), such that the $1,482,163 in DIP Financing to
be advanced by Norrep to the Applicants during these CCAA proceedings
would be fully secured as a first priority charge on all assets of the Applicants
and Norrep would be assured that the DIP Financing to be advanced by it to
the Applicants during these CCAA proceeds would be repaid in full.

12.  As these CCAA proceedings ultimately unfolded, the Applicants were able to collect
and realize upon accounts receivable more quickly than had been anticipated in the
Cash Flow Projections. For example, as described in paragraph 33 of the Second
Report of the Monitor dated October 22, 2012: "Since that time, the Applicants have

been able to conserve cash because fewer rigs than projected are working resulting in
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lower operating expenditures, and have been able to collect receivables faster than

projected".

As a result of the Applicants being able to collect and monetize their accounts
receivable more quickly than projected in the Cash Flow Projections, the Applicants
have been able to defer any need to draw on the DIP Financing which was to have
been advanced to the Applicants by Norrep to fund the payment of the Professional

Fees. This has resulted in an unexpected outcome whereby:

(a) the payment of the Professional Fees by the Applicants on an ongoing basis
has been funded almost entirely by the Applicants realizing upon their
Canadian Trade Accounts Receivable (the primary collateral which secures

payment of the indebtedness owing by the Applicants to Norrep);

(b) as indicated in paragraph 46 of the Tenth Report of the Monitor dated April 3,
2013 (the "Tenth Monitor's Report"), the balance owing on the
Administration Charge was only $44,124.79 as at March 26, 2013; and

(c) as more particularly described below in paragraph 14 hereof, the amount of
Canadian Trade Accounts Receivable owing to the Applicants (the primary
security of Norrep) has been reduced during the eight-month history of these
CCAA proceedings by approximately 86% (from $2,915,887 on August 27,
2012 to $400,000 on April 3, 2013).

I have determined from my review of paragraph 20 of the Affidavit of Ronald J.
Goguen sworn on August 27, 2012 and filed by the Applicants in support of the
application for the Initial Order (the "August 27, 2012 Goguen Affidavit") and from
my review of paragraph 16 of the Tenth Monitor's Report, and I verily believe it to be
true, that the amount of Canadian Trade Accounts Receivable of the Applicants has
declined during the course of these CCAA proceedings from $2,915,887 as at August
27, 2012 to approximately $400,000 as at April 3, 2013 (which $400,000 was

comprised entirely of pre-filing Canadian Trade Accounts Receivable).
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Furthermore, as described by me in the April 4, 2013 Affidavit, the magnitude of the
Professional Fees incurred by the Applicants during these CCAA proceedings has
significantly exceeded expectations. Further, and in particular, the Professional Fees
incurred by the Applicants during the course of these CCAA proceedings up to April
4, 2013 totalled (in the aggregate) at least $2,404,517.70. In the result, the actual
amount of Professional Fees incurred by the Applicants during these CCAA
proceedings ($2,404,517.70) has exceeded the anticipated amount of Professional
Fees contemplated in the Cash Flow Projections ($1,267,169) by $1,137,348.70 (an
"overage" of approximately 90% greater than the anticipated amount of Professional

Fees).

Had these CCAA proceedings unfolded as projected in the Cash Flow Projections and
as anticipated by the Applicants, the Monitor and the Senior Lenders at the time of
the granting of the Initial Order and the September 27 Order, then the following

results would have occurred, namely:

(a) Norrep would have advanced DIP Financing in the anticipated amount of

$1,482,163 to the Applicants during the course of these CCAA proceedings;

(b) the Applicants would have incurred Professional Fees in the anticipated
amount of $1,267,169 and would have utilized the DIP Financing to pay such

Professional Fees;

(c) the $1,482,163 in DIP Financing owed to Norrep and secured by the DIP
Lender's Charge would have been allocated as follows between Norrep and

GE (pursuant to paragraph 7 of the September 27 Order), namely:

i.  the "Canadian DIP Charge" described in paragraphs 7(a)(iii) and 7(d)
of the September 27 Order would have been calculated at $1,077,563
(being $1,482,163 less the $404,600 comprising the Mexican DIP

Expenditures);

ii. the Canadian DIP Charge comprising $1,077,563 would have been
allocated between Norrep and GE by being allocated against both
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Landdrill Canada Property in which Norrep held first charge security
(as to 68% of $1,077,563 or $732,742.84) and Landdrill Canada
Property in which GE held first charge security (as to 32% of
$1,077,563 or $344,820.16); and

iii.  in the result, Norrep priority collateral would have been used to satisfy
$732,742.84 of the Canadian DIP Charge and GE priority collateral
would have been used to satisfy $344,810.16 of the Canadian DIP
Charge.

17.  Instead of the outcome described in the immediately preceding paragraph, the
outcome of these CCAA proceedings that has developed (and that GE now seeks to
achieve through its April 12, 2013 Notice of Motion) has been as follows, namely:

(a) by reason of the facts described above in paragraphs 12 and 13 hereof, the
Applicants have collected and monetized their Canadian Trade Accounts
Receivable more quickly than projected, and have thereby deferred any draw

on the DIP Financing;

(b) the Professional Fees incurred by the Applicants during these CCAA
proceedings have exceeded the anticipated amounts described in the Cash
Flow Projections by approximately 90% and have totalled (in the aggregate)
$2,404,517.70 — essentially all of which have been paid for by the Applicants

liquidating or consuming their Canadian Trade Accounts Receivable;

(c) 86% of the Canadian Trade Accounts Receivable of the Applicants (the
primary collateral securing the debt owing to Norrep) have been consumed
during these CCAA proceedings, as such Canadian Trade Accounts
Receivable have been reduced from $2,915,887 (as at August 27, 2012) to
approximately $400,000 (as at April 3, 2013); and

(d) despite being in a situation where all or substantially all of the debt owed to
GE is likely going to be recovered by it, GE takes the position that it has no
liability and no responsibility whatsoever to pay any portion of the

-7-
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Professional Fees and that a fair and equitable outcome of these CCAA
proceedings is that Norrep's collateral bear all of these $2,404,517.70 in
Professional Fees in their entirety — while GE collateral bears no portion of

these Professional Fees whatsoever.

From its experience as a Canadian secured lender dealing with the insolvency of
borrowers, Norrep understands and expects Canadian Courts supervising
restructuring efforts and asset sales under the CCAA to allocate restructuring costs
among stakeholders in a manner that is fair and equitable (often with the benefit of
recommendations from the court-appointed Monitor). Accordingly, Norrep did not
anticipate an outcome in these CCAA proceedings where the method of allocation
would depend on which type of collateral the Applicants chose (for reasons of their
own) to liquidate first in order to pay the Professional Fees. For example, had the
Applicants decided that the first assets which they would liquidate to pay the
Professional Fees were their Canadian drilling rigs (the primary collateral which
secured the debt owed by the Applicants to GE), Norrep would not have seriously
expected that it could rely upon that circumstance as a basis to take the position that
GE priority collateral should bear all of the costs of the Professional Fees and that
Norrep priority collateral should bear no portion of the costs of the Professional Fees

whatsoever.

Other facts which may explain why the language of paragraph 7 of the September 27
Order did not expressly address the issue of how Professional Fees which were
actually paid by the Applicants on an ongoing basis throughout these CCAA
proceedings ("Paid Professional Fees") (as opposed to unpaid Professional Fees

which accrued against the Administration Charge) would be allocated are as follows:

(a) the primary focus of the motion by the Applicants heard on September 27,
2012 was the need for an Order which would enable the Charges to "prime"
(or rank in priority to) extant security interests of the Senior Lenders.
Accordingly, the dialogue and negotiations between the Senior Landers

leading up to the September 27 Order focused on a mutually agreeable manner



Sale of

in which the Charges could "prime" (or rank in priority to) the extant security
interests of the Senior Lenders. To the best of my knowledge, the topic of the
ultimate allocation of Paid Professional Fees did not come up in the dialogue
and the negotiations between the Senior Lenders leading up to the September

27 Order; and

(b) in my experience, it is generally understood by Canadian secured lenders that
a Court supervising a restructuring or asset sale under the CCAA has an
inherent equitable jurisdiction to allocate the restructuring costs among the
stakeholders in a fair and equitable manner. As a result, it did not occur to
Norrep during the dialogue and negotiations between the Senior Lenders
leading up to the September 27 Order that it was necessary or appropriate to

point this out to GE.

The Canadian Assets of The Applicants

20.

21.
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Paragraphs 46 to 66 of the Pisani Affidavit describe the events leading to the sale of
the Canadian assets of the Applicants. These paragraphs also address the request by
GE for the sale proceeds of the Canadian assets of the Applicants (the "Canadian
Sale Proceeds") to be allocated based upon the appraised value of the GE priority
collateral set out in an appraisal obtained by GE, rather than being based upon the net
book value of the Canadian assets of the Applicants (as tentatively proposed by the
Monitor).

It is the position of Norrep that an Order of this Court directing the Monitor to
prepare and deliver to the Court its impartial professional recommendation to the
Court as to the appropriate method of allocating the Canadian Sale Proceeds among
the priority collateral of GE, the priority collateral of Norrep and the priority
collateral of GMAC would be of assistance to the Court and would be beneficial to
each of Norrep, GE and GMAC.



The Mongolian & Russian Assets

22,  Paragraphs 67 to 76 of the Pisani Affidavit address the assets of LLC Landdrill
International ("Landdrill Russia™) and the assets of Landdrill International LLC
("Landdrill Mongolia"). As I understand the position of GE expressed in these
paragraphs of the Pisani Affidavit, GE asserts that no party holds a perfected security
interest in the assets of Landdrill Russia and Landdrill Mongolia, such that the Court
should direct the Monitor to distribute proceeds realized from the sale of the assets of
Landrrill Russia and Landdrill Mongolia on a pro rata basis to their respective

unsecured creditors, namely:
(a) Norrep; and

(b) the parent company of the Applicants, a British Columbia corporation known
as Landdrill International Inc. ("Landdrill BC").

23.  Attached and marked collectively as Exhibit "B" to this Affidavit are true copies of

the following documents, namely:

(a) the Credit Agreement (the "Norrep Credit Agreement") dated as of March
21, 2012 between Landdrill BC (as Borrower), eleven entities in the Landdrill
Group of Companies (including Landdrill Mongolia and Landrill Russia) (as

guarantors) (the "Guarantors") and Norrep (as Lender);

(b) the Guarantee and Indemnity Agreement dated as of March 21, 2012 between
Landrill BC, the Guarantors and Norrep (as Lender) (the "Guarantee and

Indemnity Agreement"); and

(c) the Officer's Certificate dated March 21, 2012 and signed by Ronald Goguen

in connection with the Norrep Credit Agreement (the "Officer's Certificate").

24, The Norrep Credit Agreement and the Guarantee and Indemnity Agreement contained

provisions whereby:

-10 -
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(a) Norrep (as Lender) agreed to advance a loan (the "Norrep Loan") in the

original principal amount of $8 million to Landdrill BC (as Borrower);

(b) each of the Guarantors (including Landdrill Mongolia and Landdrill Russia)
guaranteed the repayment to Norrep of the Norrep Loan; and

(c) pursuant to Article 7.1 of the Norrep Credit Agreement and in order to secure
the payment or performance of their respective obligations to Norrep as
Guarantors, each of the Guarantors (including Landdrill Mongolia and
Landdrill Russia) thereby granted to Norrep a security interest in all of their
respective undertaking and Property, whether now or hereafter owned,
existing, acquired or arising, tangible or intangible, real or personal, moveable

or immoveable and wherever now or hereafter located.

25.  In paragraphs 15 and 16 of the Officer's Certificate, Mr. Goguen certifies that, in
regard to each of the Guarantors (including Landdrill Russia and Landdrill

Mongolia):

(a) there are no provisions in the articles, bylaws or documents of a similar nature
of Landdrill Russia which have not been complied with which limit or restrict
in any way the power, capacity or authority of Landdrill Russia to grant a
security interest in all of its real or personal property now owned or hereafter

acquired;

(b) there are no provisions in the articles, bylaws or documents of a similar nature
of Landdrill Mongolia which have not been complied with which limit or
restrict in any way the power, capacity or authority of Landdrill Mongolia to
grant a security interest in all of its real or personal property now owned or

hereafter acquired;

(c) the execution and delivery of the Norrep Credit Agreement by ILanddrill
Russia and the performance by Landdrill Russia of its obligations thereunder
does not conflict with or constitute a breach or violation of the bylaws of
Landdrill Russia or any applicable laws or regulations; and

-11 -
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(d) the execution and delivery of the Norrep Credit Agreement by Landdrill
Mongolia and the performance by Landdrill Mongolia of its obligations
thereunder does not conflict with or constitute a breach or violation of the

bylaws of Landdrill Mongolia or any applicable laws or regulations.

So far as T am aware, and so far as the evidence filed in these CCAA proceedings
reflects, the only security interest in the assets of Landdrill Mongolia and Landdrill
Russia which was extant prior to the August 31, 2012 commencement of these CCAA
proceedings was the security interest granted in favour of Norrep by Landdrill Russia

and Landdrill Mongolia by means of the Norrep Credit Agreement.

Paragraphs 67 to 76 of the Pisani Affidavit contain statements attempting to impugn
or discredit the validity and enforceability of the security interest in the assets of
Landdrill Mongolia and Landdrill Russia granted in favour of Norrep by the Norrep
Credit Agreement. In particular, paragraph 74 and Exhibit "35" to the Pisani
Affidavit indicate that GE, by its counsel, has requested that Norrep provide copies of
opinion from Russian and Mongolian counsel regarding the validity and
enforceability of the security interests in the assets of Landdrill Russia and Landdrill

Mongolia granted to Norrep by means of the Norrep Security Agreement.

I have been informed by Russian counsel to Norrep, and I believe it to be true, that
the laws of the Russian Federation do not provide for any form of registry equivalent
to a Personal Property Security Registry in which security interests in personal

property can be registered or "perfected".

I have been informed by Mongolian counsel to Norrep, and I believe it to be true, that
the laws of Mongolia do not provide for any form of registry equivalent to a Personal
Property Security Registry in which security interests in personal property can be

registered or "perfected".

Norrep has instructed its Russian counsel to provide an opinion regarding the validity
and enforceability of the security interest in the assets of Landdrill Russia granted to

Norrep by means of the Credit Agreement. Norrep intends to provide a copy of that
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opinion to GE in due course (subject to suitable arrangements to maintain solicitor-

client privilege).

Norrep has instructed its Mongolian counsel to provide an opinion regarding the
validity and enforceability of the security interest in the assets of Landdrill Mongolia
granted to Norrep by means of the Credit Agreement. Norrep intends to provide a
copy of that opinion to GE in due course (subject to suitable arrangemenis to maintain

solicitor-client privilege).

Indebtedness Owing To Norrep By The Applicants

32.

33.

34.
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As at April 10, 2013, the indebiedness owed by the Applicants to Norrep pursuant to
the Norrep Credit Agreement amounted to $9,355,974, particulars of which were as

follows, namely:

(a) Original Principal: $8,000,000
(b) Accrued Interest (including default interest): $1,137,494
(c) Legal Fees to April 10, 2013: $ 218.300
(d) Total owing: $9,355,794

Interest continues to accrue at the per diem rate of $3,978.88 from and after April 10,
2013.

On March 15, 2013, Nomep acquired from Sprott the indebtedness owed by the
Applicants to Sprott (the "Sprott Indebtedness"), together with the underlying
security held by Sprott to secure the repayment of the Sprott Indebtedness.

As at April 10, 2013, the amount of indebtedness owed by the Applicants to Norrep
in regard to the Sprott Indebtedness to $2,858431.63, particulars of which were as

follows, namely:

(a) Original Principal: $2,500,000.00

-13 -



(b) Accrued Interest (at 12% compounded monthly & fees): $§ 358,431.63
(¢) Total owing: $2,858.431.63

Interest continues to accrue at the per diem rate of $939.76 from and after April 10,

2013.

Conclusion

35.

36.

1834973v1

Norrep does not dispute that GE has first priority to the proceeds of the sale of the
Canadian equipment of the Applicants (subject to the security interest of GMAC in
certain vehicles). Norrep anticipates that there will be no claims or potential claims
against the directors and officers of the Applicants identified by the D&O Claims
Solicitation Process deadline of April 15, 2013. Further, there are no amounts owing
against the DIP Lender's Charge. As well, it is Norrep’s understanding that there are
no amounts owing against the Critical Supplier's Charge. Accordingly, Norrep would
not object to an Order of this Court being granted on April 19, 2013 which would
authorize the Monitor to make an interim distribution to GE of $2,000,000 from and
out of the Canadian Sale Proceeds. In that manner, the interests of GE in obtaining a
distribution could be balanced fairly with the need for the Monitor to prepare and

deliver to the Court a Report containing the Monitor's recommendation as to:

(a) a method of allocating the Canadian Sale Proceeds among the secured claims
against the Canadian Sale Proceeds which is appropriate (having regard to all

of the circumstances); and

(b) a method of allocating the Professional Fees among the stakeholders of the

Applicants in a manner which is fair and equitable.

I make this Affidavit in response to the Pisani Affidavit and in support of an
application by Crown and Norrep for an Order directing the Monitor to prepare a
Report to the Court containing the Monitor's recommendations to the Court as to a

fair and equitable method of allocating the Restructuring Costs among the

- 14 -



stakeholders of the Applicants, as more particularly described in the Notice of Motion
filed on behalf of Norrep on April 8, 2013.

Sworn to at the City of Regina, )

in the Province of Saskatchewan, )

this 15 day of April, 2013 before ) L
) ‘

/ / ) Christopher Johnson
B N ) |

OTARY PUBLIC in and for the

P of Saskatchewan

-15-
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CREDIT AGREEMENT

Dated as of March 21, 2012
between
LANDDRILL INTERNATIONAL INC.
As Borrower
~and -

LANDDRILL ATLANTIC LTD.,
LANDDRILL INTERNATIONAL LTD.,
LANDDRILL CONTRACT MINING LTD.,
LANDDRILL INTERNATIONAL COMPANY LIMITED,
LANDDRILL INTERNATIONAL LLC,
LANDDRILL INTERNATIONAL INC.,
LANDDRILL INTERNATIONAL COOPERATIEF U.A.,
LANDDRILL INTERNATIONAL NICARAGUA, S.A.,
LANDDRILL INTERNATIONAL MEXICO S.A. DE C.V.,
LANDDRILL INTERNATIONAL SARL,

LLC LANDDRILL INTERNATIONAL

As Guarantors
-and -
NORREP CREDIT OPPORTUNITIES FUND, LP

As Lender

THI® IS EXHIBIT ¢ B * reigrrad o in
the Affidavit of C‘tr-‘ﬂophfrj‘oknsm

Execution Copy
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Execution Copy

CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made with effect as of the 21 day of March, 2012, by and
between LANDDRILL 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, LANDDRILL CONTRACT MINING LTD., a New Brunswick corporation,
LANDDRILL INTERNATIONAL COMPANY LIMITED, a Hong Kong corporation,
LANDDRILL INTERNATIONAL LLC, = 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 INTERNATIONAL MEXICO
8.A. DE C.V., a Mexico corporation, LANDDRILL INTERNATIONAL SARL., a Mali
corporation and LLC LANDDRILL 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 Definltions.
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 services 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.
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“Action Request” shall mean any request from any governmental or regulatory
hody 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.

“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 ather 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 partership 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.

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

“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.

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

“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.

“Capital Expenditures” shall mean, with respect to any period, the aggregate of
all expenditures (whether paid in cash or accrued as lisbilities 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.

“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 linbilities 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,

“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 (ji) 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.

“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).

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

“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 ar
indirectly, repayment of any of the Liabilities.

“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,

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

“Consolidated” means, when used to modify 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 IFRS, of
the financial condition or operating results of such Person.

“Convertible Debentures™ means the non-secured convertible debentures of the
Bomrower 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.

“Cumulative Consolidated EBITDA” means on any date with respect to any
period, Consolidated Net Income for the Borrower earned during such period,

plus:

() 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

) 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 repurchese 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.

“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.

“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 instrument
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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“Current Liabilities” means, with respect to any Person, all liabilities that should,
in accordance with IFRS, be classified as current {iabilities, 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.

“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,

“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.

“Distribution” shall have the meaning ascribed to it in Section 10. 1(0) hereof.

“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.

“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.

“Event of Default” shall have the meaning ascribed to it in ARTICLE 12 hereof,

“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, surface 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.

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

“Guarantors” shall mean, collectively, Landdrill Atlantic Ltd., a New Brunswick
corporation, Landdrill International Ltd., a New Brunswick corporation, Landdrill
Contract Mining Lid., a New Brunswick corporation, Landdrill Intemational
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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 SARL, a Mali corporation and LLC Landdrill
International, a Russia corporation, and each a “Guarantor™.

