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-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, MICHAEL DAVID TRIPP, of the City of Dieppe, in the County of Westmorland and

Province of New Brunswick, MAKE OATH AND SAY AS FOLLOWS:

1.

e
a.

I was the General Counsel and Corporate Secretary of Landdrill International Inc.
(“LDY?), and I am currently a creditor and shareholder of LDL As such, T have personal
knowledge of the matters to which I hereinafter depose. Where I do not possess personal
knowledge, | have stated the source of my information and, in all such cases, believe it to

be true.

This affidavit is made in opposition to a motion by LDI seeking the return of monies paid
to Lawson Creamer, in trust, on my behalf and on bebalf of Roger Rogers. This affidavit
is also made in support of 2 motion in which I am secking ccrtain rclief with respect to
outstanding income tax remittances and other matters.

BACKGROUND

I am a Barrister and Solicitor called to the bars of the Province of New Brunswick and
the Provinee of Ontario.

1 have received an LL.B. and LL.L. from the University of Ottawa and a B.A. and

B.Comm. from Saint Mary's University.

Prior to commencing my role with LDL I was engaged in private practice during with 1
practiced corporate law with a specialization in securities law and mergers and
acquisitions in Toronto and elsewhere.

I have completed a number of continuing legal education programs with relevance to my
position at LD, including the Canadian Securities Course, the Osgoode Hall Securities
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17.

Law & Practice Course and a Negotiation Workshop offered by Stanford University
Faculty of Law. '

In or about early 2012, I was seeking to establish a sole practitioner business law practice
based in Moncton, New Brunswick. In that respect, I was advised that EDI was seeking
legal counsel, preferably with experience in secuntles law and advising publicly-listed

companies.

I met with LDI’s President and Chief Executive Officer, Mr. Ronald J. Goguen, to
discuss this position on February 14, 2012,

At the February 14, 2012, meeting, Mr. Gognen advised me, and I do believe, that the
Company had an immediate need for legal counsel.

Mr. Goguen advised me, and I do believe, that LDI preferred to hire in-house counsel
who would be generally available at the company’s head office. The Company was also
trying to nninimize the cost of legal counsel compared with a private practitioner billing
on an hourly rate basis. -

At that time, I accepted a position as General Counsel of LDI on a part-time basis. This
was ideal from the company’s perspective as it was cost efficient and, likewise, was ideal
from my perspective as it would permit me to work towards establishing a private
practice while also providing a steady source of income.

I commenced employment with LDI on February 17, 2012,

Almost mmedlately after commencing with LD, it became apparent that the company,
and its subsidiaries, required a full—tlme General Counsel.

Indeed, due to a number of legal issues and a refinancing, I frequently worked long hours
in my role as General Counsel.

On or about April 25, 2012, ] was appointed Corporate Secretary of the Cornpany by the
Board of Directors, which is an Officer position. The relevant news release is attached
hereto as Exhibit “A”.

On June 1, 2012, T entered into an employment agreement with LDI on a full-time bass.
The agreement is attached hereto as Exhibit “B”, This agrcement was reached following
negotiations between myself and the Company.

At Section 9.1 of the Employment Agreement, it reads:

“The Company agrees fo indemnify, defend and save harmless the
Employee from and against any and all claims, demands, losses, actions,
lawsuits and other proceedings, judgments and awards, and costs and
expenses (including reasonable legal fees), arising directly or indirectly,
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in whole or in part, out of any matter related to any action taken by the
Employee within the scope of his duties or authority hereunder,
excluding only such of the foregoing as may arise from the fraudulent,
negligent or wilful act or omission of the Employee, and the provisions
hereaf shall survive termination of this Agreement.”

At snbsection 10.6, it reads:

“The Company shall reimburse the Employee for any legal costs or
expenses required to enforce this Agreement or any provision therecf.”

In or about the early part of June I became increasingly concerned about the financial
situation of the Landdrill group of companies. Mr. Goguen continued to assure me that
the operating results and the financial well-being of LDI and its subsidiaries was about to
improve.

Mr. Goguen continually assured me that there would be a materially beneficial change in
the financial affairs of the Company as a result of an impending investment by one or
more of his contacts in the Company. These assurances and representations continued
until the cessation of my employment with LDI but no such financing arrangement was
ever forthcoming. Accordingly, my concern about Mr. Goguen’s ability to attract new
capital to the company continued to grow.

In or about the early part of July 2012, LDI’s operating and financial results were causing
concern with all members of LDI’s management, as well as its secured creditors and
other stakeholders.

L.DT had experienced significant staff and management turnover in the months prior to
July 2012 which had been cited as a significant cause of poor financial results.

Additionally, the departure of the previous Chief Financial Officer was of concern to

secured creditors of LDI, specifically Sprott Resource Lending Parinership.

Given this high employee turnover, management of LDT decided that it was vital to the
company’s abilify to continue operating to ensure that the current management team
remained committed to LDI during what was clear to be a challenging period.

At this time, Mr. Roger Rogers, the Chief Financial Officer of LDL, and myself, two of
the three members of the management team, were relatively new to LDI. Neither Mr.
Rogers nor I had participated in the sequence of events that lead to the current negative
financial position but were being asked to bear professional and legal responsibility

 therefore as Officers of the company.

I considered the additional risk that I was being asked to bear to be a material variation of
the terms wpon which I was induced to enter into employment with LDIL
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Further, given the poor financial results of the company, Mr. Rogers and I both
recognized that our equity based compensation and annual bonus would now be of no

value.

In light of these changed circumstances, and In order to ensure that the current
management team remain in place, LDI considered it was prudent to enter into retention

agreements with all members of management.

On July 11, 2012, I entered into a retention agreement with LDI (hereinafter the “Tripp
Retention Agreement™). A copy of the Tripp Retention Agreement is attached hereto as
Exhibit “C”.

On July 11, 2012, Mr. Rogers entered into a retention agreement with LDI (hereinafter
the “Rogers Retention Agreement”). A copy of the Rogers Retention Agreement is

attached hereto as Exhibit “D”.

The following were terms of the Tripp Retention Agreement and the Rogers Retention
Agreement: -

myself and Mr. Rogers, respectively, would cach be paid $30,000 as a retention
bonus (hereinafter the “Retention Bonus™);

at paragraph 5 of each of the Rogers Retention Agreement and thc Tripp
Retention Agreement it is stated, “[flhe payments shall be net of tax and statutory

deductions™;

the financial obligations of the LDI to myself and Mr. Rogers were to be secared
against the assets of LDI in the event of an impending insolvency;

at paragraph 11 of each of the Rogers Retention Agreement and the Tripp
Retention Agreement it is stated that “/a/ll other terms and conditions of your
employment remain in place and are not affected by this Retention Bonus Letter.”;

and

also at paragraph 11 of each of the Rogers Retention Agreement and the Tripp
Retention Agreement it 1s further stated that, “LDI will reimburse you for any
legal fees incurred to enforce any matter herein.”