“IFRS™ shall mean at any time the International Financial Reportting Standards,
promulgated by the International Accounting Standards Board, as amended,
supplemented or replaced from time to time.

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

“Inventory” shall mean, with respect to any Person, all inventory of such Person,
whether now owned or hereafier 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.

“Landdrill Mexico™ shall mean Landdrill International Mexice S.A. de CV,a
corporation incorporated under the laws of Mexico.

“Liabilities” shall mean all present and future obligations, labilities 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.

“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 impaid
suppliers, (ii) any reservation, exception, encroachment, easement, right-of-way,
covenant, condition, restriction, lease or other title exception or encumbrance
affecting Property, and (iii) 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.

“Loan” shall have the meaning ascribed to it in Section 2.1 hereof,
“Losses” shall have the meaning ascribed to it in Section 14.1 hereof.

“Mandatory Repayment Date™ 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,

“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.

“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).

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

“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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“Obligors” means collectively the Borrower and the Guarantors and “Obligor”
means any of such persons.

“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.

“Permitted Liens” shall mean, (i) 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 10.1{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 atiach to the Collateral that could rank either in
priority to, or pari passu with the Security Agreement; provided that, so long as
no Defanlt 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 10, 1(m)(i) and provided
further 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 refinancing, extension, renewal or refunding of any
indebtedness secured by a Lien permitted by any of the foregoing subsections (i)
through (vii), inclusive; provided, that (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
utiliies 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.

“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,

“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) calendar 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.

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

“Security Agreement” shall mean, the general security agreement executed by the
Obiigors (with the exception of Landdrill Mexico,) jointly and severally, pursuant
to section 11.1(d)(iii).

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

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

“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.

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

“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.



(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.

(ftf) “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.

(gge) “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 are the Schedules and Exhibits to this Agreement, which are deemed to be a part
of this Agreement:

Schedule 1.1(1) - Permitted Liens

Schedule 1.1(2) - Business and Collateral Locations

Schedule 1.1(3) - Bank Accounts of Borrower

Schedule 8.1(e) - Intellectual Property

Schedule 8.1(f) - Borrower’s Name(s)

Schedule 8.1(g) - Subsidiaries, Affiliates, Joint Venture and Partnerships
Schedule 8.1(i) - Litigation

Schedule 8.1(0) - 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 IFRS, 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,
shail 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 sefting forth the adjustments necessary to demonstrate how the
Borrower is in compliance with the financial covenants based upon 1FRS as in effect on the
Closing Date,

1.4  Currency Conversion.

Whenever in this Agreement there is a need to convert Canadian doliars to U.S. dollars, or vice
versa, or any other foreign currency, for the purpose of any valuation, calculation or
determination (including the determination 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.

1.5  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

21 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 (Cdn. $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; (ji) 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.

(©)  1f 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 full 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.

33  Optionai Prepayments,

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

()  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.
34 General Matters.

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 satisfactory 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 shail be payable on demand by the Lender.
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44  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 Act (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 Barrower under
this Agreement shail 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 lawfully 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 shali 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 fuil on the earlier of the dates of such payment and
the Closing Date.

4.7 Annual Review Fee.

The Barrower shail 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 Clesing Date until
the Liabilities have been fully paid by the Borrower.

48  Closing Expenses.

The Borrower shail 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 peyable 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 Borrower 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:

()  subjects the Lender to any tax of any kind whatsoever with respect to this
Apgreement, 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 overail 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 funds 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 materiaily 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 5- 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 uniess the
Linbilities 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. 1f 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 shail terminate on the date that all such
Liabilities are paid in full. At such time as the Borrower has repaid all of the Liabilities and this
Apgreement has terminated:

(@8  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 future 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 inferest (the “Security Interest™) on all of the undertaking and Property of such
Obligor, whether now or hereafier 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, Instruments, Documents of Title and Intangibles (including,
without limitation, all patents, patent applications, trademarks, trademark
applications, tradenames, trade secrets, goodwill, copyrights, registrations,
licenses, franchises, 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 hereafier 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);

) 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, inciuding without limitation, all structures, plants and other fixtures now
owned or hereafter owned or acquired; and

(2) 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 desirabie 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 Coilateral 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 Coilateral 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:

(@)  sell or furnish under contracts of supply or service any of the Obligars’ Inventory
normally heid by the Obligors for any such purpose; and
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(b)

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.

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:

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

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

(i)  surrender, release or exchange ail 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 ailow 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, notify 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.

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 iis sole discretion, subject to the terms of
this Agreement,
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(€)  Inits 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 irrevacably 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, (i) 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, :

ARTICLE 8- REPRESENTATIONS AND WARRANTIES
8.1  Representations and Warranties.

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

(8) 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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(b)

(c)

(d)

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 qualify 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;

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 defauit
under the provisions of any statute, law, regulation, ardinance, judgment or
rule of law; )

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

(i) 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 o 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;

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;

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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(e)

(0

(8)

(h)

®

(k)

statutes, orders, regulations, rules and ordinances relating to taxes, employer and
employee contributions and similar items, securities, employee retirement and
welfare benefits, employee heaith and safety or environmental matters), the
failure to comply with which could have a Material Adverse Effect;

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);

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;

Schedule 8.1(g) is a correct and complete list of all Affilintes 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;

each of the Guarantors is a wholly-owned subsidiary of the Borrower;

except as described in Schedule 8.1(i), to the best of the Obligors’ knowiedge
after due inquiry, there are no actions, suits, counterclaims or praoceedings 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:

to the best of the Obligors’ knowledge after due inquiry none of the Obligors is in
defauit 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
confract, 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 warehousetmen, bailee or
similar Person;

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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)

(m)

m

(o)

®

securing all of the Liabilities and enforceable against the Obligors and all third
parties in accordance with their terms;

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;

each of the Obligors is the lawful 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;

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 Malerial Adverse Effect;

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) doliars other than:

) the Liabilities;
(ii) the indebtedness disclosed to the Lender on Schedule 8.1(0);

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

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

w) 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.

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
& value both at fair valuation and at present fair saleable value greater than the
amount required to pay its debis, 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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U]

(s)

®

(w)

W

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 incurred to purchase any murgin securities;

as of the Closing Date, Nitasi 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;

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 ail 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;

the Collateral js and shall be kept, or, in the case of vehicles, based, only in the
provincial and foreign jurisdictions set forth on Schedule I.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
immavable 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
full 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;

if any of the Collateral consists of goods 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;

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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(w)

(ii)

(iii)

(iv)

V)

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
reguiated under any Environmental Law; and

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

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;

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

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 ail applicable Environmental Laws; and

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

with respect to each Obligor’s Equipment:

(M)

(ii)

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

such Obligor has not permitted and the Borrower shall not permit 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 immaovable
property or the owner or purchaser of any such accession;
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()

)

(@)

(aa)

(bb)

(cc)
(dd)

{ee)

except as provided on Schedule 8.1(x), there is no collective bargaining
agreement or other labour contract covering employees of any Obligor;

()] 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;

(i)  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

(iif)  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;

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;

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

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;

since March 1, 2012 no event has occurred which has had or could reasonably be
expected to have a Material Adverse Effect;

0o Default has occurred and is continuing;

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 fumished (except for
financial projections, which have been prepared in good faith based upon
reasonable assumptions);

none of the foregoing representations and warranties and ne 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
& 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
information as to the Obligors and each of their properties, businesses and affairs;

(ff)  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

(hh)  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 eisewhere) shall be true, correct and complete at the time of the
Borrower’s execution of this Agreement, shall survive the execution, delivery 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 full 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 information:

{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 eamnings of
the Borrower, all prepared in accordance with IFRS;

(b)  no later than one-hundred and twenty (120) days afier 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

() 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 Botrower,
including without limitation, a projected income statement and balance sheet ali
on a consolidated basis and in sufficient detail and form satisfactory to the
Lender.

225



9.2  Compllance Certificate.

With each financial statement delivered pursuant to Section 9.1, the Borrower shail 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:

(8)  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;

(b)  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

(¢)  no Defauit 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 consuitant 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 (i) 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 shali 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.

Until 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 modifying any covenants
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hereunder in any specific instance, the Obligors jointly and severally covenant and agree as

follows:

(a)

(b)

(©)

(@

(e)
®

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 thereof, only at the
addresses indicated for such purpose on Schedule 1.1(2);

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 Default;

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

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

[intentionally deleted.]

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 shail furnish to the Lender such information
relevant to the Lender’s rights under this Agreement (inciuding 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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(8)

()

(D

of such costs, fees and expenses shall be payable on demand and, until paid, shall
bear interest at the Deemed Interest Rate;

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, infer alia, 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 furnished 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 alia, that no act, whether
wilful or negligent, or defaunit 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
Default 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, drafl, 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;

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 satisfactory 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;

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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(k)

O

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;

no Obligor shall use the Coilateral, 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;

each Obligor shall, at the request of the Lender, acting reasonably, indicate on its
records concerning the Collateral a notation, in form 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 L 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;

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) financial statements;

(i)  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 IFRS 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

(i)  upon the occurrence of an Event of Defauit, 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
Obligor, 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 shail
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;

no Obligor shall without the prior written consent of the Lender:

) 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 permitied under subsection {v) of the definition
of “Permitted Liens”, subject to all other applicable limitations set
out in this Agreement and without duplicating Section
10. I(m)(i)(C);

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;

(i)  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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(o)
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endorsement of instruments for deposit or collection or similar
transactions in the ordinary course of business;

(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 (D) 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;

the Borrower shall not and shall not permit any Obligor to, without the prior
written consent of the Lender, make any distribution of funds 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 in 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;

no Obligor shall make 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 arm’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 continning
or would result therefrom;

no Obligor shall amend its organizational documents or change its fiscal year,
without the prior writien consent of the Lender;
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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 /ncome Tax Act (Canada)) transactions and
strategic results;

the Borrower shall maintain and keep in full 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 Cumuiative Consglidated 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 rernain outstanding:

C. $8,500,000 for each nine-month period ending September 30
during which the Liabilities remain outstanding; and

D. §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.

(i)  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 December 31, 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 full.

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 shail properly maintain all of its books, records and accounts in
accordance with sound accounting practices and, where applicable, IFRS:
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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 materinl contract, mortgage, lien, lease, indenture, order, instrument,
agreement or document to which it is a party or by which it is bound;

each Obligor shall in all material respects conduct its business in full compliance
with all Environmental 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 shail promptly and regularly report to the Lender on such
non-compliance or alleged non-compliance and its response;

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:

@ each Obligor’s Plans (including any Plan to be established and
administered by an Obligor) is fully 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 commeonly accepted actuarial principles
and there are no solvency deficiencies respecting any of such Plans. Fach
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 fully
funded status of its Plans on an ongoing and winding-up basis;

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

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

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 fo 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;

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

any Lien on any Property now owned or hereafter acquired by it, except
Permitted Liens;

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;

each Obligor shall deliver to the Lender:

(i) subject to Section 10.1(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

(i)  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,

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;

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

(1) 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 Obligor;

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

(iv)  create, implement, or medify 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

Conditions Precedent to Drawdown.

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

@

(b)

©

(@

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

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 (1) 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,

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 full and all liens securing obligations
thereunder have been or concurrently with the Closing Date have been
subordinated to the Lender's Security Interest;

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 satisfactory to it in its absolute discretion, the following, duly executed
by each party thereto:

® this Agreement;
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(ii)

(iii)

(iv)

W)

(vi)

(vii)

(vii)

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 ithis
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 full,
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;

the Security Agreement in a form acceptable to the Lender, creating a
security interest in all present and efter-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

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

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

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

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

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.

Completion by the Lender of its review of, and satisfaction on its part, in its sole
discretion, with the Andited Financial Statements of the Borrower for the fiscal
year ended December 31, 2010,
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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
athers 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 Obligars to perform their respective
obligations under this Agreement and the Other Agreements contemplated
hereby.

The Lender shall have received payment in full 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.

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 fumnished to the Lender.

All registrations and filings in respect of this Agreement and the Other
Agreements shail 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.

No order, judgment or decree of any court, arbitrator or governmenta! 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.

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 terms and in substance satisfactory to the Lender, all of which shall have been
delivered to the Lender.

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.

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 become 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.

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

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,

121

ARTICLE 12- DEFAULT

Events of Defanit,

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

hereunder:

(a)

(b)

the failure of the Borrower to pay when due, declared due or demanded any of the
Liabilities of the Lender;

the faiture 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 10.1(), 10.1(n), 10.I(y), 10.1(z), 10.1(cc) and 10.1{dd) of this
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Agreement, (i) the Borrower to perform, keep or observe any of the covenants,
conditions, promises, agreements or obligations contained in Sections 10.1(m),
10.1(0), 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 failure is not cured within fifieen (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;

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;

the creation (whether voluntary or involuntary) of, or any attempt to create, any
Lien upon any of the Collateral, other than the Permitted Liens; or the making or
any attempt 0 make any levy, seizure, attachment, 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 of, any of the Collateral;

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 bankruptcy
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 as 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 hereafier existing, for the relief of debtors, or
the commencement of any analogous statutory or non-statutory proceedings
involving any Obliger 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 fifieen (15) days from the institution of such first mentioned
proceedings;

the appointment of a receiver, receiver and manager, trustee, liquidator,
administrator, sequestrator, custodian, monitor or similar official for any Obligor,

-39.



(g

(h)

()

@

)

M

for any of the Coliateral or for any substantial part of any Obligor’s Property, or
the institution of any proceedings for the dissolution or winding-up, or the full 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;

the entry of any judgment or order is issued or levied against any Obligor or its
property involving liability in excess of fifty-thousand doilars ($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;

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;

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;

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

@) matenially and adversely affects the operation of any Obligors® business;
or

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

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;

any condition exists in connection with any Plan which might constitute grounds
for proceedings to have such Plan terminated 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;

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;

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 instrument 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:;

there occurs any Change of Control; or

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 immediately 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)), ali 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 Collatera! or any part thereof; or

(d)  any other action, suit, remedy or proceeding authorized or permitted 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:
® take possession of and to use the Collateral or any part thereof:

(i}  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);

(i)  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, lense 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 Coilateral 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. Any 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 Obligors 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. Any 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, indemnify 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 limilation, 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 manner 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 undertaking to indemnify set forth
in the preceding sentence may be unenforceable against any Obligors because it violates any law
or public policy, the Obligors shall satisfy 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 Indemmified 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 all 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
governmental 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 notify 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 exlent 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 after 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 (1) 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 enabie 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 indemnify 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 Notlee.

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, E1H 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 situs 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.

154 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 hereafier, 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 permitted

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 full and this Agreement is
terminated.

15.7 Waivers, Confidentiality, Information Sharing,

(@)  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.

(cy  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 Default under this Agreement or any default under any
of the Other Agreements shall not suspend, waive or affect any other Default
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 preciude
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 ualess such
suspension or waiver is in writing, signed by duly authorized officer(s) of the
Lender and directed to the Borrower specifying 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 cumrency and because of changes in the exchange rate of such
currencies between the date of judgment 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 Botrower, 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
unmatured.

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, fulfil 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 lability
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, docusnent 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
accepiance 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
generzlity 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 of this page has been left intetionally blank. Counterpart signarure page to follow. |
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Counterpart Signature Page o the Credit Agreement dated March 9—’ 2012

IN WITNESS WHEREOF, the Obligors have duly executed this Agreement as of the date set

out on the first page hereof.

LANDDRILL WD
&

<ol \(“' f
Per: R,
Name: &~ =
Title

LANDDRILL INTE
COMPAN i

Per: e o
Name: (f/
Title:

LANDDRILI 1 NAL LLC

/ s
e

Name: J/’ e

Title:

Per:




LANDDRILL INTE TIONAL INC.
w7
Per _ oo, S

Rt o

LANDDRILL INTERNATIONAL
NICARAGUA, S-A:

Title:

-,
Per: "N b

LANDDRILL I @ﬁlONAL SARL
ufi"




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: M*-*' \.L..._

Name: Chris Johnson
Title: President
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16.

17.

18.

General Collateral:

Registration Number:

Registration Date:
Expiry Date:
Debtors:

Secured Parties:
General Collateral:

Serial Numbered Collateral:

Registration Number:
Registration Date:
Expiry Date:
Dcbtors:

Secured Parties:
General Collateral;

Serial Numbered Collateral:

Registration Number:

ALL PHOTOCOPIERS OF EVERY NATURE OR KIND
DESCRIBED IN LEASE NUMBER 2536595
BETWEEN EXECUTIVE OFFICE SYSTEMS LTD., AS
ORIGINAL LESSOR AND THE DEBTOR, AS
LESSEE, WHICH LEASE WAS ASSIGNED BY THE
ORIGINAL LESSOR TO THE SECURED PARTY, AS
AMENDED FROM TIME TO TIME, TOGETHER
WITH ALL ATTACHMENTS, ACCESSORIES AND
SUBSTITUTIONS.

20413985, as amended by 20417416, as amended by
20437133

August 02, 2011

August 02, 2016

LANDDRILL INTERNATIONAL LTD.
LANDDRILL INTERNATIONAL INC.

A.F. MACPHEE HOLDINGS LIMITED

L17658 AS FROM FACTORY
3GNTKEE39BG271832 Motor Vehicle 2011
CHEVROLET AVALANCHE LS

20458097

August 12,2011

August 12,2014

LANDDRILE INTERNATIONAL LTD.
LANDDRILL INTERNATIONAL INC.
Ally Credit Canada Limited

AND ALL PROCEEDS THEREFROM
3GCPKREA3BG155462 Motor Vehicle 2011
CHEVROLET SILVERADO

20458394

-824 -



19.

20.

21

Registration Date:
Expiry Date:
Debtors:

Secured Parties:
General Collateral:

Serial Numbered Collateral:

Registration Number:
Registration Date:
Expiry Date:
Debtors:

Secured Parties:
Geuneral Collateral:

Serial Numbered Collaterzl:

Registration Number:
Registration Date:
Expiry Date:
Debtors:

Secured Parties:
General Collateral:

Serial Numbered Collateral:

Registration Number:
Registration Date;

August 12, 2011

August 12,2014

LANDDRILL INTERNATIONAL LTD.
LANDDRILL INTERNATIONAL INC.
Ally Credit Canada Limited

AND ALL PROCEEDS THEREFROM.

1GCNCPEX3BZ397746 Motor Vehicle 2011
CHEVROLET SILVERADO

20544789

September 02, 2011

Scptember 02, 2014

LANDDRILL INTERNATIONAL LTD,
LANDDRILL INTERNATIONAL INC.
Ally Credit Canada Limited

AND ALL PROCEEDS THEREFROM,
3GCPKREASBG380644 Motor Vehicle 2011
CHEVROLET SILVERADO

20556403

September 07, 2011

September 07,2014

LANDDRILL INTERNATIONAL LTD.
LANDDRILL INTERNATIONAL INC.
Ally Credit Canada Limited

AND ALL PROCEEDS THEREFROM.
1GCNCPEX0BZ397705 Motor Vehicle 2011
CHEVROLET SILVERADO

20648341
October 03, 2011

- 825 -



23.

Expiry Date:
Debtors:

Secured Parties;
General Collateral:

Serial Numbered Collateral:

Registration Number:
Registration Date:
Expiry Date:
Debtors:

Secured Parties:
General Collateral:

Serial Numbered Collatcral:

Registration Number:
Registration Date:

Expiry Date:
Debtors:

Secured Parties:

October 03, 2017

LANDDRILL INTERNATIONAL INC,
LANDDRILL INTERNATIONAL LTD.

A.F. MACPHEE HOLDINGS LIMITED

L17785 AS FROM FACTORY
JTIBM7FX0B503318 Motor Vehicle 2011 LEXUS
GX470 PREMIUM SUV PEARL WHITE

14917686

May 29, 2007

May 29, 2014

Landdrill International Ltd

Landdrill International Inc

De Lage Landen Financial Services Canada Inc,

ALL GOODS SUPPLIED BY THE SECURED PARTY
TO THE DEBTOR, TOGETHER WITH ALL
ATTACHMENTS, ACCESORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS
AND IMPROVEMENTS TO THE FOREGOING.
PROCEEDS: GOODS, CHATTEL PAPER,
SECURITIES, MONEY, CROPS, LICENCES AND
INTANGIBLES. 2007 Hyundai Forklift HBF25-7 Serial
Number FH0210749,

FH0210749 Motor Vehicle 2007 Hyundai HBF25-7

20401642

July 28, 2011

July 28, 2016

LANDDRILL INTERNATIONAL LTD.
LANDDRILL INTERNATIONAL INC,,
SPROTT RESOURCE LENDING PARTNERSHIP

- 826 -



24,

25.