On August 2, 2012, LDI entered into a retention agreement with Mr. Goguen. A copy of
which is attached hereto as Exhibit “E™.

Given Mr. Goguen’s already generous compensation package pursuant fo his
employment agreement, and given that he was ultimately responsible for the poor
financial situation of the Company, his retention consideration did not inclnde a cash
component but did secure the obligations of the Company under his employment
agreement against the assets of the Comnpany.
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In or about the month of August 2012, in a management meeting and also a meeting of
the directors of LDI, Mr. Goguen stated, and I do believe, that LDI would cover
reasonable legal expenses of Officers of LDI to retain legal counsel in respect of
employment matters and liability issues associated with any statutory protection filing
and the subsequent process. Additionally, the company would cover any reasonable legal
expenses incurred by directors in respect of their role as a director of LDI. These
discussions occurred during discussions of making a filing under the Barkrupicy and
Insolvency Act (Canada) or the Companies’ Creditors Arrangement Act (Canada).

Around that time Mr. Rogers and | obtained advice from several legal practitioners We

- ultimately decided to retain independent legal counsel due to a number of factors,

ii.

iii.

iv.

including:

our concern in respect of potential statutory and commeon law liabihity arising out
of our roles as Officers of the Company;

our need to register our secunty against the Company’s assets;

our wish to ensure that our rights under ouwr employment agreements were
protected in accordance with the law; and

because we needed advice in respect of all lepal matters generally.

LAWSON CREAMER RETAINER

36.
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On or about August 22, 2012, Mr. Rogers d]ld myself retained Kelly VanBusklrk of
Lawson Creamer.

Solicitor VanBuskirk was retained to act for Mr. Rogers and myself throughout the
CCAA proceedings to ensure that we had personal representation in respect of any
potential labilities, to ensure that we received any employment related entitlement during
the process, and to represent each of Mr. Rogers and myself in a personal capacity in
respect of any matter arising during the CCAA process as same may relale lo our
employment with LDI or any employment documentation.

Mr. VanBuskitk agreed to defer immediate payment of a retainer to his firm until Mr.
Rogers and I had spoken with Mr. Goguen and securing his authorization to wire funds.

In a management meeting in August 2012, prior to LD filing for CCAA protection, Mr.
Rogers advised Mr. Goguen that Mr. Rogers and I had retained Mr. VanBuskirk fo
represent our personal interests in respect of our employment at LDI and our roles as
Officers.

At that meeting, Mr. Goguen agreed that the Compaﬁy would cover any reasonable legal
fees incurred during the CCAA process. One of the reasons Mr. Goguen gave as to his
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agreement to have LDI cover our legal fees was the terms of our employment agreements
and each of the Rogers Retention Agreement and the Tripp Retention Agreement.

I told Mr. Goguen clearly that Mr. VanBuskirk had been retained to represent our
interests generally. '

Even though Mr. Goguen had approved the payment of a retainer, as LDI was in financial

* difficulty and because Mr. VanBuskirk was sympathetic towards LDI’s cash flow issues

(more so than other professional firms in my experience) we deferred payment of the
retainer untif the company was in a position to make such payment.

At the fime Mr. Rogers and I retzined Mr. VanBuskirk, the Company had not yet begun
CCAA proceedings. Mr. VanBuskirk was included as a lawyer of record for Mr. Rogers
and myself during the CCAA proceedings m advance of the Norrep Motion.

On August 31, 2012, the company began CCAA proceedings. On that date, the Initial
Order, attached hereto as Exhibit “F”, was issued by the Court.

At par.24 of the Initial Order it reads:

“THIS COURT ORDERS that the Applicants shall indemnify their
directors and officers against obligations and liabilities that they may
incur as directors or officers of the Applicants after the commencement
of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a resulf of
the director’s or officer’s gross negligence or wilful misconduct.”

By Notice of Motion dated October 19, 2012, and Amended Notice of Motion dated
October 23, 2012, Norrep Credit Opportunities Fund, LP, (hereinafter “Norrep™), a
secured creditor of the Company, brought a motion to, infer alia, remove Mr. Goguen
from his management role (hereinafter the “Norrep Motion).

Although Mr. Rogers and I were advised by Norrep, and I do believe, that the purpose of
the motion was not to remove us from cur positions, the wording of the Motion was such
that the Monitor may have had the ability to remove each of Mr. Rogers and myself,
along with other employees. Accordingly, upon consultation with Mr. VanBuskirk, we
agreed that he should represent us at the Norrep Motion.

At that time, Mr. Goguen retained Mr. Robert Basque of Forbes Roth Basque to represent
him in his personal capacity with respect to the Norrep Motion.

On October 31, 2012, Mr. Goguen stated to me that he wanted to prepare a directors’
resolution (hereinafter the “Board Resolution™) authorizing the payment of the retainer
amounis that he had previously agreed upon to Forbes Roth Basque and Lawson
Creamet.
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At no time did Mr. Goguen state that the purpose of the Lawson Creamer retainer was
limited to the Norrep Motion or in any other way.

In directing me to prepare the resolution, Mr. Goguen and 1 discussed the purpose and
scope of the resolution in my office in LDI’s offices at 160 MacNaughton Avenue,
Moncton. At that time, Mr. Goguen stated to me, and I do believe, that the resolution
authorized payment of legal fees in connection with the employment and employment
related documents of all of the Officers, not just in respect of the Norrep Motion.

In addition to the directions he gave me in drafting the directors’ resolution, we also
discussed whether Mr. Goguen may be conflicted from executing the resolution given
that it could be viewed as conferring a personal benefit upon him. Mr. Goguen stated that
he would discuss this potential conflict with the other directors but he was of the opinion
that the resolution simply confirmed a prior existing right and, as such, he was not in a
conflict position.

In my cxpericnce working with Mr. Goguen, he has considerable experience in reviewing
and having 2 hand in drafting legal documents. Indeed, during my tenure as General
Counse] of LDI, Mr. Gognen would frequently be very engaged in the drafting of legal
documents, including contracts and director resolutions.

Also in my experience Mr. Goguen was also thorough in reviewing contracts and
resolutions. As noted above, Mr. Goguen not only reviewed, but also participated in the
drafting of the Board Resolution.

In addition to himself, Mr. Goguen arranged for the execution of the Resolution by Mr.
William MacDonald and Mr. Jacques Monette, each a director of LDI Mr. Goguen then
forwarded the executed resolution to Mr. Basque and myself via e-mail. A copy of the e-
matil is attached hereto as Exhibit “G” and a copy of the signed Board Resolution is
attached hereto as Exhibit “H”.

On November 2, 2012, Mr. Goguen and I attended a motion before the Court in this
matter. At that time, Mr. Goguen advised me, and I do believe, that Mr. Basque had
required a $20,000 retainer in respect of his legal representation of Mr. Goguen.
Additionally, Mr. Goguen then told me that a suitable retainer for Lawson Creamer
would be an equivalent amount, i.e., $20,000.

At no time did I advise Mr. Goguen that Lawson Creamer only required a $5,000
retainer.

I'then advised Mr. VanBuskirk of the proposed amount prior to the commencement of the
hearing of the Norrep Motion.

Upon the conclusion of the hearing of the Norrep Motion, Mr. Goguen telephoned Mr.
Rogers in my presence and advised him that a suitable retainer to forward to Lawson

Creamer would be $20,000.
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I spoke with Mr. Rogers following the conversation he had with Mr. Goguen to update

~him in respect of the details of the hearing. At that time I was advised by Mr. Rogers, and

I do believe, that he was instructed by Mr. Goguen to wire the amount of $20,000 to
Lawson Creamer as a legal retainer.

Thereafter, on November 2, 2012, Mr. Rogers directed 1.DI’s Corporate Controller via e-
mail to wire $20,000 to the Lawson Creamer frust account. Mr. Goguen and myself were
copied on the e-mail. A copy of the e-mail is attached hereto as Exhibit “I”,

Although Mr. Goguen frequently complained of professional fees and the payment of
retention bonuses, at no time did he make any reference to me or before me that the
amount forwarded to Lawson Creamer was the incorrect amount. Indeed, on numerous
occasions, when complaining about the amount of professional fees payable, Mr. Goguen
would reference the amounts forwarded to each of Forbes Roth Basque and Lawson .
Creamer and clearly demonstrated that he was aware that $20,000 had been sent to each.

In my experience at LDI, no invoices were paid or wire transfers made without the
approval of Mr. Goguen. For example, during the CCAA process Mr. Goguen has
caused a delay in payment of a number of professional fees by withholding his approval,
notwithstanding that Mt. Rogers may have already approved such payment.

Any and all legal fees incurred by Lawson Creamer on my behalf and on behalf of Mr.

Rogers have been in respect of matters related to our employment with LDL

As of November 20, 2012, 1 was terminated from the Company without just cause and
without notice or pay in lien of notice. Upon the discussion with Mr. Goguen, I advised
that I would be consulting with my legal counsel in respect of this matter. Mr. Goguen
stated that he understood. He did not ask for the retainer to be returned.

It is my position that the amount forwarded to Lawson Creamer was simply a retainer and
should Lawson Creamer’s legal bills exceed the amount forwarded, provided the legal
fees are reasonable, LD is obliged to cover any such legal fees in accordance with, inter
alia, the Initial Order, my employment agreement and my retention agreement.

REMITTANCE OF INCOME TAXES

67.

068.

Mr. Goguen was insftructed by David Beatty, the lead independent director of the Board,
to pay my retention payment. A copy of the e-mail whereby Mr. Beatty insfructs Mr.
Goguen to cause the payment to be made is attached hereto as Exhibit “J”.

In or about the early part of March, 2013, I commenced a review and reconciliation of my
financial records for the 2012 tax year in anticipation of filing my 2012 income tax.



69.  On the mitial review I noted a number of discrepancies and inconsistencies in respect of
my employment tenure with LDI, specifically:

1. on my T4 issued by LDI, my employment income (line 101) was overstated
by $’75,493.81 when compared to my final paystub; ‘

ii. ~ LDI had not remitted the correct amount of taxes owing in respect of the
Retention Payment, and

iii.  a aumber of smaller amounts of moncy had either not been paid to me as
required pursuant to LDI’s expense reimbursement policy or 1 had been
overbilled for items acquired from LDI.

70. 1 was concerned as all of the errors were such that they had an adverse financial impact
upon me. ‘

71. On April 10., 2013, I e-mailed Mr. Christopher Mediratta of Emst & Young sctting forth
the discrepancies in an effort fo resolve the matter. A copy of the e-mail is attached
hereto as Exhibit “K”.

72.  On April 17, 2013, Mr. Mediratta advised via teleconference that L.DI agreed to reissue
an amended T4, however, had refused my other requests.

73.  lhavereceived the amended T4, though the amount in line 101 is incorrect as insufficicnt
money was remitted to the Canada Revenue Agency with respect to my retention bonus.

74.  After I contacted Mr. Mediratta, he forwarded a response drafted by Mrs. Camilla
Cormier, a chartered accountant for LDI, which read, “Ron Sr did not want to pay any
bonus 1o you. You and Ron Sr both agreed that Landdrill would only deduct 20%, or
Landdrill was not paying any bonus”. A copy of this email is attached hereto as Exhibit
CSL!B‘

75. At no time did Mr. Gogunen threaten non-payment of my retention bonus .or non-
performance under the Retention Agreement in order to induce me into accepting a lesser
amount of bonus. In fact, there were no discussions whatsoever between myself and Mr.
Goguen in respect of the remittance of taxes in respect of the Retention Payment.

76.  Ihave been advised by Mr. Rogers, and I do believe, that, as CFO, he was not advised of
any change to the terms of my Retention Agreement.

77. 1did not agree that LDI should remit taxes at a rate below that which was owing to CRA.
" 78. I have not received any additional consideration in respect of LDI’s omission to remit the

full amount of taxes owing. Further, I would not have approved a remittance of less than
LDI’s legal obligation under the Income Tax Act.
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As noted by Mr. Goguen at paragraph 24 of his Affidavit sworn May 17ﬂ‘, 2013, LDI
remitted $7,500 in income tax on the bonus payment.

The remittance by LDI in respect of my retention bonus should have been based on 5.102
and 5.103(2) of the Income Tax Regulations, C.R.C., ¢.945. Under s.103(2) of the Income
Tax Regulations, CR.C., ¢.945, the applicable tax rate for bonuses is to be calculated
pursuant to 5.102 of the fncome Tax Regulations with reference to my total expected
mcome for the taxation year in which the bonus is paid. .

My earnings with LDI last year placed me in the 43.3% tax bracket in New Brunswick.
Accordingly, upon the net payment of a $30,000 retention bonus, LDI became legally
obligated to remit to CRA taxes in the amount of $22,910.05, an additional $15,410.05
over what was actually paid.