General Collateral;

Registration Number;

Registration Date:
Expiry Date:
Debtors:

Secured Parties:
General Collateral:

Registration Number:

Registration Date:
Expiry Date:
Debtors:

Secured Partics:

SPROTT LENDING CONSULTING LP

SPROTT LENDING CONSULTING GP, INC.

ALL OF THE DEBTOR'S PRESENT AND AFTER-
ACQUIRED PERSONAL PROPERTY, INCLUDING
WITHOUT LIMITATION FIXTURES, AND AN
UNCRYSTALLIZED FLOATING CHARGE ON LAND
(AND TERMS USED HEREIN THAT ARE DEFINED
IN THE PERSONAL PROPERTY SECURITY ACT OF
NEW BRUNSWICK OR THE REGULATIONS MADE
THEREUNDER HAVE THOSE DEFINED
MEANINGS).

15004039

June 18, 2007

June 18, 2012

LANDDRILL INTERNATIONAL LTD.

Canadian limperial Bank of Commerce

All of the Debtor's present and after acquired personal
property as defined in Personal Property Security Act,

16489387
July 22, 2008

July 22,2012

LANDDRILL INTERNATIONAL LTD.

GE CANADA EQUIPMENT FINANCING G.P.

-827-



26.

General Collateral:

Registration Number;
Registration Date:
Expiry Date:
Debtors:

Secured Partics:

(1) New HTM-2500 dsill manufactured by Usinage
Marcotte Inc., year 2008, serial number LEM 006 (serial
number engine 46888646, serial number drill head UM-
014-037, serfal number of Cylinder feed UM-182-4,
serial number of rod handler M8032-FLDI-004, serial
number of pump driver 200804005). The goods described
herein, wherever situated, and all present and after-
acquired intellectual property, intangibles, attachments,
accessories and accessions thereto and spare parts,
replacements, substitutions, exchanges and trade-ins
therefor, and all rights, receivables and chattel paper
derived from or evidencing the lease or rental thereof by
the debtor to third parties, and all proceeds relating
thereto. Proceeds: all of the debtor's present and after
acquired personal property which is derived directly or
indirectly from any dealing with or disposition of the
above-described collateral, including, without limiting the
generality of the foregoing, all insurance and other
payments payable as indemnity or compensation for loss
or damage thereto and all chattel paper, documents of
title, goods, instruments, intangibles, money and
securities.

16512139, as renewed by 19911254

July 28, 2008

July 28, 2023

LANDDRILL INTERNATIONAL LTD.

GE CANADA EQUIPMENT FINANCING G.P.

-528 -



Gencral Collateral:

A SECURITY INTEREST IS TAKEN IN ALL OF THE
DEBTOR'S PRESENT AND AFTER ACQUIRED
PERSONAL PROPERTY. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, THE
COLLATERAL WILL INCLUDE ALL RIGHT, TITLE
AND INTEREST THAT THE DEBTOR NOW HAS OR
MAY HEREAFTER HAVE, BE POSSESSED OF, BE
ENTITLED TO, OR ACQUIRE, BY WAY OF
AMALGAMATION OR OTHERWISE, NOW OR
HEREAFTER OR MAY HEREAFTER HAVE IN ALL
PROPERTY OF THE FOLLOWING KINDS:
RECEIVABLES, INVENTORY, EQUIPMENT,
CHATTEL PAPER, DOCUMENTS OF TITLE,
SECURITIES AND INSTRUMENTS, INTANGIBLES,
MONEY, BOOKS AND RECORDS, SUBSTITUTIONS
AND PROCEEDS, AS DEFINED IN THE GENERAL
SECURITY AND MOVABLE HYPOTHEC
AGREEMENT BETWEEN LANDDRILL
INTERNATIONAL LTD. AND GE CANADA
EQUIPMENT FINANCING G.P., DATED JULY 28,
2008. PROCEEDS: ALL OF THE DEBTOR'S PRESENT
AND AFTER-ACQUIRED PERSONAL PROPERTY
WHICH IS DERIVED DIRECTLY OR INDIRECTLY
FROM ANY DEALING WITH OR DISPOSITION OF
THE ABOVE-DESCRIBED COLLATERAL,
INCLUDING, WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, ALL
INSURANCE AND OTHER PAYMENTS PAYABLE
AS INDEMNITY OR COMPENSATION FOR LOSS OR
DAMAGE AND ALL CHATTEL PAPER,
DOCUMENTS OF TITLE, GOODS, INSTRUMENTS,
INTANGIBLES, MONEY AND SECURITIES,

~ 829 -



27.

Registration Number:

Registration Date:
Expiry Date:
Debtors:

Secured Parties:
General Collateral:

16512196, as amended by 16514192, as amended by
16514267

July 28, 2008

July 28, 2013

LANDDRILL INTERNATIONAL LTD.

GE CANADA EQUIPMENT FINANCING G.P.

A SECURITY INTEREST IS TAKEN IN THE
SPECIFIC EQUIPMENT DESCRIBED HEREIN AND
ATTACHED AS SCHEDULE 'A' (PLEASE SEE
ADDITIONAL INFORMATION SECTION),
WHEREVER SITUATED, INCLUDING ALL
PRESENT AND AFTER-ACQUIRED INTELLECTUAL
PROPERTY, INTANGIBLES, ATTACHMENTS,
ACCESSORIES AND ACCESSIONS THERETO AND
SPARE PARTS, REPLACEMENTS, SUBSTITUTIONS,
EXCHANGES AND TRADE-INS THEREFOR, AND
ALL RIGHTS, RECEIVABLES AND CHATTEL
PAPER DERIVED FROM OR EVIDENCING THE
LEASE OR RENTAL THEREOF BY THE DEBTOR TO
THIRD PARTIES, AND ALL PROCEEDS RELATING
THERETO, PURSUANT TO THE EQUIPMENT LOAN
AND SECURITY AGREEMENT NO. 150011053772,
BETWEEN LANDDRILL INTERNATIONLAL LTD.
AND GE CANADA EQUIPMENT FINANCING G.P.,
DATED JULY 28, 2008. PROCEEDS: ALL OF THE
DEBTOR'S PRESENT AND AFTER-ACQUIRED
PERSONAL PROPERTY WHICH IS DERIVED
DIRECTLY OR INDIRECTLY FROM ANY DEALING
WITH OR DISPCSITION OF THE ABOVE-
DESCRIBED COLLATERAL, INCLUDING,
WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, ALL INSURANCE AND OTHER
PAYMENTS PAYABLE AS INDEMNITY OR
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COMPENSATION FOR LOSS OR DAMAGE AND
ALL CHATTEL PAPER, DOCUMENTS OF TITLE,
GOODS, INSTRUMENTS, INTANGIBLES, MONEY
AND SECURITIES.

THE FOREGOING GENERAL COLLATERAL
DESCRIPTION 1S HEREBY DELETED AND
REPLACED WITH THE FOLLOWING:
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A SECURITY INTEREST IS TAKEN IN THE
SPECIFIC EQUIPMENT DESCRIBED HEREIN AND
ATTACHED AS SCHEDULE 'A', WHEREVER
SITUATED, INCLUDING ALL PRESENT AND
AFTER-ACQUIRED INTELLECTUAL PROPERTY,
INTANGIBLES, ATTACHMENTS, ACCESSORIES
AND ACCESSIONS THERETO AND SPARE PARTS,
REPLACEMENTS, SUBSTITUTIONS, EXCHANGES
AND TRADE-INS THEREFOR, AND ALL RIGHTS,
RECEIVABLES AND CHATTEL PAPER DERIVED
FROM OR EVIDENCING THE LEASE OR RENTAL
THEREOF BY THE DEBTOR TO THIRD PARTIES,
AND ALL PROCEEDS RELATING THERETO,
PURSUANT TO THE EQUIPMENT LOAN AND
SECURITY AGREEMENT NO. [50011053772,
BETWEEN LANDDRILL INTERNATIONAL LTD.
AND GE CANADA EQUIPMENT FINANCING G.P.,
DATED JULY 28, 2008. PROCEEDS; ALL OF THE
DEBTOR'S PRESENT AND AFTER-ACQUIRED
PERSONAL PROPERTY WHICH IS DERIVED
DIRECTLY OR INDIRECTLY FROM ANY DEALING
WiTH OR DISPOSITION OF THE ABOVE-
DESCRIBED COLLATERAL, INCLUDING,
WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, ALL INSURANCE AND OTHER
PAYMENTS PAYABLE AS INDEMNITY OR
COMPENSATION FOR LOSS OR DAMAGE AND
ALL CHATTEL PAPER, DOCUMENTS OF TITLE,
GOODS, INSTRUMENTS, INTANGIBLES, MONEY
AND SECURITIES.

THE FOREGOING GENERAL COLLATERAL
DESCRIPTION IS HEREBY DELETED AND
REPLACED WITH THE FOLLOWING:
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GUARANTEE AND INDEMNITY AGREEMENT

This Agreement is made as of the &l day of March, 2012,
Between:

LANDDRILL ATLANTIC LTD., & New Brnnswick corporation,
LANDDRILL INTERNATIONAL LTD., a New Brunswick corporation,
LANDDRILL CONTRACT MINING LTD., a New Brunswick corporation,
LANDDRILL 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, SA., a
Nicaragua corporation, LANDDRILL INTERNATIONAL MEXICO S.A. DE
C.V., a Mexico corporation, LANDDRILL INTERNATIONAL SARL, 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:

(2) pursuant to a credit agreement dated as of the _2, | ___ day of March, 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 “Borrower”) 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. Each 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 performance 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, gbsolute 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 of other 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 foregoing, 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 Aathority. 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:

(®

(®)

(©

(d)

(e)

®

®

G

®

)

®

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;

any change in the name, objects, capital stock, constating documents or by-laws,
ownership or control of the Borrower;

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

the dissolution, winding-up, liquidation or other distribution of the assets of the
Borrower, whether voluatary or otherwise;

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;

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;

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;

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;

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;

any dealings described in Section 6 hereof; or
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:

(8)

(b)

(c)

(d)

(e)

H

(8)

(h)

()

amend the terms and conditions applicable to the Obligations with the consent of
the Borrower acting reasonsbly, 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;

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;

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

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,

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;

accept compromises or arrangements from the Borrower, any guarantor of the
Borrower or any other party;

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;

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

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 shail 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 of manifest 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 enforceable 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 Curremcy”) and the Lender may, in
accordance 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 for 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 follows, 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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capacity to enter into and perform its obligations hereunder; all 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 default
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. Bach 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 hereafier 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 fully responsible for being and keeping
fully informed.

14.  Taxes, ete. All 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 full 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 full 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 enforce 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 full. 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 Security”), 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 crystailization 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; (jii) 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 of, or the sale of, collection from or other realization
upon any of the collateral securing the Obligations; (iv) the exercise, enforcement or Pprotection
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 all
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 unmatured.

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 Attornment. 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 itrevocably submits and attorns 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, “Communication”) shall be in writing and shall be made or given by
personal delivery, by courier, by facsimile transmission, or sent by registered mail, charges
prepaid, addressed to the respective parties as follows:
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) if to a Guarantor:
c/o Landdrill International Inc.
160 MacNaughton Ave.
Moncton, NB
E1H 3L9

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

with a copy to:
General Counsel

@ii) ifto the Lender:

c/o Crown Capital Partners Inc.

175, 601-10 Avenue SW

Calgary, AB

T2R 0B2

Attention: Chief Executive Officer
Fax: (403) 508-6120

with a copy to:

MacPherson Leslie & Tyerman LLP
Suite 1500 — 1050 1874 Scarth Street
Regina, SK S4P 4ES

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

or to such other address or facsimile number as any party may from time to time 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 hereof, 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, governmentat 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 file, 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 carry 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
Apreement.

C:\Users\bdemofsky\AppData\Roaming\Open Text\DM\Temp\REGINA-#1174321-v6-CCPL_-_Landdrill_International -
_Guarsutee_(For_all Guarantors).doc -10-



Counterpart Signature Page to the Guarantes dated Marchgu_, 2012

This. Agreement has been executed ]Jy the Guarantors on the date first stated above,

LANDDRILL TIONAL LTD.
PP bt
Per: ;

Name: .~

Title:
LANDDRILL CO G

. % .
.
Per:

Name: —

Title:
LANDDRILL INTERNA
COMPANY L
Per;

LANDDRILLWAL LLC
=0

Per: é-e-k-

Name: d/

Title:



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

Barbados /

Name: /"

LANDDRILL INTERNATIONAL
COOPERATIEF
Per: .

Name: ,_’//
Title:
LANDDRILL INT
NICARAGU
ﬁz
Name:
Title:

Lmnm%m:«ﬁﬂ"u SARL
ai?,
fag

Per:
Name: "

Title:

LLC LANDWONAL
Per: o Catlmpy_

Name: v
Title:



LANDDRILL INTERNATIONAL INC.

OFFICER'S CERTIFICATE
TO: NORREP CREDIT OPPORTUNITIES FUND, LP

AND TO: MACPHERSON LESLIE & TYERMAN LLP

Reference is made to a credit agreement dated as of March 21, 2012 (the “Credit Agreement”)
entered into among Landdrill International Inc., as borrower (the “Corporation”), Norrep
Credit Opportunities Fund, LP, as lender (the “Lender”) and Landdrill Atlantic Ltd.,
Landdrill International Ltd., Landdrill Contract Mining Ltd., Landdrill International
Company Limited, Landdrill International LLC, Landdrill International Inc., Landdrill
International Cooperatief U.A., Landdrill International Nicaragea, S.A., Landdrill
International Mexico S.A. de C.V. Landdrill International SARL, LLC Landdrill
International, as guarantors (collectively, the “Guarantors™).

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 “By-
laws™). The Articles and By-laws

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

(b) are in full force and effect as of the date hereof; 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 anthorizing the
exccution and delivery by the Corporation of the agreements described in the Authorizing



Resolutions (the “Transaction Documents”). The Authorizing Resolutions have been
passed by the directors and shareholders of the Corporation and

() have not been amended, repealed or supplemented; and
(b) are in full force 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 terminate 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 sharcholders 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 acis 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 of 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 hereof, 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 delivered 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 appearing on any of such documents is his genuine
signature.



11.

12.

13.

All of the shareholders of the Guarantors have been duly notified of the Credit
Agreement end the terms, conditions and transactions contained therein.

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 E.

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, seil 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 ahove to a director, officer or
committee of directors.

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

15.

16.

apreements 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 default under:

(a) the terms, conditions or provisions of the 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 agrecment, lease, licence, permit or other instrument to which the
Corporation is a party or is otherwise bound or by which the Corparation benefits or to
which any of its property and assets are subject.

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 &
security interest in all real or personal propery of the Guarantor now owned or
subsequently acquired to secure any obligation of the Guarantor or to delegate the powers
referred to above to & director, officer or committee of directors.

The execution and delivery by each of the Guarantors 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 11.1(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 & default under:

(d) the terms, conditions or provisions of the articles and by-laws (or documents of a
similar nature) of each of the Guarantors;

(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

() any material agreement, lease, licence, permit or other instrument to which cach of
the Guarantors is a party or is otherwise bound or by which each of the Guarantors
benefit or to which any of their 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 obligations 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.

Title:




Exhibit A
Articles

[please see attached]
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CERTIFICATE
OF

CHANGE OF NAME

BUSINESS CORPORATIONS ACT

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

Issued under my hand at Victoria, British Columbla
On December 30, 2005

b load

RON TOWNSHEND

Regisirar of Companies
Province of British Columbia




@ NUMBER: 432885
— _BRITISH
COLUMBIA

CERTIFICATE
OF
CHANGE OF NAME

COMPANY ACT

I Hereby Certify that
GOLDENGOALS.COM VENTURES INC.

has this day changed its name to

GENERAL STRATEGIES LTD.

Issued under my hand ot Victoria, British Columbia
on April 27, 2001

Phouto

JOHN 8. POWELL

Registrar of Companies
FROVINCE OF BRITISEH COLUMBIA
CANADA




@ . NuMBER: 482895

CERTIFICATE
OF
CHANGE OF NAME

COMPANY ACT

I Hereby Certify that
CONTIKI RESOURCES LTD.

has this day changed its name to

GOLDENGOALS.COM VENTURES INC.

Issued under my hand at thor;a, British Columbia
on September 01

ol

JOHN S. POWELL
" Regisirar of Companies
PROVINCE OF BRITISH COLUMBIA
CANADA




NuMBER: 432805

COMPANY ACT

CANADA
PROVINCE OF BRITISH COLUMBIA

" CERTIFICATE OF INCORPORATION

1 Hereby Ca'ﬁﬂ! that
CONTIKI RESOURCES LTD.

has this day been incorporated under the Company Act

Issued under my hand at Victoria, British Columbia
on September 24, 1992

SPounntl

JOHN S. POWELL
A/Registrar of Companies
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CERTIFIED COPY
Of a Document Med with the Provinos of
Britieh Columbia Registrar of Companiss
Notice of Articles
BUSINESS CORPORATIONS ACT RO T

NO'HCE OF ARTICLES

“Namse of Company:
LANDDRILL INTERNATIONAL INC,

TSGR M . N T T T TR R L T
REGISTERED OFFICE INFORMATION

Malling Address: Dellvery Address:
700-825 HOWE ST 700-625 HOWE 5T
VANCOUVER BC VEC 278 VANCOUVER BC VeC 218

REGORDS OFFIBE INFORMATION

Maifing Addreas:

700-625 HOWE ST 700-625 HOWE ST
VANCOUVER BC V6C ZT6 VANCOUVER BC VBC 276
CANADA - CANADA

Page: 1 of 3



DIRECTOR e TFGRMATION

at Name, First Name, Middie Name:
“GOGUEN, JR., RONALD W.

Malling Address: Dellvery Address:

186 ROYAL QAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB E1H 354 MONCTON NB E1H3S4
CANADA CANADA

Last Name, First Nams, Middle Name:

GOGUEN, SR., RONALD J.

Malling Address: Delivery Address:

1776 ELMWOOD DR, 1776 ELMWOOD DR.
MONCTON NB E1H2H6 MONCTON NB E1H 2H6
CANADA CANADA

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

Maliing Address: Delivary Address:
76 HENRY STREET 76 HENRY STREET
GARSON ON P3L 1A4 GARSON ON P3L1A4
CANADA CANADA
st Name, First Name, Middie Name:
__ -onehouse, Grant
Malling Address: Delivery Address:

71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4

71 MCQUADE LAKE CRESCENT
HALIFAX NS BaS 1C4

CANADA CANADA
Last Name, First Name, Middie Nams:

Graham, Alan R.

Maliing Address: Delivery Address:

26 CENTENNIAL AVENUE WEST 26 CENTENNIAL AVENUE WEST
REXTON NB E4W 1X8 REXTON NB E4W 1XB
CANADA CANADA

Last Name, First Name, Middie Name: )
MARTIN, JOHN S. G.

Malling Address: Delivery Address:

17 HESTER DRIVE 17 HESTER DRIVE
MIRAMICHI NB E1V 5M2 MIRAMICHI NB E1V 5M2
CANADA CANADA

Page: 2of 3



- "

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

alling Addross: Delivery Address:
—1878 SUNNYSIDE ROAD 1878 SUNNYSIDE ROAD
SUDBURY ON P3G 1HB SUDBURY ON P3G 1HB
CANADA CANADA

Last Name, First Name, Middie Name:
Ormston, Richard G.

Malling Address: Delivery Address:

36 BIRCHVIEW DRIVE 36 BIRCHVIEW DRIVE

HALIFAX NS B3P 1G4 HALIFAX NS B3P 1G4

CANADA CANADA
Last Name, First Namea, Middie Name:
Clinch, John R.

Maliing Address: Dellvery Address:

2090 QUEEN ELIZABETH DRIVE 2090 QUEEN ELIZABETH DRIVE
BATHURST NB E2A 4Y4 BATHURST NB E2A 4Y4

CANADA

AUTHORIZED SHARE STRUCTURE

1. No Maximum COMMON Shares Without Par Value
- Without Special Rights or
Restrictions attached

——--———————————-———_—.———.—._.—--...—.—_—..—-.——-—_—_——-.--—————-—--—-—-——-——
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BRITISH
Maling Address: Loosfion:
COLXMEBIA Minlstry PO BOX 9431 81 Prov Govt. 2nd Fioor - 940 Blenshard St
+ "Tha Nt Pase o Paxth of Financs Vicintia BC VOW 9V3 Vidkoria BC
BC Raglstry Services www.corparateoniing.gov.bc.on 2650 358-0828
CERTIFIED COPY

Of & Dooumant fled with the Provinos of

WWWGW
Notice of Articles b lut)
BUSINESS CORPORATIONS ACT R T

—«ma of Company:
LANDDRILL INTERNATIONAL INC.

REGISTERED OFFICE INFORMATION

Malling Address: Dellvery Address:

700-625 HOWE ST 700-625 HOWE 8T

VANCOUVER BC VBC 2T8 VANCOUVER BC V6C 2T8
’
RECORDS OFFICE INFORMATION

Malilng Address: Dellvery Address:

700-625 HOWE ST 700-625 HOWE ST

VANCOUVER BC VBC 2T8 VANCOUVER BC VBC 2T8

CANADA CANADA



DIRECTOR INFORMATION

st Name, First Name, Middle Name:
~aDGUEN, JR., RONALD W,

Malling Address: Delivery Address:
188 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB E1H 354 MONCTON NB E1H 384
CANADA CANADA
Last Name, First Name, Middie Name:
GOGUEN, SR., RONALD J.
Maflling Address: Delivary Address:
1776 ELMWOOD DR. 1776 ELMWOQOD DR.
MONCTON NB E1H2H6 MONCTON NB E1H 2H8
CANADA CANADA
Last Name, First Name, Middle Name:
Stonshouse, Grant
Malling Acdress: Dalivery Addreas:
71 MCQUADE LAKE CRESCENT 71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S1C4 HALIFAX NS B3S 1C4
CANADA CANADA
" Name, First Name, Middle Name:
_ .am, Alan R.
Mailing Address: Delivery Address:
26 CENTENNIAL AVENUE WEST 26 CENTENNIAL AVENUE WEST
REXTON NB E4W 1X8 REXTON NB E4W 1X8
CANADA CANADA
Last Name, First Name, Middle Name:
MARTIN, JOHN S.G.
Malling Address: Dellvery Address:
17 HESTER DRIVE 17 HESTER DRIVE
MIRAMICHI NB E1V 5M2 MIRAMICHI NB E1V 5M2
CANADA CANADA
Last Name, First Name, Middle Name:
Monetts, Jacques F.
Malling Address: Dellvery Address:
1876 SUNNYSIDE ROAD 1876 SUNNYSIDE ROAD
SUDBURY ON P3G 1H8 SUDBURY ON P3G 1H8
CANADA CANADA

Page: 2of 3



Last Name, First Name, Middle Name:

Ormaton, Richard G.
* lling Addross: Dellvery Address:

of; BIRCHVIEW DRIVE 38 BIRCHVIEW DRIVE

HALIFAX NS B3P 164 HALIFAX NS B3P 164

CANADA CANADA

Last Name, First Name, Middie Name:

Clinch, John R.

Malling Address: Dellvery Address:

2000 QUEEN ELIZABETH DRIVE 2080 QUEEN ELIZABETH DRIVE

BATHURST NB E2A 4Y4 BATHURST NB E2A 4Y4

CANADA CANADA

AUTHORIZED SHARE STRUCTURE '

1. NoMaximum COMMON Shares Without Per Velue

Without Special Rights or
Restrictions

-.-.———-—————————.———_——-—————u————————-———-———-—-—--————-——
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Dala and Tims: December 18, 2000 10:37 AM Pacific Time

D B, T oo
— AJLA/ DL Minlstry PO BOX $431 Stn Prov Govt. 2nd Fioor - 840 Blansherd 5t.
The et Flacs o0 T of Finance Victoria BC VAW gV3 Vidiorie BC
BC Regisky Services www.ooxporatacniing.gov.be.ca 250 955-8028
Notice of Articles
BUSINESS CORPORATIONS ACT

NOTICE OF ARTICLES

~—ames of Company:
LANDDRILL INTERNATIONAL INC.

REGISTERED OFFICE INFORMATION

Malling Address: Delivery Address:
700-625 HOWE ST 700-825 HOWE ST
VANCOUVER BC VEC 278 VANCOUVER BC V8C 278
CANADA CANADA

RECORDS OFFICE INFORMATION

Maling Address: Delivury Address:
T00-625 HOWE 8T 700-625 HOWE 8T
VANCOUVER BC VBC 2T6 VANCOUVER BC V8C 278
CANADA CANADA

BCO432895 Pege: 1 of 3
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DIRECTOR INFORMATION

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

Malling Address: Defivery Address:

186 ROYAL QAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB E1H 384 MONCTON NB E1H 384
CANADA CANADA

Last Nsme, First Name, Middie Name:

GOGUEN, SR., RONALD J.

Malling Address: Deflvery Address:

1776 ELMWOOD DR. 1776 ELMWOQD DR.
MONCTON NB E1H 2H6 MONCTON NB E1H 2H8
CANADA CANADA

Lest Nama, First Name, Wlddis Name:

Stonshouse, Grant

Malling Addross: DeRtvery Address:

71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4

71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4

CANADA CANADA

* Name, First Nume, Middie Name:
—.«am,AlanR.
Malling Address: Delivery Address:
26 CENTENNIAL AVENUE WEST 28 CENTENNIAL AVENUE WEST
REXTON NB E4W 1XB REXTON NB E4W 1X8
CANADA CANADA
Last Name, First Nams, Middle Nama:
MARTIN, JOHN S. G.
Malfing Address: Delivery Address:
17 HESTER DRIVE 17 HESTER DRIVE
MIRAMICHI NB E1V 5M2 MIRAMICHI NB E1V 5M2
CANADA CANADA
Last Name, First Name, Middie Name:
Monette, Jacques F.
Malling Addross: Delivary Address:
1876 SUNNYSIDE ROAD 1878 SUNNYSIDE ROAD
SUDBURY ON P3G 1H8 SUDBURY ON P3G 1HB
CANADA CANADA

R

HORIZED SHARE STRUCTURE

o

BC0432805 Paga: 2 of 3



4. NoMadimum COMMON Shares Without Par Value

Without Spacial Rights or
- Restrictions atteched

—.—---——-..u—————-———u——-————-————.—--—————--————-———-———-.—-—-—.—
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Dsis and Tima: December 18, 2009 10:38 AM Pacific Time

o WA o oo
—_— AJLU/anL, Ministry PO BOX 9431 8tn Prov Govi. 2nd Fioor - 840 Blansiwrd 8L
“[ae Bowt Place o Eorth of Finance Vickoria BC VOW V3 Victorla BC
BC Ragistry Services wrw.corporaieoniine.gov.bo.cl 200 358-0828
Notice of Articles
BUSINESS CORPORATIONS ACT

—

—me of Company:
LANDDRILL INTERNATIONAL INC.

NOTICE OF ARTICLES

REGISTERED OFFICE INFORMATION

Malling Address: Dellvery Address:
700-626 HOWE 8T 700-825 HOWE 8T
VANCOUVER BC VBC 2T6 VANCOUVER BC V6C 2T8
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Acddress: Dellvery Address:
700-625 HOWE ST 700-825 HOWE ST
VANCOUVER BC VEC 278 VANCOUVER BC VEC ZTS
CANADA CANADA



-

1

DIRECTOR INFORMATION
: Name, First Name, Middie Name:

LT, DAVID L.
Malling Address: Delivery Address:
733 PINEWOOD RD. 733 PINEWOOD RD.
P.0O. BOX 7084 P.0. BOX 7094
RIVERVIEW NB E1B 418 RIVERVIEW NB E1B4T8
CANADA CANADA
Last Name, First Name, Middie Name:
GOGUEN, JR., RONALD W.
Malling Address: Delivery Address:
188 ROYAL OAKS BLVD. 188 ROYAL OAKS BLVD.
MONCTON NB E1H 384 MONCTON NB E1H 354
CANADA CANADA
Last Name, First Name, Middle Nams:
GOGUEN, SR., RONALD J.
Malling Address: Delivery Address:
1776 ELMWOOD DR. 1776 ELMWOOD DR.
MONCTON NB E1H 2HS MONCTON NB E1H 2HE6
CANADA CANADA
__ ¢ Name, First Name, Middle Name:
Stonehouse, Grant
Malling Address: Delivery Address:
71 MCQUADE LAKE CRESCENT 71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4 HALIFAX NS B35S 1C4
CANADA CANADA
Last Name, First Name, Middie Name:
Graham, Alan R.
Malling Address: Dellvery Address:
26 CENTENNIAL AVENUE WEST 26 CENTENNIAL AVENUE WEST
REXTON NB E4W 1XB REXTON NB E4W 1X8
CANADA CANADA
Last Name, First Name, Middle Name:
MARTIN, JOHN 8. G.
Mailing Address: Defivery Address:
17 HESTER DRIVE 17 HESTER DRIVE
MIRAMICHI NB E1V SM2 MIRAMICHI NB E1V 5M2
CANADA CANADA

-~

BCO432805 Page: 2 of 3
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-

Last Name, First Name, Middis Name:
SMEENK, FRANK CORNELIUS

ling Acdress: Dellvery Address:
-«281 KIRBY ROAD 6081 KIRBY ROAD
KLEINBURG ON L0J 1C0 KLEINBURG ON L0J1CO
CANADA CANADA
]
AUTHORIZED SHARE STRUCTURE
1. No Maximum COMMON Shares Without Par Value
Without Special Rights or
Restrictions attached
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Dais and Tims: January 22, 2008 0347 PM Pecific Tkme

T | e s

Locafiom:
PO BOX 5431 Bin Prov Govt, 2nd Floor - 940 Blanaherd 8t,
“Thy Bt Placs ou Bartk of Financs Vicdoria BC VBW BV3 Vicloris BC
BC Reglstry Bervices e corporatectiine.gov.bo.ca 250 356-8828

Notice of Articles

BUSINESS CORPORATIONS ACT

NcmcE OF ARTICLES
e of Compeny:
LANDDRILL INTERNATIONAL INC.
P g e g S T e T SRR AR e B
REGISTERED OFFICE INFORIIM'IOH
Malling Address: Deolivery Address:
700-825 HOWE ST 700-625 HOWE ST
VANCOUVER BC V8C 278 VANCOUVER BC VBC 278
CANADA CANADA

RECORDS OFFICE INFORMATION

Malling Addross:

Delivery Addross:
700-625 HOWE 8T 700-625 HOWE ST
VANCOUVER BC V6C 2T6 VANCOUVER BC V6C 276
CANADA CANADA

BC0432855 Page: 1 0f 2



1 . Name, First Name, Middis Nama:
oLT, DAVID L.

Malling Address: Defivery Address:
733 PINEWOOD RD. 733 PINEWOOD RD.
P.O. BOX 7094 P.O. BOX 7084
RIVERVIEW NB E1B 478 RIVERVIEW NB E1B 478
CANADA CANADA
Last Name, Firat Name, Middle Name:
GOGUEN, JR., RONALD W.
Malling Address: Defivery Addrass:
186 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB E1H 3584 MONCTON NB E1H 354
CANADA CANADA
Last Name, First Namo, Middle Name:
GOGUEN, SR., RONALD J.
Malling Address: Delivery Address:
1776 ELMWOOD DR, 1776 ELMWOOD DR.
MONCTON NB E1H 2H6 MONCTON NB E1H 2HB
CANADA CANADA
L. Name, First Name, Middle Name:
Stonehouse, Grant
Malling Address: Dellvery Address:

71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4

71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4

CANADA CANADA

Last Name, First Name, Middle Name:

Graham, Afan R.

Malling Addroas: Delivery Address:

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

AUTHORIZED §
1. No Maximum

1

G w

HARE STRUCTURE

COMMON Shares

Without Par Value

Without Special Rights or
Restrictions attached

—-—--.-.—-—--——--u—u——-—--.—-.—-—————-u—————.—-———————————————-—--———-—
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."‘l'ﬁ" Malling Address: Locelion:
Flaas s Barth PO BOX 9431 8tn Prov Gowt, 2nd Floor - 940 Blanshand 8,
~— The Bt of Finance Vickora BC VBW IV Viokods BC
BC Roglatry Sarvices www.corporsieoniine.gav.ba.ca 2850 308-8020

T ——————————————

CERTWFIED COPY
Of & Doournent led with the Provinos of

Briish Colnbia Reglstrar of
Notice of Articles
BUSINESS CORPORATIONS ACT mum

— »® of Company:
LANDDRILL INTERNATIONAL INC.

MaBing Addross: D .

70-028 HOWE: ST 700-625 HOWE ST
VANCOUVER BC VEC 2T8 VANCOUVER BC VEC 276
CANADA CANADA

Malling Addreas: Dokt :

700-625 HOWE ST 700-625 HOWE ST

VANCOUVER BC VEC 2T8 VANCOUVER BC VSC 218
" CANADA

Page: 1 of 3
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IRECTOR INFORMATION

Name, First Name, Middies Name:
w1, JAMES P.

Malling Address: Delivery Address:
11 HAWTHORNE PL. 11 HAWTHORNE PL.
LEWISTON ME 04240 LEWISTON ME 04240
UNITED STATES UNITED STATES
Last Name, First Name, Middie Namae:
HOLT, DAVID L.
Malling Address: Delivery Address:
733 PINEWOOD RD., 733 PINEWOOD RD.
P.O. BOX 7094 P.0..BOX 7094 .
RIVERVIEW NB E1B 4T8 " ~RIVERVIEW -NB “E1B 4T8
‘CANADA CANADA - -
Last Name, First Name, Middis Name:
GOGUEN, JR., RONALD W.
Malling Address: Delivery Address:
1868 ROYAL OAKS BLVD. 186 ROYAL OAKS BLVD.
MONCTON NB E1H 384 MONCTON NB E1H 354
CANADA CANADA
Nampe, First Name, Middle Name:
GoGUEN, SR., RONALD J.
Maliing Addresas: Dellvery Address:
1776 ELMWOOD DR. 1776 ELMWOOD DR.
MONCTON NB E{H 2H8 MONCTON NB E1H 246
CANADA CANADA
Last Name, First Name, Middie Name:
Stonehouse, Grant
Malling Address: Dellvery Address:

71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4
CANADA

71 MCQUADE LAKE CRESCENT
HALIFAX NS B3S 1C4
CANADA

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

Mailing Adcdress:

26 CENTENNIAL AVENUE WEST
REXTON NB E4W 1X8
CANADA

HORIZED SHARE STRUCTURE

Delivery Address:
26 CENTENNIAL AVENUE WEST

REXTON NB E4W 1X8
CANADA

e ———————
e et —

Page: 2 of 3



1. No Maximum COMMON Shares Without Par Value

Page: 30f3



Ministry of Fnence Mailing Addresa: Loostion:

Corporate and Personal PO BOX 8431 8in Prov Govt.  2nd Fioor - B40 Bianshard St

Property Registriea Victoria BC VBW 8V3 Victocda BC

www.corporaisoning.gov.be.ca 250 356-8828
L __________ e e

Notice of Articles CERTIFIED COPY

Of a Documbnt Sled with tha Provinos of
Byftish Columbia Regisirar of Companies

BUSINESS CORPORATIONS ACT m

TR e na L N Lo LR M"‘MM""I T T R P ST A T D 0T I i, S R

P TRV Y NN o M L T o DR DN ST
~ NOTICE OF ARTICLES
Name of Company:
LANDDRILL INTERNATIONAL INC.
L 1 O S . R R
REQGISTERED OFFICE NFORMATION
Maliing Address: Dellvery Addrosa:
700-625 HOWE ST 700-625 HOWE ST
VANCOUVER BC V6C 276 VANCOUVER BC VeC 2Ts
CANADA CANADA
R TR LT 2w RIS 8 TR WA TR a
RECORDS OFFICE INFORMATION
Maliing Addross: Delivery Addresas:
700-625 HOWE ST 700-825 HOWE ST
VANCOUVER BC V8C 2T6 'VANCOUVER BC VéC 278
CANADA CANADA

BC0432895 Page: 10f 2



DIRECTOR INFORMATION

.iame, First Name, Middle Name:
MGGHATH MARION
Mailing Address: Dalivery Address:
202 - 837 W. HASTINGS ST. 202 - 837 W. HASTINGS ST.
VANCOUVER BC V6C 3NB VANCOUVER BC V6C 3N6
CANADA CANADA

Last Name, First Name, Middis Name:
LIGHTFOOT, JEFFREY B.

Maliing Address: Dellvary Address:
700 - 625 HOWE ST. 700 - 625 HOWE ST.
VANCOUVER BC V6C 2T8 VANCOUVER BG V6C 2T6
CANADA CANADA
AUTHORLZED SHARE smuc'rum:'
1. No Maximum COMMON Shares Without Par Value
Without Spacial Rights or
Restrictions attached

BC0432855 Paga: 2 of 2



Daie and Time: Decamber 18, 2009 10:42 AM Paulfic Time

. . Minietry of Flnence ialiing Address: Location:
'\ Corporate and Parsonal PO BOX 6431 Stn Prov Govt.  2nd Floor - 840 Blanshand 5t
— Property Reglstries Vicioria BC VBW 9V3 Vicioria BC
. wwrw.corporatsoniine.pov.bo.ce 250 368-0626
Notice of Articles
BUSINESS CORPORATIONS ACT

NOTICE OF ARTICLES

_. .0e of Company:

LANDDRILL INTERNATIONAL INC.
e
REGISTERED OFFICE INFORMATION

Mafling Address: Dellvery Address:

700-826 HOWE ST 700-825 HOWE ST
VANCOUVER BC VBC 278 VANCOUVER BC VEC 218
CANADA CANADA
0
RECORDS OFFICE INFORMATION
Mailing Address: Dellvery Address:

700-825 HOWE ST T00-625 HOWE ST
VANCOUVER BC V8C 278 VANCOUVER BC VEC ZT6
CANADA CANADA

BCO432805 Pago: 1 of 2



DIRECTOR INFORMATION

7/ Name, First Name, Middle Name:
- .f, JAMES P.

Maling Address: Delivery Address:
11 HAWTHORNE PL. 11 HAWTHORNE PL.
LEWISTON ME 04240 LEWISTON ME 04240
UNITED STATES UNITED STATES
Last Namo', Firat Name, Middle Name:
HOLT, DAVID L.
Malling Address: Delivery Address:
733 PINEWOOD RD. 733 PINEWOOD RD.
P.0. BOX 7084 P.O. BOX 7094
RIVERVIEW NB E1B 418 RIVERVIEW NB E1B 418
CANADA CANADA
Last Name, First Name, Middls Name:
BROWNE, THOMAS
Maillng Address: Delivery Address:
30 OBLEY RD. 39L. OBLEY RD.
DUBBO, NEW SOUTH WALES 2830 DUBBO, NEW SOUTH WALES 2830
AUSTRALIA AUSTRALIA

Name, Firgt Nams, Middle Name:
GUGUEN, JR., RONALD W.
Malling Address: Dslivery Address:
186 ROYAL OAKS BLVD. 188 ROYAL OAKS BLVD.
MONCTON NB Ei1H 354 MONGCTON NB EtH 384
CANADA CANADA
Last Namw, First Name, Middle Name:
GOGUEN, SR, RONALD J.
Mailing Address: Dellvery Address:
1776 ELMWOOD DR. 1776 ELMWOOD DR.
MONCTON NB E1H 2H6 MONCTON NB E1H 2HE
CANADA CANADA
AUTHORIZED SHARE STRUCTURE

1. No Maximum COMMON Shares Without Par Value
Without Special Rights or
attached

E |
:



Minleiry of Finanos Matiing Address: Looation:

Corporate wnd Pemmonal PO BOX 8431 8in Prov Govt.  2nd Floor - 940 Blanshard 8t.
- CG..UMB'A Property Registries Victorla BC VBW B3 Victorla BC .

www.corporateoniine.gov.bo.ca 250 358-8828

NOtlce Of Artlcles Of 8 Dacumant fled with the Province of
Buifish Columbia Ragistrar of Companies
BUSINESS CORPORATIONS ACT
RON TOWNSHEND
Beptamber 27, 2005

A OTR T e A B T BN = DT oy B i TN Wu‘?&ﬁ&‘—" e e e L D

WMW i ‘me‘“ a X
NOTICE OF ARTICLES

Name of Company:
GENERAL STRATEGIES LTD.