As a result of LDI’s failure to remit the correct taxes, I have a cons1derable tax liability
owing to CRA.

Given that income tax remittances are required by law to be made by LDI, 1, as corporate
counsel, would not have agreed to an arrangement that would have lessened the amount
remifted by LDI to CRA.

Paragraph 6 of the Initial Order, dated August 31, 2013, states:

THIS COURT ORDERS that the Applicants shall remit, in accordance
with legal reguirements, or pay: :

(@) any statutory deemed trust amounts in favour of the Crown in
right of Canada or of any Province thereof or any other
faxation authority which are required to be deducted from
employees’ wages, including, without limitation, amounts in
respect of (i) employment insurance, (it} Canada Pension Plan,
(it} Quebec Pension Plan, and (iv) income taxes.

Paragraph 24 of the Initial Order states:

“THIS COURT ORDERS that the Applicants shall indemnify their
directors and officers against obligations and liabilities that they may
incur as directors and afficers of the Applicants afier the commencement
of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a vesult of
the direcior’s or officer s grass negligence or wilful misconduct.”

I purchased a laptop from the Company which the Company billed me at four-times the
assessed value.

—10-
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Paragraph 28(h) of the initial Order the Monitor granted sole and exclusive authority fo
conduct the sale of items under $100,000. Accordingly, LDI sought the approval of the
Monitor prior to the sale of any computers to cmpleyees.

On November 15, 2012, the Monitor approved the sale of the laptop to me based on the
value set by Mr. Richard Frigault, LDI's IT professional who had been laid-off from LDI
at this time but remained engaged in a consulting capacity. Mr. Frigault’s valuation was
based on a valuation from a third-party computing firm (a copy of which is attached

hereto as Exhibit “M™).

Stephen Hutchinson, LDI’s counsel, in an e-mail dated May 14, 2013, a copy of Wthh is
attached hereto as Exhibit “N”, offered the explanation below in respect of the overbilling
for the Iaptop computer,

“Laptop: The sale of the laptop to Mr. Tripp was handled by Landdrill,
not the monitor. Mr. Tripp was given the option of purchasing the laptop
Jor 8200 or returning it. He chose to keep it. No refund is due to Mr.
T#ipp as the Laptop was not over-billed

I request that this Honourable Court order that LDI remit to CRA an additional
$15,410.05 in respect of my retention bonus, reissue a new T4 with the correct amounts
stated therein to reflect this additional remittance and pay to me the amount of $159 in
respect of the amount I was overcharged for my computer.

I make this Affidavit in response to the Applicant’s motion for the Order as described in
Paragraph 2 hereof and for the relief described in paragraph 2 above and for no other

purpose.

SWORN TO at the City of Moncton

Province of New Brunswick, this 3 '2:y
of May 2013.
BEFORE ME:

Commissioner of Oaths,
Being a Solicitor

Michael D. Tripp

11—



INTERNATIONAL

160 MacNaughton Avenue,
Moncton, NB, ETH 319
Canada

NEWS RELEASE

Landdnil Internaticnal Jnc - Fiseal Year End Filing Date & Conference Call & Officer
Appcintment

Moncton, NB. April 25, 2012. Landdrill International Ine. (TSXV:LDI)
(“Landdrill” or the “Company™) will file its year end news release, financial statements
and Management Discussion & Analysis (NID&A) on Monday April 36, 2012.

Manabement plans to make themselves available to investors and analysts by hosting a
conference call on Tuesday, May 1, 2012, 2t 11:00 AR EST. The call-in numbers are:

Local and International —-+1 647 427-7450
North America - +1 888 231-81%1

Participant Replay Numbers are as follows (available from Tuesday May 1, 2012 at 2:00
PM EST to Tuesday May 8, 2012 at 11:59 PM EST)

Local and International —+1 416 849-0833
North America - +1 855 859-2056
Access Code: 714173154

Landdrill also announces the appointment of Michael Tripp, 1.LRB, LLL, Genera] Counsel
as their new Corporate Secretary. Mr. Tripp obtained his common law degree in 2002
and his civil law degree in 2003 and has since practiced corporate law while obtaining
significant experience through the completion of several private and public mergers,
acquisitions and financings., Mr. Tripp joined Landdrill during January 2012 and takes
over the functions of Corporate Secratary from the CFO.

Abort Landdrill

Landdyill is a growth oriented international drilling company with a focus on the metals
and minerals induastry. The Company continues to explore opportunities for growfh m key
markets, either through establishment of new branch offices or through acquisitions as
opportunities arise. The Company now has 48 drills with full branch operations in
Canada, Mexico and Mongofia.



Landdrill is a forward locking company that has drilled in Canada, Mexico and Asia.
Owr people have drilled at altitudes over 15,000 feet and in temperaiures ranging from -
50 degrees Celisius ta +50 degrees Celsius.

Wa view all our customers as pariners in every venture becanse we know that their
success ensures our future!

We cffer customized drilling programs to meet your every need and we always look
Jorward to our next challernge,

For detailed information on Landdrill International Inc., or to request a bid submission
for your project, please visit our website at www landdrill.com.

Forward-looking information

This press release may comtain forward-looking statements (within the meaning of
applicable securities laws) relating io business of Landdrill International Inc. (the
“Company ™) and the environment in which it operates. Forward-looking statements are

3 iE ELE 5 EE ST AL

identified by words such as “believe”, “anticipate”, “expect”, “imiend”, “plan”, “will”,
“may” and other similar expressions. These statements are based on the Company's
expectations, estimates, forecasis and projections. Although the Company believes the
expeciations expressed in such forward-looking statements are based on reasonable
assumptions, including, without limitation that all terms of ihe contracts will be fulfilled
in their entirety, such siatements are not guarantees of future performance and actual
results may differ materially from those in forward looking statements. Factors that could
cause the actucl results to differ materially from those in jorward-locking statements
include commodity prices. availability aof personmel, materials and equipment, aciual
performance gf equipment and processes relaifve fo specifications ard expectalions,
unanticipated environmental impacis and contimsed availability of capital and financing
and general economic, market or business conditions. These risks and uncertainties are
discussed in the Company’'s regulatory filings available ai www.sedgr.com.

There can be no assuravice that forward-locking statements will prove to be accurate as
actual outcomes and results may differ materially from those expressed in these forward-
looking statements. Readers, therefore, should not ploce undue reliance on any such
Jorward-looking statements. Further, a forward-looking statement speaks only as of the
date on which such statement is made. The Company underiakes no obligation to publicly
update omy such staiement or io reflect new information or the occurrence of future
evenis or circumstances, except as required by Iow.

Ronald Goguen

President and Chief Executive Officer
Landdrill International Inc.

(506) 388 — 8961



Reamark Financial Communications Ine.
John Boidman: ibeidman@renmarkfinancial.com
Arash Shahi: gshahkiZ@renmarkfinancisl.com
Tel.: (514) 939-3989 or (416) 644-2020

www.senmakiinancial.cons

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that ferm is
defined in the policies of the TSX Venture Exchange) accepis responszbzizz} jor the
adequacy or accuracy of this release.
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SNORN BEFORE ME

EMPLOYMENT AGREEMENTY

THIS AGREEMENT is made as of June 1, 2012 by and between LANDDRILL
INTERNATIONAL INC. (the “Company ™), a company duly mcorporated under the laws of the Provincs of
British Columbiz, and MICHAET. D, TRIPP (the “Eruployee™) of the City of Dieppe, New Brungwick.

WHERFEAS the Company and the Emmployee have agreed to enter Info this employment sgreement for
their muiual benafit and for the mummal consideration contemplated therein;

NOW THEREFORE for valuable consideration, the receipt and sufficiency of which i3 hereby
acknowledged, this agreement witnesses that the pames have agreed ﬂ}ai the terms and condtions of the
reistionship shall be as follows:

3. Duties

11 The Company appoints the Employse as the Genersl Counsel and Corporate Secretary of the
Company. The Employee will have the usual and customary duties and powers of such positions,
which, without limjtation, inclede acting as legel coumsel to the Company and its subsidiaries,
performing corporate seerefarial functions an behalf of the Company and s subsidiaries and to
undertake such dutes and tasks as Tequested of the Employes fram tinee o time by the Chief
Exacutive Offficer of the Company and the Employes aceepts the office, on the terms and condi itions

set forth in this Agreement.

1.2 This Agreement shall commence June 1, 2012, The Employse commenced employment with the
Company on Febraary 17, 2012 (the “Employosent Start Date”). For greater certainty, the
Employment Start Date shali be the date used in calculating the Employee’s start date in respect of any
item to which the Employes is entitled hereunder. '

13 - This p{)SIBO’? will mpoﬁ: to the Chief Executive Officer and the Board of Directors ofﬂae Comparty.

14  The :zorma! slace of work of the Employes will be at the head office of the Company. The Employee |
will be expecied to travel i connection with the performance of his dut;cs, including o the branch
offices of the Company.

15 The Employee shail faithfully serve the Company and use his reasonable best efforts o promote the
interests thereof, '

1.6 The Employee represemis and warrants that he will provide competent dufies; that he has the
quaiifivations. ospurience amd capabilities novessary fo camy cut the services to be performad
herennder: and thet his services will be performed in 2 competent and effielent manner.

2. Compensation

2.1 The annual salary of the Emplovee will be af an sonual rete of $150,000, subject to =il requisite .
deductions. The salary shall be reviewed snnually and will be increased annually at the discretion of
the Board of Directors of the Cornpany (the “Base Salary™). |

2.2 The Empioyec shall be entitied to participate & the head office bonus pool {the “Bosus Pool”). The
Ronus Pool is based on profimbifiy metrics af the branch level as well as corporate financial
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performance and the Employee’s portion (the “Bonus”™) shall be based on a combination of his role
within the Company’s stroeturs and the accomplishment of specific performance objectives. The
Ronus Pool runs on 2 calendar year, with the previous yvear's perforirance measured in January of the
subsecent year and any bonus earmed shall be paid af or about the edd of April of the evaluation year
{e.z. 2012 to be measured in January 2013 and paid in Aprii 2013}. Bonuses are paid following Board
of Diractors” anproval of esmings and other metrics.

Normal and custorary expenses incurred by the Employes for the Company shall be reimbrursed by
the Company i accordance with its policies then in affect.

As part of a long-term incentive program, the Employes shall be entitled fo receive stock options of
the Company, subject o the appreval of the Board of Directors of the Company and any required
regulatory approvals and in such amount and af such exercise price as determined by the Board of
Directors. Al other aspects of these stock options are governed by the Compeny stock option plait
{the *Plan”™), a5 may bs amended or restaied from fime to time.

Henefits and YVacation

The Employee and, to the extent eligible, his dependents, shall be entifled to participate in and receive
2t benefits ynder any insurance or pension bencil plans and programs made available to the
Compeny's Employees {including, without finitation, medical, disability, lfe insurance and accidental
death insimance programs), subject, however, to the generally applicable eligibHity and other
provisions of the various plans and programs in place in the Company, including but not limited to,
matching contributions and co-payimeat, and any laws and regulations in offect from time to fime, ¥is
hersby agreed by the Parties that at the time of the signing of this Agraement, any insvrance
contributions shall be made on a fifty-fifty (50/50) basis between the Compeany and the Employee.

On Febroary 17, 2013, the Employee shall be entitled 1o 2 participate in the Company pension
contribation program whershy the Company will mawch any pension coptribution made by the
Employes up to 3% of the Emploves’s annual salary as set out at subsection 2.1 herecf,

The Emyployee shail be entitled on an annual basis to three (3) weeks vacation, which shall be
reviewed from time fo time. In the event that the Fmployes’s employment ends, he shall reegive
payment i respect of all sccrued but unused vacation at such time. Vacation-days cannot be carried
over from the previous calendar year.

Professional Fees

The Company shall pay the Law Society of New Branswick (“LSNB) and Law Society of Upper
Cenada {“L8UC™) dues and practice msurance for the Employee.

The Company will canribute $1,500 fo {f} the Emplovee’s registration, attendance and/or fravel costs
sontinuing legal education courses that may be required for maintaining minimem LENB or LSUC
requirements, andfor (i} professional association membership dues for the Employee.

Mon-Seficitation and Non-Disparagerzent

For a period of 24 montis following the cessation of employment with the Company, the Emplovee
will not hire, or induce any other person or entity to hire, any employess of the Company or any of its.
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subsidiarics and will net induce or attempt 0 induce any employes of the Cormpany or any of its
subsidisries and affiliates 1o leave his employiment or contact any eastomners of the Compapy or any of
its subsidiaries and affiliates for the purpose of selling to those customers any products or ervices
which are the same as or substantiaily similar to, or competitive with, the preducts or services sold by
the Company or any of its subsidiaries or affiliates at such date.

The Fmployes covenants and agrees that be shail not engage in any pattern of condugt that involves
the making or publishing of wriften or oral statements or remarks {inchiding, without limitation, the
repetition or distribution of derogatory rumnours, afiegations, negative reports or cornments} which are
disparaging, deleterious or damaging to the integrity, reputation or goedwill of the Company, its
managemeit or Board of Birectors.