VPR Y T TR AN LG Y NSRS WA PR LT
REGISTERED OFFICE INFORMATION

Mafiing Address: Dellvery Addrass:

700-626 HOWE ST 700-625 HOWE ST

VANCOUVER BC V6C 278 VANCOUVER BC V6C 2T6

CANADA CANADA

R T A ST TRV T T T i R N Y
RECORDS OFFICE INFORMATION

Maliing Addross: Dellvery Address:

700-825 HOWE ST 700-825 HOWE ST

VANCOUVER BC V6C 2T6 VANCOUVER BC V6C 276

GANADA CANADA

BC0432886 Page: 1 of 2



t. _Amme, Firat Name, Middie Name:
MCBRATH, MARION

Malling Address: Delivery Address:
202 - 837 W. HASTINGS ST. 202 - 837 W. HASTINGS ST.
VANCOUVER BC VEC 3N8B VANCOUVER BC V6C 3Né
CANADA CANADA
Last Name, Firat Name, Middie Name:
LIGHTFOOT, JEFFREY B.
Mafling Address: Dellvery Address:
700 - 625 HOWE ST. 700 - 625 HOWE ST.
VANCOUVER BC V6C 2T8 VANCOUVER BC V6C 2T8
CANADA . CANADA
AUTHDR!ZED SI-IAHE STRUGTUHE
1.  No Maximum COMMON Shares Without Par Value
Without Special Rights or

BC0432885 Page: 2 of 2



Ministry of Financs Mailing Addraes: Locetion:
H  coporatsandPemonsl  POBOX 0431 8n Prov Govi.  2nd Fioor - 840 Blanehard St
Property Fagieries Victoria BG VAW 5V Victoila BC
www.comonsieoniine.gov.bo.ca 260 958-8626
s

Notice of Articles CERTIFIED COPY

Of & Documant flad with the Province of
Britsh Columbia Registrar of Companies

BUSINESS CORPORATIONS ACT

f"—m“r‘iwm'!mvl ITad L SR TSR T LA 5 T N S M Yl P LY I LS L e RS TP
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NDTIGE OF ARTICLES

.__-ne of Company:

GENERAL STRATEGIES LTD.

R RS RS NI DT Y FRE IR SN EL DS
REGISTERED OFFICE INFORMATION

Maling Address: Defivery Address:

700-6256 HOWE ST 700-625 HOWE ST
VANCOUVER BC V6C 2T6 VANCOUVER BC VéC 2T8
CANADA CANADA
RECORDS OFFICE INFORMATION

Malling Address: Delivery Address:

700-625 HOWE ST 700-6256 HOWE ST
VANCOUVER BC V8C 2T6 VANCOUVER BC VeCZ2T8
CANADA CANADA

BC04:32895 Page: 1 of 2
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- .

DIRECTOR INFORMATION
] lame, First Name, Middie Name:
Mo IATH, MARION

o

Malling Address: Delivery Address:

202 - 837 W, HASTINGS ST. 202 - 837 W. HASTINGS ST.
VANCOUVER BC VeC 3N8 VANCOUVER BC V6C 3N8
CANADA CANADA

Last Name, First Name; Middle Nams:
LIGHTFOOT, JEFFREY B.

Malling Address: Dellvery Address:

700 - 625 HOWE ST. 700 - 6256 HOWE ST.
VANCOUVER BC V6C 2T8 VANCOUVER BC VBC 2T6
CANADA . CANADA

PRE-EXISTING COMPANY PROVISIONS

The Pre-existing Company Provisions apply to this company.

ST R TTR S R R

AUTHORIZED SHARE STRUCTURE
1. 100,000,000 COMMON Shares Without Par Value
- Without Special Rights or

Restrictions attached

 —

BC0432895 Page: 2 of 2



-~ Rrrls Ministry of Finance Nalling Addras: Location:
Corporate and Personal PO BOX 9431 Stn Prov Govt.  2ndd Fioor - 940 Blanshard St
Property Registries Victoria BC VBW 9V3 Victoria BC
Wwww.corporateanling.gov.be.ca 0 336-8626

Transition Application .o mrDCOPrY =
British Columbia Registrar of Compsntes
Fi
BUSINESS CORPORATIONS ACT Y
Section 437 J5 Powell
December 21, 2004

R T L T Pt e T s T Lk M, T ILE G PR ST 0k o ] 8 L ) ST 0 Sy st A, I Al P T MMM S BY L S P e L 5 R

mauammm Hncombic 21, mmmm Tise

i www Trinéitionad mm,wupsnk M&m

R .
Al

TRANSITION APPLICATION

This confirms there has been filed with the registrar all records necessary to ensure that the information in
the corporate registry respecting the directors of the company is, immediately before the transition
application is submitted to the registrar for filing, correct.

Incorporation Number: Name of Company:
BCD432895 GENERAL STRATEGIES LTD.
S g L A T T T e e L R T R T L TR R SR TR RS
NOTICE OF ARTICLES
Name of Company:
GENERAL STRATEGIES LTD.



R T N S b R I R R SR P RN |
Delivery Address:
700-625 HOWE ST
VANCOUVER BC V6C 216

Ry OR INF oA

Last Name, First Name Middle Name:

MCGRATH , MARION

Madling Address: Delivery Address:

202 - 837 W. HASTINGS ST. 202 - 837 W. HASTINGS ST.
“ANCOUVER BC V6C 3N6 VANCOUVER BC V6C 3N6
Last Name, First Name Middle Name:

LIGHTFOOT, JEFFREY B.

Mailing Address: Delivery Address:

700 - 625 HOWE ST. 700 - 625 HOWE 5T.
VANCOUVER BL V6C 2T% VANCOUVER BC V&€ 2T6
LastNama FInt Nummddleﬂlmr

DUNFIELD, PETER

Madling Address: Delivery Address:

202 - 83T W. HASTINGS ST. 202 - B37 W. HASTINGS 5T.
VANCOUVER BC V6C 36 VANCOUVER BC V6C IN6

BCO432893Page: 2 of3
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PRE-EXISTING COMPANY PROVISIONS
» Pre-existing Company Provisions apply to this company.

BTSSRI LS I N 0 D S ol & e Vo A Y Y P 1S W LA LT
AUTHORIZED SHARE STRUCTURE

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

Without Special Rights or
Restrictions attached

e D enm mhu PV FMA O TRR G I GDA SED SRR SN SR SEE SR oW FLA DR GIL GEE LN LI AL TER WY N TEE e EE Sm - E— e

PR B iRl
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Exhibit B
-laws

[please see attached]



PART

1

6.

*PURSUANT to name change December 30, 2005

RECD AT RECORDS CFFCE
INDEX TO THE ARTICLES FATLEND § OOy
OFr
**ANDDRITI, TNTERNATICNAL INC. 1 SEP 271 P 3 55
Incorporation Number: 432895
(the “Company™)

ARTICLE  SUBJECT
INTERPRETATION
1.1 Definitions

1.2

Business Corporations Act and Interpretation Act Definitions Applicable

SHARES AND SHARE CERTIFICATES

21 Anthorized Share Structure

22 Form of Share Certificate

23 Shareholder Entitled to Certificate or Acknowledgment

24 Delivery bry Mail

25 t of Worn Out or Defaced Certificate or Acknowledgement

26 Replacement of Loat, Stolen or Destroyed Cextificate or
Acknowledgment

2.7 Splitting Share Certificates

28 Certificate Fee

29 Recognition of Trusts

ISSUE OF SHARES

31 Directors Authorized

32 Commissions and Discounts

33 Brokerage

34 Conditions of Issue

35 Share Purchase Warrants and Rights

SHARE REGISTERS

41 Central Securities Register

42 Closing Register

SHARE TRANSFERS

5.1 g Transfers

52 Form of Insmnncnt of Transfer

53 Transferor Remains Shareholder

54 Signing of Instrument of Transfer

5.5 Enquiry as to Title Not Required

56 Transfer Fee

TRANSMISSION OF SHARES

6.1 Legal Perscnal Representative Revognized on Death

6.2 Rights of Legal Personal Representative



9.

10.

il

PURCHASE OF SHARES

7.1 Company Authorized to Purchase Shares
72 Purchase When Insolvent

73 Sale and Voting of Purchased Shares
BORROWING POWERS

8.1 Company Authorized to Borrow
ALTERATIONS

9.1 Alteration of Authorized Share Structure
9.2 Speciat Righte and Restrictions

9.3 Change of Name

9.4 Other Alterations

MEETINGS OF SHAREHOLDERS

10.1 Axnnual General Meetings

102 Resolution Instead of Anmial General Meeting

103 Calling of Meetings of Shareholders

104 Notice for Meetings of Shareholders

10.5 Record Date for Notice

10.6 Record Date for Voting

10.7 Failure to Give Notice and Weiver of Notice

108 Notice of Special Business at Mectings of Shareholders

PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

111 Special Business

11.2 Special Majority

11.3 Quorum

114 One Shareholder May Constitute Quorum
115 Other Persans May Attend

11.6 Requirement of Quorum

1.7 Lack of Quorum

11.8 Lack of Quorum at Succeeding Mesting
119 Chair

11.10 Selection of Alternate Chair

11.11 Adjournmetity

11.12 Notice of Adjoumed Meeting

11.13 Decisions by Show of Hands or Poll
11.14 Declaration of Resnlt

11.15 Motion Need Not be Seconded
11.16 Casting Vote

11.17 Menner of Taking Poll

11.18 Demand for Poll on Adjovrmment
1119 Chair Must Resolve Dispute

1120 Casting of Votes

1121 Demand for Poll

1122 Demand for Poll Not to Prevent Continuance of Meeting



13.

14.

15.

1123

Retention of Ballots and Proxies

VOTES OF SHAREHOLDERS

12,1
122
12.3
124
12.5
12.6
12,7
12.8
129
12,10
12.11
12.12
12.13
12.14
12.15

DIRECTORS

13.1
132
133
134
13.5
13.6
13.7
13.8

Number of Votes by Sharcholder or by Shares
Votes of Persons in Representstive Capacity
Votes by Joint Holders

Legal Personal Representatives as Joint Shareholders
Representative of a Corporate Shareholder

Proxy Provisiona Do Not Apply to All Companies
Appoiniment of Proxy Holders

Alternate Proxy Holders

Proxy Holder Need Not Be Sharcholder

Deposit of Praxy

Validity of Proxy Vote

Form of Proxy

Revocation of Proxy

Revocation of Proxy Must Be Signed

Production of Evidence of Authority to Vote

First Directors; Number of Directors

Change in Number of Directors
Directors® Acts Valid Despite Vacancy

Qualifications of Directors

Remuneration of Directors

Reimbursement of Expenses of Directors

Special Renmunemation for Directors

Gratuity, Pengion or Allowance on Retirement of Director

ELECTION AND REMOVAL OF DIRECTORS

14.1
14.2
143
144
14.5
14.6
14.7
148
14.9
14.10
14.11

Election at Annmal General Meeting
Consent to be a Director

Failure to Elect ot Appoint Directors
Places of Retiring Directors Not Filled
Directors May Fill Casual Vacancies
Remeining Directors Power to Act
Shareholders May Fill Vacancies
Ceasing to be a Director

Removal of Director by Sharcholders
Removal of Director by Directors

ALTERNATE DIRECTORS

15.1
15.2
153
154
155

Appointment of Altemate Director

Notice of Meetings

Alternate for More Than One Director Attending Meetings
Consent Resolutions

Alternate Director Not an Agent



16.

17

18.

19.

20.

15.6
15.7
158

Revocation of Appointment of Alternate Directar
Ceasing to be an Altemate Director
Remuneration end Expenses of Alternate Director

POWERS AND DUTIES OF DIRECTORS

16.1
162

Powers of Management
Appointment of Attomey of Company

DISCLOSURE OF INTEREST OF DIRECTORS

17.1
17.2
17.3
174
17.5
17.6
17.7
17.8

Obligation to Account for Profits
Restrictiona on Voting by Reason of Interest
Interested Director Counted in Quornm
Disclosure of Conflict of Interest or Property
Director Holding Other Office in the Company
No Disqualifieation

Professional Services by Director or Officer
Director or Officer in Other Corporations

PROCEEDINGS OF DIRECTORS

18.1
182
183
184
185
18.6
18.7
18.8
189
18.10
18.11
18.12

Meetings of Directors

Voting at Mectings

Chair of Meetings

Meetings by Telephone or Other Communications Medinm
Calling of Meetings

Notice of Meetings

‘When Notice Not Required

Meeting Valid Despite Failure to Give Notice

Waiver of Notice of Meetings

Quorum
Validity of Acts Where Appointment Defective
Consent Resolntions in Writing

EXECUTIVE AND OTHER COMMITTEES

19.1
19.2
193
194
19.5

OFFICERS

201
202
20.3
204

Appointment and Powers of Executive Commitice
Appointment and Powers of Other Committees
Obligations of Committees

Powers of Board

Committes Meetings

Directors May Appoint Officers
Functions, Duties and Powers of Officers
Qualifications

Renmneration and Terms of Appointment

iv



21. INDEMNIFICATION

21.1 Definitions
212 Mandatory Indemmification of Directors and Former Directors
213 Indemmification of Other Persons
214 Non-Compliance with Business Corporations Act
215 Company May Purchase Insurance
22. DIVIDENDS
22.1 Payment of Dividenxs Subject to Special Rights
222 Declaration of Dividends
223 No Notice Required
224 Record Date
225 Mamer of Paying Dividend
26 Settlement of Difficulties
227 ‘When Dividend Payable
228 Dividends to be Paid in Accordance with Number of Shares
29 Receipt by Joint Shareholders
22,10 Dividend Bears No Interest
2211 Fractional Dividends
22.12 Payment of Dividens
2213 Capitalization of Surplus
23. DOCUMENTS, RECORDS AND REPORTS
231 Recording of Financial Affairs
23.2 Inspection of Accounting Records
24, NOTICES
24.1 Method of Giving Notice
242 Deemed Receipt of Mailing
243 Certificate of Sending
244 Notice to Joint Shareholders
4.5 Notice to Trustees
25. SEAL
25.1 ‘Who May Attest Scal
252 Sealing Copies

253 Mochanical Reproduction of Seal



**PURSUANT to name change December 30, 2005

ARTICLES RECT) AT RECORDS OFFICE
OF WA ILAND & COMPANY
«  *ATANDDRTILYL INTERNATIONAL INC, .
Incorporation Number: 432895 lWia SEP 27 P ¥ 55
(the “Company™)

PART 1 - INTERPRETATION
11 Definitions
In these Articles, unless the context otherwise requires:

[4)) “bourd of directors”, “directors” and “board” mean the directors or sole director of the Company for
the time being;

@) “Business Corporations Act” means the Business Corporations Act (British Columbiz) from time to
ﬁminfmumdnﬂummdmﬁsﬂmetomdindududlmgnhﬁmmdmmdmm&thcmwe

pursuant to that Act;
(3) “legal personal representative™ means the personal or other legal representative of the shareholder;

{4) “Notice of Articles” means the notice of articles for the Company contsined in the Company’s
incorporation application, as smended from time to time;

(6)) '&egistﬂadaddms"ofaslnmholdummﬂieshueholdu‘suddmsmmrdcdﬁltlwcenunl
securities register;

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

1.2 Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Act and the definitions and rules of construction in the
Interpretation Act (British Columbia), with the necessary changes, so fir as applicable, and unless the context
requires otherwise, spply to these Articles as if they were an enactment, If there is a conflict between a
definition in the Bwsiness Corporations Act and a definition or rule in the Interpretation Act (British
Columbi.a)telaﬁngtnatetmusedh:thuehﬂicles.lhedcﬁnitionmtheBminmC‘orpamr:‘omdctwillprevaﬂ
in relation to the use of the term in these Articles. If there is 2 conflict between these Asticles and the Business
Corporations Act, the Business Corporations Act will prevail,

PART 2 - SHARES AND SHARE CERTIFICATES

21 Autheorized Share Structure

The authorized share structure of the Company consists of sharcs of the class or classes and scries, if any,
deseribed in the Notice of Articles of the Company as the same may be smended from time to time.

2.2 Form of Share Certificute

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



23  Sharcholder Entitled to Certificate or Acknowledgment

Each shareholder is entitled, without charge, to (1) one share certificate representing the shares of each class or
series of shares registered in the sharcholder’s name or (b) 2 non-tranaferable written acknowledgment of the
shareholder’s right to obtain such a share certificate, provided that in respect of a share held jointly by several
persans, the Company is not bound to issue more than one share certificate and delivery of a share certificate
for a share to ons of several joint sharcholders or fo one of the shareholders’ duly authorized agents will be
sufficient delivery to all.

24  Delivery by Mail

Any share certificate or non-transferable written acknowledgment of a sharcholder’s right to obtain a share
certificate may be sent to the shareholder by mail at the shareholdec’s registored address and neither the
Company nor any director, officer or agent of the Company is lisble for any loss to the shareholder because the
share certificate or acknowledgement is lost in the mail or stolen.

25 Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the directors are satisfied that a share certificate or & non-transfereble written acknowledgment of the
shareholder’s right to obtain a share cestificate is wom out or defisced, they must, on production to them of the
share certificate or acknowledgment, as the case may be, and on such other terms, if any, s they think fit:

(1) order the share certificate or acknowledgment, as the case may be, to be cancelled; and

(73] isgue e replacement share certificate or acknowledgment, as the case may be.

2.6 Replacement of Lost, Stolen or Destroyed Certificate or Ackmowledgment

If a share cerfificate or & pon-transferable written acknowledgment of a shareholder’s right to obtain a ehare
certificate is lost, stolen or destroyed, a replacement share certificate or acknowledgment, as the case may be,
must be issued to the person entitled to that share certificate or acknowledgment, as the case may be, if the
directors receive:

(1)  proof satisfactory o them that the share certificate or acknowledgment is lost, stolen or destroyed; and
2 any indenmity the directors consider adequate.

2.7 Splitting Share Certificates

If a shareholder surrenders & 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 sams 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

request.
28  Coertificate Fee

There mmst be paid to the Company, in relation to the issue of any share certificate under Articles 2.5, 2.6 or
2.7, the amount determined by the directors, if any, which nmst not exceed the amount prescribed under the
Business Corporations Act.



29  Recognition of Trusts

Except as required by law or statute ar these Articles, no persan will be recognized by the Company as holding
any share upon any trust, and the Company is not bound by or compelled in sy way to recognize (even when
having notice thereof) any cquitable, contingent, fitture or partial interest in any share or finction of a share or
(excopt as by law or statuts or these Articles provided or as ordered by a court of competent jurisdiction) any
other rights in respect of any share except an absolute right to the entirety thereof in the sharcholder,

PART 3 - ISSUE. OF SHARES
31 Directors Anthorired

Subject to the Business Corporations Act and the rights of the holders of issued shares of the Company, the
Company may issue, allot, sell or otherwise dispose of the umissued shares, and issuad shares held by the
Company, 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 for a share with par velue must be equal to or greater than the par value of the share,
if eny.

32 Commissions and Discounts

The Company may at any time, pay a reasonable commission or allow a reasonable discount to any person in
consideration of that persan purchasing or agreeing to purchase shares of the Company from the Company or
any other person or procuring ar agreeing to procure purchasers for shares of the Company.

33  Brokerage

The Company may pay such brokerage fee or other congideration as may be lawful for or in connection with
the sale or placement of its securities.

34 Conditions of Insue

Except as provided for by the Business Corporations Act, no share may be issued untl it is folly paid. A share
is fully paid when:

1) consideration is provided to the Company for the issue of the share by one or more of the following:

(a) past services performed for the Compeny;
()  property;
(© money; and

{2) the value of the consideration received by the Compuny equals or exceeds the issue price set for the
share under Article 3.1.

35  Share Purchase Warrants and Rights

Subject to the Businexs Corporations Act, the Company may issue share purchase weamrants, options and righis
upon such terms and conditions as the directors determine, which shave purchase wirrents, options and rights
may be issned alone or in conjunction with debentures, debenture stock, bonds, shares or any ather securities
issued or created by the Company from time to time.



PART 4 - SHARE REGISTERS
4.1 Central Securities Register

As required by and subject to the Business Corporations Act, the Company mmst maintain in British Columbia
a ceniral securities register. The directors may, subject to the Business Corporations Act, appoint an egent to
mmmmmm.mMmmmmwmmMﬂnm
which keeps the central secuities rogister, as transfer agent for its shares or any class or series of its shares, as
the case may be, and the same or another agent ag registrar for its shares or such class or serics of its shares, as
the case may be. The directors may terminate such appointment of any agent at any time and may appoint
another agent in its place,

42 Closing Register
The Company must not at any time close its central securities register.

PART 5 - SHARE TRANSFERS

51  Registering Transfers
A transfer of a share of the Company must not be registered unless:

(1 a duly signed instrument of transfer in respect of the share has been received by the Company;

(2) if a share certificate has been issuad by the Company in respect of the share to be transferred, that
share certificate has been surrendered to the Company; and

3) if a non-transferable written acknowledgment of the shareholder’s right to obtain a share certificate has
been issued by the Company in respect of the share to be transferred, that acknowledgment has been
surrendered to the Company.

52 Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if any, on the
back of the Company’s share certificates or in any other form that may be approved by the directors from time
to time.

83 Transferor Remains Shareholder

Except to the extent that the Business Corporations Act otherwise provides, the transferor of shares is deemed
to remain the holder of the shares until the name of the transferce is entered in a securities register of the

Company in respect of the transfer.
54 Signing of Instrument of Transfer

If a sharsholder, or his or her duly authorized attorney, signs an instroment of transfer in respect of shares
registered in the name of the sharcholder, the signed instrument of transfer constitutes a complste and sufficient
suthority to the Company and its directors, officers end agents to register the mumber of shares specified in the
instrument of transfer or specified in any other mammer, or, if no sumber is specified, all the shares represented
by the share certificates or set out in the written acknowledgments deposited with the instrument of transfer:



(1) in the neama of the person named as transfierce in that instrument of transfer; or

(2) i no pemson is named as transferee in that instrument of transfer, in the nams of the person on whose
behalf the instroment is deposited for the purpose of having the transfer registered.

55  Eaquiry as to THie Not Required

Neither the Company nor eny director, officer or agent of the Company is bound to inquire into the title of the
person named in the instrument of transfer ag transferee or, if no person is named as transferee in the instrument
of transfer, of the person on whose behalf the instrument iy deposited for the purpose of having the tranafer
registered or is liable for any claim related to registering the transfer by the shareholder or by any intermediate
owner or holder of the shares, of any interest in the shares, of any share certificats representing such shares or
of any written acknowledgment of a right to obtain a share certificate for such shares.

5.6 Transfer Fee

There must be paid to the Company, in relation to the registration of any trensfer, the amount, if any,
PART 6 - TRANSMISSION OF SHARES

6.1 Legal Personal Representative Recognfzed on Death

In case of the death of a shareholder, the legal parsonal representative, or if the shareholder was a joint holder,

the surviving joint holder, will be the only person recognized by the Company as having any title to the

gharsholder’s interest in the shares, Bofore recognizing 2 person as a legal personsl representative, the dircctors

may require proof of eppointment by a court of competent jurisdiction, a grant of letters probate, letters of
administmation or such other evidence or docaments as the directors consider appropriate.

6.2 Rights of Legal Personal Representative
The legal personal representative has the same rights, privileges and obligations that attach to the shares held
by the shareholder, including the right to transfer the shares in accordance with these Articles, provided the
documents required by the Business Corporations Act and the directors have been deposited with the
Conpany.

PART 7 -FURCHASE OF SHARES
71 Company Anthorized io Purchase Shares
Subject to Article 7.2, the special rights and restrictions attached to the shares of any class or series and the
Business Corporations Act, the Company may, if authorized by the directors, purchase or otherwise acquire eny
of its shares at the price and upon the terms specified in such resolution.
1.2 Purchase When Insolvent

The Compeny must not meke a payment or provide any other consideration to purchase or otherwise acquire
any of its shares if there are reasonable grounds for believing that:

(1) the Company is ingolvent; or



2) mn]dngﬁopaymMmpmvidingthooonsidunﬁmwonldrmdutheCmnyimolm
73 Sale and Voting of Purchased Shares

EthnCmpmymmimnshmmdmipmhuudwowewqu&edbyimhaCmmyumgmm
oﬂnwisedisposeofﬂnaham,bnt,whilemchsbmishnldhytheCompmy,it

1)) is not entitled to vote the share at a meeting of its sharcholders;
()  must not pay a dividend in respect of the share; and
(3) must not make any other distribution in respect of the share.

PART 8 - BORROWING POWERS
81 Company Authorized to Borrow
The Company, if exthorized by the directors, may:

(1) bouownmeyinﬂmnnmnrandmnt,mﬂmmnity,ﬁmnthemsmdmﬁwﬂummd
conditions that they consider appropriate;

@ imebmdgdcb@mamdoﬂmdabtobﬁgaﬁmdﬂmmnﬁglnmmmmityfmmﬁabﬂﬂym
oprﬁmofﬁeCumpmymmyoﬁmpmmudatwchdismmﬁmpzm&mmﬂmmhoﬁm
terms as they consider appropriate;

3 gum&ethempnymﬂnfmuybyanyothwpammﬁmpuﬁomenfmyobﬁgsﬁmdmy
other person; and

4) mrtgaga,chungh:&ﬂbywufspedﬁcmﬂmﬁngchaxge,gmﬁnmﬁwmnmgiw
oﬁmummﬂyon,ﬂmwholewanypnﬂofﬂwp:euﬂmdﬁmmmmofﬂm
Company.

PART 9 - ALTERATIONS

91  Alteration of Anthorized Share Structure

Subject to Ariicle 9.2, the Business Corpomﬂomda,mdmymguluorynrstookmhmgnrequhemm
app]ieabletuﬁwCompany,thaCompmymybydirectom’ resolution:

(1) mﬁneormmeclnmsormieaofshmesor,ifnoneofﬁeshmofaclnssorwiesofahmm
allotted or issued, eliminate that class or sexies of shares;

2 mm.mdmmeﬁnﬁnmﬁcmmnmberofahmﬂmﬂmwismﬂmﬁmdmm
outofanychssorsuiesofshmmmhﬁahammmmmba‘ofahamﬂm&a Company is
mﬂhnﬁzedmimamnofmydnssmaeﬁesofahmforwhichmmxinnmismbﬁahed;

()] subdivide or consolidate all or any of its unissned, or fally paid issued, shares;

@ ifﬂaeCompanyisauﬂmizedmissneshmnfadnssnfahnreawiﬂxpmvahm:

-6-




() decrease the par value of those shares; or

(b) if none of the shares of that class of shares are allotted or issued, increase the par value of
those shares;

5) change all or any of its unissued, or fully paid issued, shares with par value into shares without par
value ar eny of its unissued shares without par value into shares with par value;

(6) alter the identifying name of any of its shares; or

)} otherwise alter its shares or authorized share stracture when required or permitted to do so by the
Business Corporations Act.

92  Special Rights and Restrictions

Subject to the Business Corporations Act and any regulatory or stock exchange requirements applicable to the
Company, the Company may by directors® resolution:

(1) creato special rights or restrictions for, and attach those special rights or restrictions to, the shares of
any class or series of shares, whether or not any or all of those shares have been issued; or

(2) vuyorddeﬁemynpedalﬁghtsotmﬁcﬁmalﬁcbodtotheshmofmchssorsmiesofshms,
whether or not any or all of those shares have been issued.

923 Change of Name

The Compeny may by directors’ resolution authorize an alteration of its Notice of Articles in order to change
its name subject to any other regulatory or stock exchange requirements applicable to the Company.

94 Other Alterstiony
If the Business Corporations Act does not specify the type of resolution and these Articles do not specify

another type of resolution, the Company may by directors’ resolution alter thess Articles sebject to any other
regulatory or stock exchange requirements applicable to the Compary.

PART 10 - MEETINGS OF SHAREHOLDERS

10.1  Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Business Carporations Act, the
Company must hold its first annual general meeting within 18 months after the date on which it was
i or otherwiss recognized, end after that nmst hold an anmual general meeting at least once in each
cdmdarymandnﬁ@mﬂunwmnﬂnaﬂuﬁwhﬁmudmfummdamamchﬁmemdphmumybe
detexmined by the directors.

102  Resolution Instead of Annnal General Meeting
If all the sharcholders who are entitled to vote at an annual generel meeting cansent by a unanimous resolution

mmmm&mmdammofmmmmmammwummnmm
gmﬁﬂmwﬁng,thammﬂgmanlmmﬁngisdeemedmhnwbmheMmﬂmdﬂeofﬁmmnﬁmus.
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resolution. The shareholders nmst, in any unanimous resolution passed under this Article 10.2, select as the
Company’s annual reference date a date that would be appropriate for the holding of the spplicable anmat
general meoting.

103  Calling of Meetings of Shareholders
The directors may, whenever they think fit, call @ meeting of shareholders.
104  Notice for Meetings of Shareholders

The Company must send notice of the date, time and location of any meeting of shareholders, in the manner
ptoﬁdedhﬁeuhﬁdm,mhsmhothmmm,ifmy.umnybemcﬁbedhywﬂhwmohﬁm
(whether previous notice of the resolution has been given or not), to cach sharcholder entitled to attend the
meeting, to each director and to the anditor of the Company, unless these Articles otherwise provide, at least
the following rumber of dayz before the meeting:

(1) if and for so long as the Compeny is a public company, 21 days;
(2) otherwise, 10 days.
105 Record Date for Notice

The directors may set a date &s the record date for the purpose of determining sharcholders entitled to notice of
any mesting of shareholders. The record date must not precede the date on which the meeting is to be held by
more than two months or, in the case of & general meeting requisitioned by shareholders under the Business.
Corporations Act, by more than four months. The record date must not preceds the date on which the meeting
is held by fewer than:

¢)) 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 5 pam. on the day immediately preceding the first date on which the
notice is sent or, if no notice is sent, the beginning of the meeting.

106 Record Date for Voting

The ditectors may set a date as the rocord date for the purpose of determining sharcholders entitled to vote at
anymeﬁngofshamholdm.Themeorddatemnstnntmcedeﬂ:edataonwhichthommﬁngiﬁuheheldby
more than two months or, in the case of a general meeting requisitioned by shareholders under the Business
Corpomiionsdct.bymmuﬂmnfmrmnmhs.Ifnnrcoorddnteisset,ihcmco:ddnteisﬁpm on the day
hmnedimlypmedingﬂ:eﬁmtdntemwhichthomﬁeeissmmr,ifmnoﬁeuist.thebeginningofthc
meeting.

10.7  Fallure to Give Notice and Waiver of Notice

The sccidentul omission to send notice of any meeting to, or the non-receipt of any notice by, any of the
persons entitled to notice does not invalidate any procecdings at that meeting. Any person eatitled to notice of a
mﬁngufshmeholdﬂsmay,hwﬂﬁngwoﬂmwise,waiwurmdmeﬂwpuiodofmﬁceofsnchnneﬁng.



108  Notice of Special Business at Meetings of Shareholders

If & meeting of sharcholders is to considar special business within the meaning of Article 11.1, the notice of

meeting must

(1)) stato fhe general natare of the special business; and

(7)) ifmnspeddbuahmhwlnduwnddaﬁng.appmvmg.mﬂfying,ndopﬁngmwthoﬂdngmy
document or the signing of or giving of effect to any document, have attached to it a copy of the
document or state that a copy of the document will bo available for inspection by shareholders:

@

®)

at the Company’s recurds office, or at such other reasonably accessible location in British
Columbia as is specified in the notice; and

during statutory business hours on any ane or more specified days befine the day set for the
holding of the meeting.

PART 11 - PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

11.1  Special Business

At n meeting of sharcholders, the following business is special business:

(¢)) At a meeting of shareholders that is not an annual general meeting, all business is special business
except business relating to the conduct of or voting &t the meeting;

7)) at an annual general meeting, all business is special business except for the following:

(®
®)
©
@
©)
®
®
&)

®

business relating to the conduct of or voting at the meeting;

consideration of any financial statements of the Company presented to the meeting;
consideration of any reports of the directors or auditor;

the setting or changing of the number of directors;

the election or appointment of directors;

the appointment of an auditor;

the setting of the rermmeration of an auditor;

business arising out of a report of the directors not requiring the passing of a special resolution
or an exceptional resolution;

any other business which, under these Articles or the Business Corporations Act, may be
transucted at 3 meeting of sharcholders without prior notice of the business being given to the
shareholders.



112  Special Majority

The majarity of votes required for the Company to pass a special resolution at a meeting of shareholders is two-
thirds (2/3) of the votes cast on the resolution.

113 Quornm

Subject to the special rights and restrictions attached to the shaves of any class or series of shares, the quorum
for the transaction of business at a meeting of sharcholders is one person who is, or who represents by proxy,
ane or more sharcholders who, in the aggregate, hold at least 5% of the issued shares entitled to be voted at the
moeting.

114  One Shareholder May Constitate Quorum
Ifﬂlmismlyoneshamholdurenﬁﬂedtomatamﬁngofshmhnldm:

¢ the quorum is ane person who is, or who ropresents by proxy, that shareholder; and

¢4) that ehareholdey, present in person or by proxy, may constitute the meeting.

1.5 Othier Persons May Attend

The directors, the chief executive officer (if any), the president (if any), the chief financipl officer (if any), the
secretary (if eny), the assistant secretary (if any), any lawyer for the Company, the auditor of the Company and

any other persons invited by the directors are entitled to attend any meeting of shareholders, but if eny of thoso
pmmsdoesaﬁuﬂameﬁngofshmholdmmﬂntpamisnﬁhbemmbdhﬂnqnmmdhnﬂmﬁﬂeﬂ

-to vote at the meeting unless that person is a shareholder or proxy holder eatitled to vote at the meeting.

11.6 Requirement of Quorum

No business, other than the election of a chair of the meeting and the adjounuuent of the meeting, may be
transacted at any meeting of sharcholders unless a quormm of sharcholders entitied to vote is present at the
commencement of the meeting, but such quorum need not be present throughout the meeting.

11,7 Lsackof Quorom
If.withinons-hnlfhwrﬁomﬂmﬁmesetfor&eholdingofnmeeﬁngofnhmholdm.aquorumismtpresmm
(1)  inths case of a general meeting requisitioned by shereholders, the mesting is dissolved; and

(2) in the case of any other meeting of shareholders, the meeting stands adjourned to the sams day in the
next week at the game tims and place.

118 Lack of Quorum st Succeeding Meeting

If, at the meeting to which the mesting referred to in Axticle 11.7(2) was adjourned, a quorum is not present
within one-half hour from the time set for the holding of the meeting, the person or persons present and being,
ar representing by proxy, ane or more sharchalders entitled to attend and vote at the meeting constitute a
qummn.



119 Chair

‘The following individual is entitlod to preside as chair at a mecting of shareholders:

(1)  the chair of the board, if any; or

(2)  ifthe chair of the board is sbeent or unwilling to act as chair of the meeting, the president, if any.
11.10 Selection of Alternate Chair

lf,nmymmﬁngufshmhnlduu,thmismchdrofﬂwbomﬂwpuidmtpmﬂwiﬂﬂn15minuhsnﬂm'ﬁw
ﬁmcutforhnlding&cmnﬁng,orifﬂncbairofﬂmhomﬂmdthepmaidaﬁmnnwillingtnnctuschairof
ﬂ:smﬂhgmifﬁncha&ofﬁnbomﬂmdﬁupeddemhmadﬁmdmemmy,ifm.mmydimmr
preseutatmemwﬁng.mmcywiﬂmtbomuﬂnmﬁng,ﬂmdhwmmpmmmeuueof
MnmnbamﬁeCompmfsmﬁdtmbbech&of&emeﬂngﬂﬂhgwﬁcb&:sbuehoﬁmmﬁﬂadm
whﬂﬂmmaeﬁngwhompmsuﬂinpmmwbypmxymychmmypmmmtuﬂwmﬁngw
chair the meeting.

11.11 Adjournments

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the meeting from
timetoﬁmemdﬁnmphmhphee,hﬁmbusinmsmnybetmsamdatmyndjommdmmﬁngoﬂmﬂlmﬂm
business left unfinished at the meeting from which the adjoumment took place.

1112 Notice of Adjourned Meeting

Itisnotnecesmymglveanynnﬁceofanadjonmedmeeﬁngurofﬁ:ewﬁnesstobemsmdatm
adjoumedmecﬁngofshmnholdmsexcepttha;whmnmoeﬁngisu]jomedforwdaysormm.mﬁuofthe
adjoumedmeeﬁngmnstbogivenaainﬁecamoﬂhemigimlmwﬁng.

11.13 Declsions by Show of Hands or Poll

Subject to the Buxiness Corporations Act, every motion put to a vote at a meeting of sharcholders will be
decidedonashowofhnndstmlessnpol],beﬁreoronthedoclnaﬁonofthnresultofﬂnvotebyahowof
m&,hdhacbdbymncm&mdamdedbyﬂlmnomshmhddumﬁﬂedmmwhohmmhpm

ar by proxy.

11.14 Declaration of Result
Hechahofamﬁngofshmholdmmmdecluemmemﬁngthcdedﬁmmmqmuﬁmh
mo:dancewithﬂ:eresultofthushowofhnndsu:ﬂwpo!l,asﬂmcasemaybe,mdﬂntdecisimmmba
entered in the minotes of the meeting. A declaration of the chair that a resolution is carried by the necessary

nmjuﬁtymisd&fedzdis,lmleasapoﬂisdimcmdbythechnhmdemmdedundmmch 11.13, conclusive
evidemavdthuutpmnfofﬂmmmhumpmporﬁmofﬂnwwamdedmﬁvmnoforagainﬂﬂ]nmoluﬁm.

1115 Motion Need Nok be Seconded

Nomoﬁmpmpmedﬂameeﬁngofﬂmdmldﬂ:mdbesmdedmlmﬂwcha&ofﬁ:meﬁngnﬂu
o&uwise.and&cchﬁrofmymﬁngofshﬂoﬁmismﬁﬂedmpmposemmdamﬁm
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1116 Casting Vote
mmaufmoqnalityofvom,mnchnirofnmﬁnsofuhmholdmdmnot.cﬂhetunushowofhmduoron
upoﬂ,hnwanecondormﬁngvoﬁehaddiﬂontnﬂmvoteorwtestowhichthe chair may be cntitled as a
ghareholder.

1117 Manner of Tuking Poll

Subject to Article 11.18, if a poll is duly demanded at a meeting of shareholders:

()] the poll must bo taken:

() atﬁemeeﬁng,urwﬂhhmmdaysaﬂuthednﬁofihewﬁng.asthedmﬁofﬁemﬁng
directs; and

(c) inthe manner, at the time and st the place that the chair of the meeting directs;
(2)  the result of the poll is deemed to be the decixion of the meeting at which the pol is demanded; and
@)  fhe demand for the poll may be withdrawn by the person who demanded it.
1118 Demand for Poll on Adjournment

Apoﬂdmmndeddamwﬁngofshueholdmsmnqwﬁmofuﬁmmeﬂmﬁhhhnhnmodimbmm
meeting.

11.19 Chair Must Resolve Dispute

Inthecaseofanydisputnasmﬂxeadnﬂsaimorrq'ecﬁonofawtegimonapoﬂ,thechairofﬂwmeeting
mﬂdetmﬁneﬁedispnm,ammmhmdetmmimﬁmmdaingoodﬁithisﬁnﬂmdmmm.

1120 Casting of Votes
Onapoﬂ,ushmholduanﬁﬂcdmmmﬁ;mmemmmmﬂmcwtesinﬂmmwny.

11.21 Demand for Poll
Nopoﬂmybedanmdadmmspectofth:vmnbywhichnclmirofameﬁngofahareholdmiselected.
1122 Demand for Poll Not to Prevent Continuance of Meeting
Thedemandﬁorapollntameﬁugofshueholdmdoeunot,mﬂmechnirofﬂmmeetingsemles,pmvmt
theeonﬁnnaﬁonofamwﬁngforthcu'mucﬁonofmybuamessoﬁlerﬂunﬂwquesﬁononwhichupollhas
been demanded.

11.23 Retention of Ballots and Proxies
mwm&:nmmmmnm&gofshu&dmnepmhManmnpon
mmmmnmmmmmmmmmﬁrmmm

mmemammmwmnﬁemmmmm&mm
monthpeﬁod,ﬂqu:pnnymaydestuymwhbullots and proxies.
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PART 12 - VOTES OF SHAREHOLDERS
121  Number of Votes by Shareholder or by Shares

Subjeottomyspedﬂﬁghﬁorrésﬁicﬁmaﬁachchmynhmsmdmﬂ:cmﬁcﬁomhnpondmjom
shareholders under Articla 12.3:

(1) on avots by show of hands, every persan present who is a shareholder or proxy holder and entitled to
vote on the matter has one vote; and

) mapoﬂ,evuyahmehddermﬂﬂedhw&mﬁwmmhasmwmmmpedofemhshmmﬁﬂed
to be voted on the matter and held by that sharcholder and may exercise that vote either in person or by

praxy.
122  Votes of Persons in Representative Capacity
A person who is not a shareholdar may vote at 8 meeting of shareholders, whether on a show of hands ocron a
poll, and may appoint & proxy bolder to act at the mecting, if, before doing so, the person satisfies the chair of
mcmeﬂn&mﬂnm.mmmepmmﬁnlegﬂpmomlmmﬁwmamhbmhupwyfma
ghareholder who is entitled to vote at the meeting.
123  Votes by Joint Holders
If there are joint shareholders registered in respect of any share:

(1) myomof&cjchuahmdmldasmymatmymeﬁn&dmupumnﬂlymbypmxy,hmspwtof
the share as if that joint shareholder were solely entitled to it; or

2) ifmmﬁmamofﬂnjoiﬂshmhoﬁmhpumtﬂmmeﬁn&pmunﬂlyorhypmxy,mdm
than one of them votes in respect of that share, then only the vote of the joint sharcholder present
whmnmsmdsﬁmtmﬁemﬂmuﬁﬁesmgiswrinmapeuofﬂnshmwﬁﬂbemmﬂ.