Termingtion of Employmant

The appointment and employment of the Employes shall continge unti] terminated & avcordance with
this Section & or Section 7 below. The parties understand and agree that this Agreement may be
terminated in the following manner in the speeified circumstances:

61.1 Bythe Company, in its absolute discretion, without any advance notice or pay in liey thereof,
for cause. For the purposes of this Agreement, cause consist oft (i) any material breach ofthe
provisions of this Agreement, wiich, upon notice fo the Employee thereof, is not remedied
within 10 business days; {i}) conviction of the Employee of a criminal offence of moral
turpitude pimishable by felony conviction; (1) aty material act of dishonesty direeted at the
Company or any client of the Compary; (iv) any mental or physical disability or illness whick
results in the Emplovee being unable to substantially perform the duties assigned pursuant 1o
this A greement for 2 continuous period of 180 days or for periods aggregating 180 days inany
period of 365 days; (v} use by the Employee of drugs or of alcohal at the workplace in a
manmmer which materially affects his ability te perform his employment duties, or {vi)
excessive absenteeism. Failure by the Company to rely on the provision of this Article o
terminate this Agreement or to sanction or admonish the Employee in any given stance or
mstances, shall not constityte a retification of the act or acts in question nor be deemed 2
waiver of the strict terme of this Ardicle.

612 In the event tiat the Employee is termyinated by the Company without causs, the Employee

may Be given up 1o ninety (90) days advance writien working notice of such fermination in the
Company’s sole discretion (the “Notice Period™). In addition to any Notice Period, the
Employee shall receive base salary continnance for the balance, if any. of the applicable
Termination Payment Period (as set out below) after deducting the Notice Period (the
“YTermination Paymezat’).

Length of Employaent ot Time of | Applicable Terminztion Payment
. Tepminstion Without Canse Period
From over § to % months of '
2 momnths
smployment
over & months of employment S months

During any Motice Period and Tenmination Paymeat Period, the Employes will remain
eligibie for all standard medical, dental and vision bensiits at the Company’s cost.
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813 Ifths Employee wishes to resign fom his employment with the Company he must give the
Company a minimum of faree (3} months® notiee of such resignation, which notics may be
walved fn whole or in part by the Company at iis discretion,

Lhaage of Conivol

Forthe purpeses of this Section 7 of the Agreement, a “Change of Conlrol” is defined as any ane of

- the following events (i} the purchase by a third party, direcily or mdirectly, in one or mere tranisactons

within a 12-month period, of 25% of the Company’s shares; {i1) e change in the mzgority of the board
of direetors within a 12-month period; (iif) a merger or consolidarion, afrer which fae Cornpany’s prior
shareholders no longer conirol the company}; (iv) the sale, ieass, sxchange or other fransfer, in one
fransaction or a series &7 related wansactions, of all or substantiaily all of the Company’s assels or fig
Hquidation of the Company, or {v) any other event which would bs desmed a chengs of contro} ender
coumnon law. '

Notwithstanding anything to the cantrary in this Agreement, in the event ofa Change of Control of the
Company all cutstanding stock options held by the Employee, whether vestad or unvested, shall
tmmediately vest and becaime exercisable in accordance with the stock option plan of the Compsny.
Notwithstanding the foregoing, the Employes must adhere to uny obligation which the Company may
compel under the Plan in relating to accelerating and exercizing options as part of 2 Change of Controf,

Notwithstanding anything to the contrary in this Agreement, in the event that the Employee™s
employmsnt is teopinated by the Company, or any successor tharcto, for any reeson other than causs
as defined in subsection 6.1.1 hereof, In conneetion with a Change of Control or during the period
beginning immediately upon reesipt by the Company of any form of letter of {ntens, memorsadum of
offer, term-sheet, or any equivalent thereto, or the commencement of due diligence, in respect of a
potentizl trapsaction that contemplates a Change of Control, 2nd ending twelve {12) months after fhe
Chsnge of Control, the Company, or any successor thereto, shall provide the Employes with 2 lump
sum payment equal to the sum of (f) if the Change of Control event ocours prior to January 1, 2013,
twelve (12) months” then cuvent Bags Salary, or (i) if the Change of Control event sookrs o or affer
January 1, 2013, twenty-four {24) months” then current Base Salary, plus the most recent anmual
Bonus,

The Employse shall have the right fo terminate his employment st any time during the period
beginning immediately upon receipt by the Company of any form of letter of bvent, memorandum of
offer, temm-sheet, or any equivalent thereto, that comtemplates a Change of Control and ending twelve
{12} months after the Chenge of Conirol, in the event that as a result of or in contsmplation of the
Change of Control, there is any material adverse change in the Emploves’s position, sole, iob tifle,
responsibiiities or dufies or 2 material reduction in compersation inciuding salary, bonus, benefits or
any other form of remunegration received by the Employee, or if the Employee 15 required fo refocate
from Moncion, New Brunswick by providing the Company, of any successor thereto, with at Jeast four
(4) woeks® aotice. In the ovent that the Employse so ferminates his employment, the Company shall
provide the Emmloyee with & lump sum payment equal fo the sum of (i) if the Change of Control event
oeeurs prior to January 1, 2013, twelve (12) menths” then current Base Salary, or (if) if the Change of
Control event occurs on or after January 1, 2013, twenty-four (24) months’ then corrent Base Salary,
plus fire most reoept anpuel Bongs. Notwithstanding the foragotng, the Employes must adhers fo any
obligation which the Company may comps! under the Plan n relating to accelerating and exercising
opiions as part of 2 Change of Centrol,



8.1

9.1

18.

6.1

0.z

1.3

6.4

185

Upen a termivation of employment pursuant to this Section 7, the Employee agrecs fo reascnably
assist Company, in connection with any Jitigation, investigation or other master involvin g your tenare
&5 an smployes, officer or directar of tha Company, including, but not limited to, meetings with
Company representatives and counsel and giving tesfimony in any Iegal prcceedinne myolving the
Company. The Company will reimburse you for reasonshle out-ofpackst e};“p-e.f;ges imgurred in
rendering suck assistance to Compary. Furthermore, Emiployes agrees not to affimatively encourags
or assséarsy person or entity in fitigation against Company of fis affiliates, officers, sm;ﬂoyees and
agents m any manner. This provision doss not prohibit Employee’s response to g valid subpoena for
documents or testimony or other lawfil process or fimit Employee's rights that are not legally
walvable; however, Employee aprees to provide Company with prompt notice of said process,

Conlidentislity and Intellectual Propeity Assignment Provisions

The Enployee hereby confirms that he shall make andior ba subject fo the representations, warranties
ahd covenants set forth in Schedule “A7 &y s Agreement. '

Indemnity by Company

The Company agrees to indemnify, defend and save harmless the Employee from and against any and
all claims, demands, losses, actions, lawsuits and ofer proceedings, judgments and awards, and costs
and expenses (including reasonable legal fees), arising Sirectly or indirectly, in whole or int part, out of
any matter telaied to any action taken by the Emsloves within the scope of his duties or awthority
berewnder, exciuding only such of the foregoing as may arise from the faudulent, negiigent orwitful

act or omission.of the Employee, and the provisions hereof shall survive termination of this
Agreement.

Miscellaneous

The rights which accrue o the Company under this A greement shall pa3s o ifs Secessors or assigns.

. Therights of the Binployves under this Agreement are not assignable or transferable in any manner.

Any notice required or permitfed fo be given fo the Employee shall be sufficiently given if defivered o
the Einployee personally or if mailed by registersd maif to the Empicyee’s address Jast known to fhe
Company. Asy notice required or periitied 10 bs given to the Company shalf be sufficiently given if
mailed by registered mail to the Compeny’s Head Office at its address last known to the Emplovee,
Awezntion: Chief Executive Officer.

The Employee shall be s senior officer o' the Company and shall comply with all regulatory reporting
obligations requirad as such.

The Employee will not be obligated tw mitigate any damages he may suffer by reason of termination of
this Agreement. In the event that the Employes secures other fncome or ancther position after
termination with the effect thathis damages are mitigated, any such monies received by the Emploves
under such confract(s} or employment will not in any manner be set off egainst, credited sowards, or
deducted from the amounts payable by the Company o the Employes under this Agreement,

In the eventthat any provision or part of this Agreement shail be deemed void or invalig by acourt of
vorspetent jurisdiction, the remaining provisions or parts shsil be and remain in full force and effect. in
the event that any provision of this Agreement shafl in its stated ferms or breadth be deemed void or
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invalid or unenforseabis as s result a decision by a court of compatent jurisdiction, the szid provision

shall be valid and enforceable 0 the exient consistent with the principle or principles undstlying the
said decision

The Company shall reimburse the Employee for any legal costs or &Xpenses reguired to enforee fhic
Agréement or any provision fereof,

All dollar mmounts referred hevein are to Canadian dollsss.

The headings used I this Agreement are for convenience only and are not 1o be constued in any way
as additions fo or limitations of the covenants and agreements contained in it

This Agreement constitutes the entire spreement between the parties with respect 1o the smployment
and appointment of the Employee and any and all previous agresments, writien or oral, SXLTEss or
implied, betwsen the partics or on thelr behalf, relating 1o the employment and appoiniment of the
Employee by the Company, are terminated and cancelled.

Any modification fo this Agreement must be in writing and signed by the parties or if shail Bave ao
erfect and shall be void.

This Agreement shall be construed in accordance with the Taws of New Brunswick.
This Agreement will be valid and binding whether executed by original or facsimile signature,
The parties acknowledge that they have been provided with the apportunity to obtain independent

legal advice with respectio the terms and contained in this Agreement.

IN WITNESS WHEREOCT this Agreement has been executed by the parfies to it on June 1, 2012.

LANDDRILL INTERNATIONAL TNC.

By: //w ""’”‘?} 2 el

MName: Ronaidd. g )Sf‘
Title: Presi and €hief Executive Officer
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Confidentiality and IP Assignment Provisions

The Employse acknowledges that, by virtue of his position in the Company be will have
aocess to confidential information belonging 1o the Compeny. The Emploves therefore
undertakes that he shall neither during the term of this agreement nor at any time thereafier
publish, disclose or offterwise commaunicate 1o any persoa, company, business entity or other
organization whatsoever or make use of any confidential information belonging or relating o
the Company, except with the prior written epproval of the Company or strictly in accordance
with the terms of this Agresment,

For the purposes of this Agreement, “Cenfidential Information™ maans 4/l materials relating
io the business or affairs of the Company, whether of a technical, operationsl or econhomic
naturg, including, without imitation, all unpablished information, prices and discousis, daia,
designs, trade secrets, know-how, formul ae; plans, technigees, processes, manuals,
docwmens, records, drawings, specifications, samples, studies, findings, inventions, sofiware,
source-code, ideas whether patented, patentable or not, reperis, information fonderaing
Employees or officers, financial information and plans, information relating to business and
financial dealings, research activities, business marketing or strafegic plans and projects
whether present or fuhure, equipment, working materials, and Jists or identity of custemers
whether they be in written, graphic, oral form or other form whatever preparad by e
Company or by the Employee on behalf of er for the Company or otherwise disclossd 1o the
Employee in the cotrse of his engagement and atry kenow-how of the Company or information
relating to the Company or to say pesson, finm or other entity with which the Compeny does
business which is not generally known to persons outside the Company, and any documnent
marked “confidential™ or which the Emploves might reasonably expect e Company would
regard as confidential The Employes acknowledges that the forsgoing is intended to be )
lustrative and that other confidential information may exist or arise i3 the firture.

Without prejudice to the generality of this Asticle the Employee acknowledges that the
following “Confidential Information™ I disclosed or used in contravention of this Acticke

would cause the Company substaniiai demage or loss

{1} namaes of clients, customers or suppliers of the Company prior to the termipation of
thig A greement;

{3y discounts, special prices or special cantact terms offered to or agreed with cliems,
customers or suppliers of the Conpany ;

{5y  marketing and sales sirategies/plang of the Company;
{tv)  planned new services or products of the Company;
) existing of proposed research activities of the Company;

(viy  existing or proposed merketing and sales expenditures of the Company
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{vil)  any drawings, plans, designs, processes, formulas, specifications, know-how, trade
seerets or any othertechnical data relating to any existing products or servicss offered
1o sustomers by the Company pitor o the ermination of this Agreement;

(vii)  any financiel dealings of the Company:
{ix} aw bz;smﬁss trangactions or dealings of the Company or;
{(x)  the decisions or contents of any board meetings of the Company.

The Evgployee’s obligations under this Article shall apply both duning the ferm of this
Agreement and thereafter without Himiration in time and shali survive the variation, renew al,
extension or termination of this Agreement.

The Smployes’s obligations shall not apply I relation to any Confidential Information which:

(i) the Employee is authorized by the Company to disclose, publish, communicate or
make use of, or which it &5 necessery for the Employee to disclose, publish,
communicae or maks uss of for the proper and efficient discharge of his duiies as an
Emplovee of the Company;

Y the Eraployee Is required by law or any court or other similar judicial body or
authority fo disclose, publish or commamicate; or

{ii)  hascome into the public domain other than by way of usauthorized disclosure by the
Emplovee.