124  Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any share is registered arc, for
the purposes of Article 12.3, deemed to be joint sharcholders.

125 Representutive of 2 Corporate Shareholder

If a corporation, that is not a subsidiery of the Compeny, is a shareholder, that corporation may appoint 2
pummnctusihmpesenmﬁveatanymceﬁngofshmholdasoftheCompw,and:

(1) for that purpose, the instrument appointing a representative nust:

(a) bemwivedatﬁwngistuedoﬂiuofﬁwCompmymatanyoﬂmphmspedﬁed,inm
mﬁwedﬁngihemeﬁhg,forthnremiptofpmﬁen,atlustﬂnmmbuofbusimssdnw
speuiﬁndinﬂnmﬁceﬁ)rﬂnmceiptofpmﬁe&mifnomberofdaysisspedﬁﬂm
‘business days before the day set for the holding of the meeting; ar

) bepmﬁdﬂuﬁemeeﬁng,mﬂnchairofﬂmmaeﬁngamamdesigmmdbyﬂmdmk
of the meeting;
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()  ifampresentative is appointed under this Article 12.5:

() the representative is entitied to exercise in respect of and at that meeting the samse rights an
behalf of the corparation that the representative represents as that corporation could exercise if
it were a shareholder who is an individual, including, without limitation, the right to appoint &
praxy holder; and

® the rcpresentative, if present at the meeting, is to be counted for the purpose of forming a
quorum and is deemed to be a shareholder present in person at the meeting.

Evidence of the appointment of any such representutive may be gent to the Company by written instrument, fax
or any other method of transmitting legihly recorded messages.

126 Proxy Provisions Do Not Apply to All Companies

Articles 12.7 to 12.15 do not apply to the Company if and for so long as it is a public company or a pre-existing
rapmﬁngmmmywhichhasﬂwSWyReporﬁngCompmmevisiom (as defined in section 1(1) of the
Business Corporations Acf) as part of its Articles or to which the Statutory Reporting Company Provisions
apply.

127 Appointment of Proxy Holders

vayshu&n!derdﬂowmmy,hduﬁngaompomﬁmﬂMhaﬂmehanhﬂnﬁambﬁmofﬁu

Commy,enﬁﬂadhwhﬂamﬁngof:hmehoﬁmof&e@mpmymy,hym.appohtmwm

(bntnntmnmﬂmnﬁve)pmxyhoidmxtonttandandactaithommﬁnginﬂwmnnﬂr,toﬂ;emmdwﬂhﬂn

powers canferred by the proxy.

12.8 Alernate Proxy Holders

Ashmelmldu-mayappointoneormaltmmtepmxyholduswactintheplaneofnnabsentpmxyhnlder.

129  Proxy Holder Need Not Be Shareholder

A person appointed as a proxy holder need not be a shareholder.

12.10 Depuosit of Proxy

A proxy for n meeting of sharcholders mmst:

(£} bemiveduﬂmmgimdoﬁueofmeCompmymumyoﬂmphcespedﬁ&mmnmﬁwcdﬁng
memw&n&ﬁrmemceiptofpoﬂm.ummemmbﬂofbumwwﬁadhmmﬁcc,mif
no mumber of days is specified, two business days before the day set for the holding of the meeting; or

) mlessﬂnmﬁmpwﬁduoﬁwrwiw,bemﬁded,umemﬁng.mmedmirofﬁnmﬁngmma
person designated by the chair of the mesting.

A proxy may be seat to the Company by written instrament, fax or any other method of transmitting legibly
recorded messages.
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12.11 Validity of Proxy Vote

A vote given in scoordance with the teems of a proxy is valid notwithstending the death or incapacity of the
sharcholder giving the praxy and despits the revocation of the proxy or the revocation of the authority vnder
whicht!wpmxyisgivan.tmleasnnﬁceinwﬁﬁngofﬂmtdemﬂ:,hcapndtyormﬁminrweiwd:

()] at&omgismdoﬂiccofﬁwCompany,atanyﬁmuptomdinc]udingmelnsthusinessdayhefomtha
day set for the holding of the meeting at which the proxy is to be used; o

(2) by the chair of the meeting, before the vote is taken.
12,12 Form of Proxy

Ap‘oxy,whdhﬂforamedﬁcdmneﬂngmmmbedmmmfouowhgfmmmmyoﬂm
form approved by the directors or the chair of the meeting:

[name of company]
(the “Company™)

The undersigned, being a shareholder of the Company, hereby appoints /name] or, failing that
pmm.[me],upmxyholdaforthemdmimdmmmd,actmdwmfwmdmbehalfof
the undersigned at the meeting of sharcholders of the Company to be held en /month, day, year]
and at any adjournment of that meeting.

Nunﬂ:erofahnmhmpwtofwhichthispmxyisgivmﬁfmmbnhspedﬁﬁﬂlmﬂﬁs
pmxyifgivminmpectofaﬂshnesmgimredinthemmeufﬂmshmuho]dcr):

Signed [month, day, year]
[Signature of shareholder]

[Name of shareholder—printed]

1213 Revocation of Proxy
Subject to Article 12.14, evmyproxymaybemvokedhyaninstmmmﬁnmiﬁngﬂmtis:

(1) meeivedatﬂaemgiMdnfﬁwoftthmpmyatanyﬁnwupwmdhcludingthelastbnsinessday
befmuﬂledaysetﬁnheholdingofthnmmﬁngntwhichthepmxyismbeuud;or

2 provided, at the meeting, to the chair of the meeting.
12.14 Revocation of Proxy Must Be Signed
An instroment referred to in Article 12.13 must be signed as follows:

{n iftheshuehoﬂmforwhmﬂwmholdﬂhappoinwdhmhﬂiﬁdu&ﬂnmﬂmmh
signed by the shareholder or his or her legal persanal representative or trustee in bankruptcy;

2 ifﬂ:eshmdmﬁafmwhmﬂnpmxyhoﬂuhappoinmdisamomﬁmﬂminmmm
signedbyﬂwempmaﬁmmbyarqmmmﬁwappohhdfur&eempmnﬁmmdumﬁdelz.s.
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1215 Production of Evidence of Auntharity to Vote

'l‘hnchlirofanymee(ingofshmholdmmy.butnudmt,inquimintoﬂnmnhmityofmypamtovotut
the moeting and may, but need not, demand fram that parson production of evidence as to the existence of the

authority to vote.

PART 13 -DIRECTORS
13.1  First Directors; Number of Directors
MﬁmdiMMmmmcpmmdmignmdud&wwmofmeCmnpmyhﬁcNoﬁwofm&duMappﬁm
mmmmym&hmpmdmwmmmcw”da.lhmhmmﬁrmfmﬂm
directors or shareholders to fix or set the number of directars from time to time. If the Company is a public
company, the Company shall have at least fhres directors. If the Company iz not a public company, the
Company shafl have at least one director.
13.2 Change in Number of Directors
If the numiber of directors is at any time fixed or set hereunder:

)] ﬁmsbnehddmmyekuwappoﬁnmﬂdhwmmmﬁnmyﬂmdeshthcbomdofdkecm
up to that number; or

2) ifﬂmshareholdmdondetmq:poimﬂmdhtmmdmﬁnmyvmdummabomﬂof
dﬁecm@wmatmmbummmwywimmeMofmm,MﬁeMmy
appohn,orﬂ:eshamholdmmnyelectmmpoinudirectmtoﬁnﬂmsemcmcies.

133  Directors’ Aects Valid Desplte Vacancy

Anadwwngnfhedmmmhnmm&dmlybmemmmmamhuofdﬁwwmsam
otherwiss required under these Articles is in office.

134  Qualifications of Directors

Adimctntismtmquimdlnhnldaahminﬂ:empﬂn!ot‘ﬂmCmmnnyasqualiﬁcaﬁmfoﬂﬂsorheroﬁoebut
must be qualified as required by the Business Corporations Act to become, act or continue to act ag e director.

135 Remuneration of Directors
ﬁod&anSmmﬁﬂedmﬂwmmmmﬁmﬁrmﬁngudhwmifmy,umedhcmMmﬁmem
ﬁmdehnﬁmﬁﬁedhodmndecﬁe,ﬁemmuﬁmofﬁed&ecmﬁmy,wmbedemﬁmdbyme
ahudnldm.Tlntmmmmaﬁmmaybeinaddiﬁonhmyulnrymothermmumaﬁmpaidmmyoﬁicerm
employee of the Company as such, who is also & director.

13.6 Reimbursement of Expenses of Directors

ThnCompmymnmimbmeuchdﬁemform:msombhwmﬂbmshemAthmdw
tbe buginess of the Company.
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137  Specizl Remuneration for Directors

If amy director performs any professionsl or other services for the Company that in the opinion of the directors
are outside the ordinary duties of a director, or if any director is otherwise specially occupied in or about the
Compeny’s business, he or she may be paid remmneration fixed by the directors, or, at the option of that
director, fixed by ordinzry resolution, and such remuneration may be either in addition to, or in substitution for,
any other rermmeration that he or she may be entitled to receive.
13.8  Gratuity, Pension or Allowance on Retirement of Director
Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may pay a gratuity
orpmsimorullowmonreﬁrcmmttoanyd&ectorwhohnahnldmysnlmiedoﬂineorplamofmﬁtwﬂh
the Company or to his or her spouse or dependants and may make contributions to any fimd end pay premiums
for the purchase or provision of ary such gratuity, pensicn or allowance.
PART 14 - ELECTION AND REMOVAL OF DIRECTORS
141  Election at Annual General Meeting
Atemmmﬂgmudmuﬁngmdinmmmﬁmnsmhﬁmmmmbymﬁcla 10.2:
1) the shareholders entitled to vote at the annual general meeting for the election of directors mmst elect,
or in the vnanimous resolution appoint, a board of directors consisting of the number of directors for
the time being set under these Articles; and

(2) 2l the directors cease to hold office immediately before the election or appointment of directors under
paragraph (1), but are eligible for re-election or re-appointment.

142 Consent to be & Director
No election, appointment or designation of an individual as a director is valid uness:
1) that individual consents to be & director in the marmer provided for in the Business Corporations Act,

(2) thatindividual is elected or appointed at a meeting at which the individual is present and the individual
does not refuse, at the meeting, to be a director; or

3 with respect to first directors, the designation is otherwise valid under the Business Corporations Act.

143  Faflure to Elect or Appoint Diveciors

If:

(1)  the Company fiils to hold an snmual general mesting, and all the shareholders who arc entitled to vote
2t an anmual general moeting fail to pass the unanimous resolution contemplated by Article 10.2, on or
before the date by which the anmual general meeting is required to be held under the Business
Corporations Act; or

(2) the shareholders fail, at the annual general meeting oc in the unanimous resolution contemplated by
Article 10.2, to elect or appoint any directors;
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then each director then in office continues to hold office until the earlier of:
(3)  the date on which his or her successor is elected ox eppointed; and

(4)  the date on which he or she othcrwise ceescs to hold office under the Business Corporations Act or
these Articles.

144  Places of Retiring Directors Not Filled

I, at any meeting of sharcholders at which there should be an election of directors, the places of any of the
retiring directors are not filled by that election, those retiring directors who are not re-elected and who ere
askedbyihﬂncwlyelecmddimcmmwuﬁmehomcewin,ifwﬂlhgmdoso,cmﬁnueinoﬁnemcompleb
the mmanber of directors for the time being set pursuant to these Articles until further new directors are elocted
at & meeting of shareholders convened for that purpase. If any such election or continuance of directors does
pot result in the election or continuance of the number of directors for the time being set pursuant to these
Asticles, the nmumber of directors of the Company is deemed to be set at the number of directors actually elected
or continued in office.

145 Directors May Fill Casual Vacancies

Any casual vacancy occurring in the board of directors mey be filled by the directors.

14.6 Remaining Directors Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but if the Company has fewer
directorshoﬂiceﬁmnﬁenmbesetpmmnﬂhﬁesehﬁclesasﬁcqnmofdﬁemthedirwmmy
mmmmwofmmm&m@mmtmmdmmamofmmm
for the purpose of filling any vacancies on the board of directors ar, subject to the Business Corporations Act,
for any other purpose.

14.7 Sharchuolders May Fill Vacancles

If the Company hes no directors or fewer directors in office than the number set pursuant to these Articles as
ﬁequmofdﬁechm,ﬁenhmahoﬁmmyehdwappoﬁﬂd&eﬂmwﬂlmyvmdwmﬂwbmduf
directors.

148  Additional Directors

Notwithstanding Articles 13.1 and 13.2, between anmal general meefings or unanimous resolutions
contemplated by Article 10.2, the directors may appoint one or more additional directors, but the mumber of
additional directors appointed under this Articlo 14.8 must not at any time exceed:

(1) one-third of the number of first directors, if, at the time of the appoiniments, one or more of the first
directors have not yet completed their first term of office; or

@ hmyoﬂnmm—ﬂﬂﬂofmemmbuofﬂmcmdﬁmmmebmdmappointcdm
directors other than under this Article 14.8.

AnydimmrmappdmedmseamhoMofﬁwhnmdiMybefmeﬂnmdwﬁmmappoMof
directors under Article 14.1(1), but is eligible for re-election or re-sppointment.

-18 -



.

149  Ceasing to be a Director

A director ceases to be a director when:
(1)  theterm of office of the director expires;

(3] the director dies;

3) the director resigns as a director by notice in writing provided to the Company or a lawyer for the
Company; or

@ the director is removed from office pursuant to Articles 14.10 or 14.11.

14.10 Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by spocial resolution.
In that event, the sharcholders may elect, or appoint by ordinary resolution, a director to fill the resulting
vacancy. If the shareholders do not clect or appoint a directar to fill the resulting vacancy contemporsneously
with the removal, then the directors may appoint or the sharcholders may elect, or appoint by ordinary
resolution, a direotor to fill that vacancy. :

1411 Removal of Director by Directors

The directars may remove any director before the expiration of his ar her term of office if:

(1)  such directoris convicted of an indictable offence;

2 such director ceases to be qualified to act as a director of a campany and does not promptly resign; or

(3)  if there arc at least threo directors on the board, then if all other directors pass a resolution to remove
guch director; and the remaining directors may in any such event appoint a director to fill the resulting
Vacancy.

PART 15 - ALTERNATE DIRECTORS

151 Appoiniment of Alternate Director

Anydimh:(m“appohhﬂmybynoﬁcehwﬁﬁngm@mdbyﬂm&mpmyappoﬁtmypm(m
"appointee”)whoisquﬁﬁedmactasadirecmwbehisothndtumtowtmhhmhorplueatmﬁngs
of the directors or committees of the directors at which the appointor is not present unless (in the case of an
WmmhMaM)hmmmly&w&WMofmhpmm
an alternate director and have given notice to that effect to his or her appointor within a reasonable time after
the notice of appointment is received by the Compaxty.

152  Notice of Meetings
maydmmdkwmrwappoﬂmdismmmﬁmofmﬁngnfﬁedednfwmnﬁMofme
directors of which his or her appointor is a member and to attend and vote &s a director at any such mestings at
which his or her appointor is not present.

153  Alternate for More Than One Director Attending Meetings
Apmmh@pmdumﬂmmdhwmbymﬂmmMMdeem
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will be counted in determining the quorum for 8 meeting of directors once for each of his or her
appointors and, in the case of an appaintee who is also a director, once more in that capacity;

has & scpamte vote at a meeting of directors for each of his or her appointors and, int the case of an
appointee who is also a director, an additionsl vote in that capacity;

will be counted in determining the quonmn for a meeting of a committee of directors once for each of
his or her appointors who is a member of that committee and, in the case of an appointee who is also &
member of that committes ag a director, once more in that capacity;

has a separate vots at a meeting of a committee of directors for each of his or her appointors who is a
member of that committee and, in the case of an appointee who 18 also a member of that committee 28
a director, an additional vote in that capacity.

Cansent Resolutions

Every alternate director, if authozized by the notice appointing him or her, may sign in placo of his ar her
appointor any resolutions to be consented to in writing.

155

Alternate Director Not an Agent

Every alternate director is deemed not to be the agent of bis or her appointor.

156

Revocation of Appointment of Afternate Director

An gppointor may zt any time, by notice in writing received by the Company, revoke the appointment of an
alternate director appointed by him or her.

15.7

Ceasing to be an Alternate Director

The appointment of an alternate director ceases when:

m
@
&)

)
6)
1538

his or her appointor ceases to be a director and is not promptly re-clected or re-appointed;
the alternate director dies;

the altemete director regigns as an alternate director by notice in writing provided to the Company or &
lawyer for the Compary;

the alternate director ceases to be qualified o act as a director; or
his or her appointor revokes the appointment of the alternate director.

Renmneration and Expenses of Alternste Director

TheCnmpmymyreimbmsemﬂhmmdi:eemformemnmabhexpmﬂmm&bemuﬂy
reimbursed if he or she were a director, and the altemate director is entitled to receive from the Company such
mmﬁmﬁmy,dﬁermmuaﬁmoﬁuﬁumahhhﬁempohﬁnmﬂnmmmﬁmh
time direct.
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PART 16 - POWERS AND DUTIES OF DIRECTORS

16.1 Powers of Management

The directors must, subject to the Business Corporations Act and these Articles, manage or supervise the
management of the buainess and affairs of the Company and have the authority to exercise all such powers of
the Company as are not, by the Buviness Corporations Act or by these Articles, required to be exercised by the
ghareholders of the Camparny.

162 Appolotment of Attorney of Company

The directors may from time to time, by power of attomey or other instrument, under seal if 5o required by law,
appoint any person to be the attamey of the Company for such purposes, and with such powezs, authorities and
discretions (not exceeding those vested in or exercisable by the directors under these Articles and excepting the
power to fill vacancies in the board of dircctors, to remove a director, to change the membership of or fill
vacancies in, any committee of the directors, to sppoint or remove officers appointed by the directors and o
declare dividends) and for such period, and with such remmmeration and subject to such conditions ss the
directors may think fit. Any such power of ettumey may contain such provisions for the protection or
convenience of persons dealing with such attomey as the directors think fit. Any such attomoy may be
antharized by the directors to sub-delegate all or any of the powers, authorities and discretions for the time
being vested in him or ber.

PART 17 - DISCLOSURE OF INTEREST OF DIRECTORS
171  Obligation te Acconnt for Profits

A director or senior officer who holds a disclossble interest (as that term is used in the Business Corporations
Act)m:mmmmmwﬁmmemyhmm«msmmisﬁabhmmm
&e&mpmyfwmvmﬂ&ﬂmmthmsmimoﬁcumd«muamﬂofﬁcmM
transaction only if and to the extent provided in the Business Corporations Act.

172  Restrictions on Voting by Reason of Interest

A director who holds & disclosable interest in a contract or transection into which the Company has entered or

to enter is not entitled to vote on any directors’ resolution to spprove that contract or transaction,
umless all the directors have a discloseble interest in that contract or transaction, in which case any or all of
those directors may vote on such resolution.

173 Interested Director Counted in Quoram

A director who holds a disclosable interest in a contract or transaction into which ths Compatry has entered or
pmpmummmrmdwhniapmmumemeﬁngofdﬁmmnwhichthemmwmacﬁmis
considered for approval may be counted in the quornm at the meeting whether or not the director votes on any
orall of the resolutions considered at the meeting.

174  Disclosure of Conflict of Interest or Property
A director or senior officer who holds mny office ar possesses any property, right or interest that could result,
dimﬂymmﬁrwﬂy,hﬁnueaﬁmofaﬁnymmmwmﬂimwﬂhﬁnthﬁﬁm’sdntyor

interest as a director or esnior officer, rmst disclose the nature and extent of the conflict as required by the
Business Corporations Act.
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175 Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of auditor of the
Company, in addition to his or her office of director for the period and on the terms (as to rexuneration or
otherwise) that the directors may determine.

17.6  No Disqualificstion

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 Company or as vendor,
purchaser or otherwise, and no coniract or transaction entered into by or en behalf of the Company in which a
director is in any way interested is linble to be voided for that reasan.

177 Professional Services hy Director or Officer
SubjoctmﬂwﬂmCorpamﬂomdct,adﬁwhrmoﬂimr,mmypmoninuﬁchadirecuroroﬂimhas
an interest, may act in a profissional capacity for the Company, except as sudifor of the Compauy, and the
director or officer or such person is entitied to remuneration for professional services as if that director or
officer were not a director or officer.

178  Director or Officer in Other Corporations

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 Business

Act, the director or officer is not accountable to the Campany for any rexmmmemtion or other
benefits received by him or her ag director, officer ar employee of, or from his or her interest in, such other

person.

PART 18 - PROCEEDINGS OF DIRECTORS
181  Meetings of Divectors
‘The directors may meet together for the conduct of business, adjoum und otherwise regulato their meetings as
they think fit, and meetings of the directors held at regular intervals may be held at the place, t the time and on
the notice, if any, as the directors may from time to time determine.
182  Voting st Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the case of an
equality of votes, the chair of the meeting does niot have a secand or casting vote.

183  Chair of Meetings

The following individual is entitled to preside as chair at & meeting of directors:

(1) the chair of the board, if any;

(2)  inithe absence of the chair of the board, the president, if any, if the president is a director; or
3) mmmmwmﬂd@mmfﬂnmmmcm'mﬁm.iﬁ




() neither the chair of the board nor the president, if a director, is present at the meeting within 15
minutes after the time set for holding the meeting;

(d) neither the chair of the board nor the peesident, if a director, is willing to chair the meeting; or

()  the chair of the board and the president, if a director, bave advised the secretary, if any, or any
other director, that they will not be present at the meeting.

184  Mcetings by Telephone or Other Communications Medium

A director may participate in 8 moeting of the directors or of any conmittee of the directors in person or by
tolephone if all dircctors participating in the meeting, whether in person or by telephone or other
communications medium, are able to communicate with each other. A director may participate in a meeting of
the directors or of any commitice of the directors by a communications medium other than telephone if all
directors participating in the meoting, whether in person or by telephons or other communications medium, are
able to communicate with each other and if afl directors who wish to participate in the meeting agree to such
perticipation. A director who participates in a meeting in a manner contemplated by this Article 18.4 is deemed
for all purposes of the Business Corporations Act and these Articles to be present at the meeting and to have
agreed to participate in that manner,

185 Calling of Mectings

A director may, and the secretary or an agsistent secretary of the Company, if any, on the request of a director
1mst, call a meeting of the directors at any time.

186 Notice of Meetings

Other than for meetings held at regular intervals as determined 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 must be
given to each of the directors and the alternate directors by any method set out in Article 24.1 or omlly ar by
telephone,

18.7 'When Notice Not Required

1t is not necessary to give notice of a meeting of the directors to a director or an aliernate director if:

(1)  the meeting is to be held immediately following & 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

(2)  the director or altemnate director, as the case may be, has waived notice of the meeting.
188 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any notice by, any
director or elternate director, does not invalidate any proceedings at that meeting.

189 Waiver of Notice of Meetings
Any director or sliernate director may send to the Coupany a document signed by him or her waiving notice of
any past, present or fiture meeting or meetings of the dircctors and may at any time withdraw that waiver with

respect to meetings held after that withdrawal. After sending a waiver with respect to all fitture meetings and
mmtil thet waiver is withdrawn, no notice of any meeting of the directors need be given to that director and,
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unless the director otherwise requires by notice in writing to the Company, to his or her altemnate director, and
all meetings of the directors so held are deemed not to bo improperdy called or constituted by reason of notice
not having been given to such director or alternate director.

1810 Quorum

The quorum necessary for the transaction of the business of the directors may be set by tho directors and, if not
go set, is deemed to be sct at two directors or, if the rumber of directors is set at one, is doemed to be set at one
director, and that director may constitute 8 meeting,

18.11 Validity of Acts Where Appointment Defective

Subjoct to the Buviness Corporations Act, an act of a director or officer is not invalid merely becanse of an
imregularity in the election or appointment or a defect in the qualification of that director or afficer.

18.12 Consent Resolutions in Writing

A regolution of the directors or of any conqumittes of the directors consented to in writing by all of the directors
entifed to vote on it, whether by signed document, fax, email or any othar method of transmitting legibly
recorded messages, is as valid and effective ag if it had been passed at & meeting of the directors or of the
committoe of the diroctors duly called and held. Such resolution may be in two or more counterparts which
together are deemed to constitute one resolution in writing. A resolution passed in that manner is effective on
the date stated in the resolution or on the latest date stated on any counterpart. A resolution of the directors or
of any committee of the directors passed in accordance with this Article 18.12 is deemed to be & proceeding at
a meeting of directors or of the committee of the directors and to be as valid and effective as if it hed been
passed at a meeting of the directors or of the committes of the directors that satisfies all the requirements of the
Business Corporations Act and all the requirements of these Articles relating to meetings of the directors or of
a conmuittes of the directors.

PART 19 - EXECUTIVE AND OTHER COMMITTEES
191  Appointment and Powers of Excentive Committee
The directors may, by resolution, appoint sn executive committee consisting of the divector or directors that
they consider appropriate, and this committee has, during the intervals between meetings of the board of
directors, all of the directors® powers, except:
(1)  the power to fill vacancies in the board of directors;
) the power to remove a director;
(£)] the power to change the membership of, or fill vacancies in, any committee of the divectors; and
@) such other powers, if any, as may be set out in the resclution or any subsequent directors’ resolution.
192 Appointment and Powers of Other Committees
The directors may, by resolution:

1) appoint one or more committees (other than the executive commnittee) consisting of the director or



@

6))

193

delegate to a committee appointed under paragraph (1) any of the directors’ powers, except:
(® the power to fill vacancies in the board of directors;
(b)  the power to remove a director;

(c)  tho power to change the membership of, or fill vacancies in, any committes of the directors;
and

@ the power to appoint or remove officers appointed by the directors; and

make any delegation referred to in paragraph (2) subject to the conditions set out in the resolution or
any subsequent directors’ resolution.

Obligations of Committees

Any committee eppointed under Articles 19.1 ar 19.2, in the exercise of the powers delegated to it, must:

)

@
194

conform to any roles that may from tims to time be imposed on it by the directors; and
report every ect or thing done in exercise of those powers at such times as the directors may require.

Powers of Board

The directors may, &t any time, with respect to a conmnittes eppointed under Articles 19.1 or 19.2:

1

@

£)
195

revoke or alter the anthority given to the committee, or override a decision made by the committee,
except as to acts done before such revocation, alteration or overriding;

terminate the appointment of, or change the membership of, the comsmitice; and
fill vacancies in the commiitee.
Conumitiee Meetings

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolution appointing the committee
or in any subsequent resolution, with respect to 8 committee appointed under Articles 19.1 or 19.2:

Q)
@

®)
@

the committee may meet and adjoum as it thinks proper;

the committee may elect a chair of its mectings but, if no chair of & meeting is elected, or if at »
meeting the chair of the meoting is not present within 15 minutes after the time set for holding the
meeting, the directors present who are members of the committee may choose one of their number to
chair the meeting;

a mejority of the members of the committee constitutes a quorum of the committee; and

questions arising at anmy meeting of the commitive are determined by a majority of votes of the
members present, and in case of an equality of votes, the chair of the meeting does not have & second
or casting vote.



PART 20 - OFFICERS
201  Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors determine and the directors
may, ai any time, terminate amy such appointment.

202 Functions, Duties and Powers of Officers
The directors may, for each officer:
(1)  determine the functions and duties of the officer;

2 entrust to and confer on the officer any of the powers exercisable by the directors on such terms and
conditions and with such restrictions as the directors think fit; and

3) revoke, withdmw, alter or vary all or any of the functions, duties and powers of the officer.
203 Qualifications
No officer may be eppointed unless thut officer is qualified in accardance with the Business Corporations Act.
One person may hold mare than one position as an officer of the Company. Any person appointed as the chair
of the board or as the managing director must be & director. Any other officer need not be a director.
204 Remumeration and Terms of Appointment
All appointments of officers are to be made on the terms and conditions and at the remuneration (whether by
way of salary, fes, commission, participation in profits or otherwise) that the directors think fit and are subject
to termination at the pleagure of the directors, and an officer may in addition to such remuneration be entitled to
Teceive, afler he or she ceases to hold such office or leaves the employment of the Company, a pension or
gratuity.

PART 21 - INDEMNIFICATION

211  Definitions

In this Axticle 21:
(4h) “cligible penalty” means a judgment, penalty or fine awarded or imposed in, or an amount paid in
settlement of, an eligible proceeding;

(3] “eligible proceeding” means a legal proceeding or investigative action, whether current, threatened,
pending or completed, in which a director, former director or alternate director of the Company (an
“eligible party™) or any of the heirs and legal personal representatives of the eligible party, by reason of
the eligible party being or having been a director or alternate director of the Company:

(@) is or may be joined es a party; or

®) is or may be lisble for or in respect of & judgment, penalty or fine in, or expenses related to,
the proceeding;

3) “expenses” has the meaning set out in the Business Corporations Act.
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212  Mandstory Indemmification of Directors and Former Directors

Snbject to the Business Corporations Act, the Company must indemmnify a director, former director or alternate
director of the Company and his or her heirs and legal persona! representatives against all eligible penaltiss to
which such person is or may be liable, and the Company must, after the final disposition of an eligible
proceeding, pay the expenses actually and reasonably incurred by such person in respect of that proceeding.

Each director and alternate director is deomed to have contracted with the Company on the terms of the
indemnity contained in this Article 21.2.

213 Indemnification of Other Persons

Subjoct to any restrictions in the Business Corporations Act, the Company may indenmify any person.

214 Non-Compliance with Businesy Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the Business Corporations
Act or these Articles does not invalidate any indemmmity to which he or she is entiled under this Part.

215 Company May Purchase Insurance

The Company may purchase and maintain insurance for the benefit of any person (or his or her heirs or legal
personal representatives) who:

(1) is or was a director, alternate director, officer, employee or agent of the Company;

¥)) is or was & director, alternate director, officer, employee or agent of a corporation at a fime when the
carporation is or was en affiliste of the Company;

@) at the request of the Company, is or was a director, alternate director, officer, employee or agent of a
corporation or of a parinership, trust, joint venture or other unincorporated entity;

4) at the request of the Company, holds or held a position exuivalent to that of & director, alternate
director or officer of a partnership, trust, joint venture or other mnincorporated entity,

against any lability incurred by him or her as such dirootor, alternate director, officer, employee or agent or
person who holds or held such equivalent position.

PART 22 - DIVIDENDS
221  Payment of Dividends Sabject to Special Rights

The provisions of this Article 22 are subject to the rights, if any, of shareholders holding shares with special
tights as to dividends.

222 Declaration of Dividends

Subject to the Buriness Corporations Act, the directors muy from time to time declare and authorize payment of
such dividends as they may deem advisable.
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223 No Notice Required

The directors need not give notice to any shareholder of any declaration under Article 222,

224 Record Date

The directars may aet e date as the record date for the purpose of determining shareholders entitled to receive
payment of a dividend. The recond date must not precede the date on which the dividend is to be paid by more
than two months. If no record date is set, the record date is 5 p.m. on the date on which the directors pass the
resolution declaring the dividend.

225 Manner of Paying Dividend

A resolution declaring a dividend may direct payment of the dividend wholly or pertly by the distribution of
cash or of specific assets or of fully paid shares or of bonds, debentures or other securities of the Company, or
in any one or more of thoge wayz,

226  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 sdvigable, and, in particular, may:

(1)  set the value for distribution of specific assets;

(2)  determine that cash payments in substitution for all or any part of the specific assets to which any
ghareholderu are entitled may be made to any shareholders on the basis of the value so fixed in onder to
adjust the rights of all parties; and

€)] vest any such specific assets in trustees for the persons entitled to the dividend.

227 ‘When Dividend Payable

Any dividend may be made payable on such date as is fixed by the directors.

228 Dividends to be Paid in Accordance with Number of Shares

All dividenda on shares of any class or series of sharcs mmst be declared and paid according to the number of
such shares held.

229  Recelpt by Joint Shareholders

If several persons are joint shareholder of any share, any one of them may give an effective receipt for any
dividend, bonus or other maney payable in respect of the share.

22,10 DPividend Bears No Interest
No dividend bears interest against the Company.
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2211 Fractional Dividends

If a dividend to which a shareholder is entitled includes & fraction of the smallest monetary unit of the currency
of the dividend, that fraction may be disregarded in making payment of the dividend end that payment
represonts full payment of the dividend.

22.12 Payment of Dividends

Any dividend or other distribution payablo in cash in respect of shares may be paid by cheque, made payable to
the order of the person to whom it is sent, and mailed to the address of the shareholder, or in the case of joint
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 mailing of such
cheque will, to the extent of the sum represented by the cheque (plus the amount of the tax required by law to
be deducted), discharge all liability for the dividend unless such cheque is not paid on presentation or the
amount of tax so deducted is not paid to the appropriate taxing authority.

2213 Capitalizution of Surpins
Notwithstanding anything contmined in these Articles, the directors may from time to time capitalize amy
surplus of the Company and may from time to time issue, as fully paid, shares or any bonds, debentures or
other securities of the Company as a dividend representing the surplus or any part of the surplus,

PART 23 - DOCUMENTS, RECORDS AND REPORTS
231 Recording of Finuncial Affairs

The directors must canse adequate eccounting records to be kept to record properly the financial affairs and
condition of the Company and to comply with the Business Corporations Act.

23.2 Inspection of Accounting Records

Unless the directors determine otherwise, or unless otherwise determined by ordinary resolution, no

shareholder of the Campany is entitled to inspect or obtain & copy of any accounting records of the Company.
PART 24 - NOTICES

24,1 Method of Giving Notice
Unlesg the Businesy Corporations Act or these Articles provides otherwise, a notice, statement, report or other
record required or permitted by the Businesy Corporations Act or these Articles to be sent by or to a person
may be sont by any one of the following methods:
(1)  mail addressed to the peron at the applicable address for that pemson as follows:

(a) for & record mailed to a shareholder, the shareholder’s registered address;

®) for a record mailed to a director or officer, the prescribed address for muiling shown for the

director or officer in the records kept by the Company or the mailing address provided by the
recipient for the sending of that record or records of that class;
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()  inany other case, the mailing address of the intended recipient;
2) delivery at tho applicable address for that person as follows, addressed to the person:
(a) for a record delivered to a shareholder, the shareholder’s registered address;
®) for a record delivered to a director or officer, the prescribed address for delivery shown for the
director or officer in the records kept by the Company or the delivery address provided by the
recipient for the sending of that record or records of that cless;
(c) in auy other cage, the delivery address of the intended recipient;

3) scuding the record by fax to the fixx number provided by the intended recipient for the sending of that
record or records of that clags;

@) sending the record by email to the email eddress provided by the intended recipient for the sending of
that record or records of that class;

(5)  physical delivary to the intended recipient.

242 Deemed Receipt of Malling

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 it was mailed on the day, Saturdays, Sundays and
holidays excepted, following the date of mailing.

243  Ceriificate of Sending

A certificate or other document signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that behalf for the Company stating that a notice, staternent, report or other record was
addressed as required by Article 24.1, prepaid and meiled or otherwise sent as permitted by Article 24.1 is
conclusive evidence of that fact.

244 Notice to Yoint Shareholders

A notice, statement, report or other record may be provided by the Company to ihe joint shareholders of a share
by providing the notice to the joint shareholder first named in the central securities register in respect of the
shave,

245 Notice to Trustees

A notics, statement, report or other record may be provided by the Company to the persons entitled to a share
in consequence of the death, bankruptcy or incapacity of a shareholder by:

[¢h) mailing the record, eddreased to them:
(a) by name, by the title of the legal personal representstive of the deceased or incapecitated

shareholder, by the title of trustee of the bankript shereholder or by any similar description;
and

@) at the address, if any, supplied to the Company for that purpose by the persons claiming to be
so entitled; or
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PART 25 - SEAL
251  Who May Attest Seal

Exccptnspmv%dhmﬁcl252nnd25.3,the0mnpmy’smLifmy,mstnotbeimmesaedonanymord
except when that impression is attested by the signatores oft

(1)  enytwo directors;

2) any officer, together with any director;

)  ifthe Company only has one director, that director; or

) any one or more directors or officers or persans ag may be determined by the directors.

252  Sealing Coples

For the purpose of certifying under seal a certificate of incumbency of the directors ar officers of the Campany
or a true copy of any resolution or other document, despite Article 25.1, the impression of the seal may be
atiested by the signature of any director or officer.

253 Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on share certificates or bonds, debentares
or other securities of the Company as they may deteymins appropriate from time to time. To enable the seal to
be impressed on any share certificates or bonds, debentures or other securities of the Company, whether in
definitive or interim form, on which facsimiles of any of the signatares of the directors or officers of the
Company are, in accordance with the Business Corporations Act or these Articles, printed or otherwise
mechanically reproduced, there may be delivered to the person employed to engrave, lithograph or print such
definitive or interim share certificates or bands, debentures or other securities one or more wpmounted dies
reproducing the seal and the chair of the board or any senior officer together with the secretary, ireasurer,
secretary-treasurer, an assistant secretary, an asgistant treasurer or an assistant secretary-treasurer may in
writing authorize such person to cause the scal to be impressed on such definitive or interim share certificates
or bonds, debentures or other securities by the use of such dies. Share certificates or bonds, debentures or other
securitics to which the seal has been so impressed are for all purposes deemed to be under and to bear the seal

impressed on them.
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Exhibit C

Authorizing Resolutions



RESOLUTIONS OF THE DIRECTORS
OF
LANDDRILL INTERNATIONAL INC.
(the “Company™)

We, the undersigned, being all of the directors of the Company, do hereby consent to the following
resolutions as evidenced by our signatures hereinafler set forth.

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 “Lender”) on the terms and conditions set
forth in the credit agreement among, inter alia, the Company end the Lender dated March 21, 2012
(the “Credit Agreement™);

AND WHEREAS the Company will issue, as consideration for the Bridge Loan, commeon
share purchase warrants to the Lender;

AND WHEREAS the Company engaged the services of FINAO Advisory Cotp. (the
“Broker”), & 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 (“Sprott”), 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 capitel of the Company to Sprott;

AND WHEREAS Sprott requires that certain terms of the indebtedness of the Company to
Sprott (the “Sprott 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
anthority 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 Financial 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 “Documents”), 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 authorized;

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 future,
contingent or otherwise, of the Company owed to the Lender, the Company is hereby
authorized to charge all of its undertaking, property and assets. The Company shall grant the
gecurity contemplated by the Credit Agreement;

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 useful for the purpose of giving effect to these resolutions and the terms
of the Documents;

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
“Warrants”);

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;

THAT the terms 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;

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;

THAT all 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 confirmed;



Brokers’ Fee

9.

10.

11,

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™).

THAT such number of common shares calculated in accordance with resolution #9 above be
issued by the Company to Sprott, or its nominee;

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;

Sprott Consent

12,

13,

14.

15.

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;

THAT such number of common shares calculated in accordance with resolution #12 above be
issued by the Company to Sprott, or its nominee;

THAT the administrative fee payable to Sprott in connection with the consent to the Bridge
Loan is, in all circumstances of the tramsaction, no greater than the fair market of those
services;

THAT the Company is hereby authorized to amend the credit agreement with Sprott, inciuding
amending the repayment schedule thereunder and is hereby authorized to enter into an
agreement with Sprott to such effect;

Authorization to 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 with 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




¢. 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 of Documents

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 further documents, instruments,
affirmations and treasury orders on behalf of the Company in connection with this Bridge
Loan, including eny filings required to be filed by the Company with the TSX Venture
Exchange; and

Counterparts

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 will be deemed to be the original,
and such counterparts together will constitute one and the same instrument.



The foregoing resolutions are deemed to have been passed on March 19, 2012.

Ronald Goguen, Sr. Rick Ormston
Edward Stringer Ron Goguen, Jr.
Davld Beatty Jamie Lavigne

David Watkins Francis Melanson



Exhibit D

Incumbency Certificate

Name of Director or Officer Title Specimen Signature

Chief Executive Officer
President

Ron Goguen, Sr. Dirqctur i ;
Chairman . T, Ay

. Chief Financial Officer

Derrick West Corporate Secretary %

Jacques F. Monette VP, Marketing

Stephane Cormier VP, Operations

Ron Goguen, Ji. Director

Richard Ormston Director

David M. Bestty Director

Edward Stringer Director

Francis Meslanson Director

Jamie Lavigne Director

David Watkins Director




Exhibit E

Registered Office and Jurisdictions

Registered Office: 408-837 West Hastings Street, Suite 202
Vancouver, BC V6C 3N6

Head Office: 160 MacNaughton Avenue
Moncton, NB E1H 319

Chief Executive Office: 160 MacNaughton Avenue
Moncton, NB E1H 3L9

Jurisdictions of Business: Canada
Mexico
Nicaragua
Barbados
Hong Kong
Mali
Russia
Mongolia
Netherlands