The EmpEovee agrees that i the svent of any violatian o the provisions of this Agrsement,
the Company in addition to any other right or relief to which X may be entitled, shall be
entifled (o an fmjunction resiraining further breaches of this Agreement and the Company,

upon applyiag for an injunction, will not be required lo provs the inadeguacy remedies at faw,

The Employee acknowledges that all things farished by the Companytothe Fm;aioyee and
all equipment, autcmobiles, credir cards, bowks, records, reports, files, manuals, e
confidential information or other materials shall remaln and be considered the exuiumc
property of the Company &t all times and shell be sursendered o the Company, in pood
condition, promptly on the fermination of the Emplavee’s employment irrespective of the
thne, manmer o cause of the terminetion.

Any and gll documents, drawings, fhings, fechniques, computer programs or related data,
ventions or improvements of which the Employse may conesive or make or assist in the
cenae,m{m or making during the peried of this Agreament refating or in any way apperfaining
0 or cormected with the doties, responsibilities or work of the Employee pursuant to this
Agreement or any of the matiers whick have bees, are, may become or were infended to
becoms the subject of the wndertakings of the Company shall be the sole and exclusive
property of the Company, as the case may be. The Employes will, whenever raquested by the
Company whethrer during or after the termination of this Agreement, executs any and all
applications, assignrnents and other instnnpents which the Company shall deem pecessary in
order to apply for and obtain patents, copyright, wademsark protection or ofier rights or



protection in any couniry for the said documents, drawings, things, techniques, computer
programs or related data, inventions or improvements and in order to assign and convey to the
Company the sole and exclusive right, title and intersst in and 1o the said documents,
drawings, things, techniques, computer pregrans of related date, Inventions or iImprovements.

The Employee represents that his performance of all the terms of this Agresment and as an.
Faoplovee of the Company does not and will netbreach any agreement to keep in confidence

prepriceary information, knovdedgs, or data acquired by the Emploves in confidence or in

trust prior to the cmployment of the Employee by the Company. The Employes will npt

disclose to the Company or induce the Company o use any confidential or proprietary

eformation or material belonging to any previcus empleyer ot others. The Employee agrees

not 1o epter into any sgreemenis either writien or oral i conflict therewith.
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july 11,2012

Mir. Michael Tripp
4§ Trene Crescent
Dieppe. NB E1A 7V4

Dear Mike.
Re: 2012 Retention Program

As you know, Landdrill International Iné. (“LDT") has entered into a strategic process to consider
alternatives to refinance or reorganize the company. We understand this presents a lat of uncertainty for
vou and your future with the company. We also understand the competitiveness within the Canadian
marketplace for employees with strong skill seis.

To encourage vou to stay with LD! and remove some of the uncertainty surrounding your personal
cireinstances in this sftaation. as well asfo §1~.§p you focus on effectively accomplishing LDT's goals and
obfectives during the strafegic process. LDV is offering incentives [or your continued service to LDL
including 2 vetention bonus and & guaranieed term of employment. This lester outlines the specifics of
that retention bonus and the ga&z‘aﬁftee{i term of empicyment.

During the strategic process you will continue to receive your regular salary and benefits in accordance
with vour existing emplovment contract. As well. provided that you do not resign from LDI on or before
Jaly 1, 2013 {the ~Target Date”™) and agree to the terms of payment as outlined below, LDI shall pay to
VOou & h;_:mus of $30.000 (the “Retentior Bonus ).

The Retention Bonus will be paid as follows
I. A payment of 15,000 shall be paid to you on or before July 15, 2012; and
z. A payment of $15,000 shall be paid to you on or before August 1, 2012,

Payment of the entire Retention Bonus is subject to you remaining actively employed by LD! through 1o
Target Date. You have aot remained “actively employed” for purposes of this terter if {1) you have been
mable to work for any reason other than physieal disabiiity for period(s) totalling mere than 3 months
benween now and the Target Date. or (i) you have resigaed prior to the Target Date. The payments shall
be pet of tax and statutory deductions.

in addition. LD or any successor corporation unequivocally gudrantees your continued employment in
accordance with the terms of your existing employment agresment for a period of one year from the date
hereof {the "Guaranteed Term™ provided that vou remain actively smploved (as defined sbove) wiils
LDI during the Guaranieed Teem. In the event that any action, which shall include a count order or
volumtary filing, #5 wken to effeet the wind-up, liquidation, termination of corporate status, cessation of
business or other such event priorto the last day of the Guaranteed Term. LDV's obligations to vou shall
pe accelerated and immediaiely due and pavable. For clatity, you shall be immediately entitied 1o any



and all entitfements under your existing employment agreement as though you were an employee of LDI
as of the Targst Date,

In the event you resign from LDI prior o the Target Date or disciose the existence (each, a “Defantt
Event™ of the 2012 Retention Program in a manney prohibited hersunder, you will not be entitied to any
nortion of the Retention Bonus which has not already been paid to you. and you wift be reguired to repay
a piro rena portion of the Relention Boons determined by caleulating the period of time from the Default
Event 1o the Target Date. You agree that any repayment owing by you under this fetier shall be made
within 10 davs of receipt of & written demand for paymient and that LDI may dedact any required
repayment from any wages that LDI may owe fo you, including bt not imited fo any cutstanding salary
and any termtination or severance payinents. In the event that there is still a balance owing thereafiey, you
agree to yepay the balance, :

immediately prior to the appointment of 8 liquidator, receiver or other party appointed to ssli or otherwise
dispose of LDI. ifs subsidiaries, or any assets of any of the foregoing entities. LDI"s obligations 10 you
hereunder and under your existing employment agreement shall be secured against the asseis af LDl and
its subsidiaries.

Tixs 2012 Retention Plan should be viewed as an indication of LDT's confidence in and appreciation of
vour abilities. and as an additional form of compensation to meet a special business need. IHisnota
permanent or recvrring elemient of your compensation. nor will it impact any other clement of
compensation for which you may otherwise be eligible. This special Retention Bonus will not be utilized
o complie your annual or quarterly incentive payrociits. merit increases, profii sharing contributions. nor
any other benefit or payment for which you may otherwise be eligible. '

This Retention Bonus #s 10 be kept sricily confidential. Disclosure of this bonus to other LDI employees
ot to anyone other than Your immediate family or financial advisors could result Bt appropriate remedial
action. inclading forfeiture of the Resention Bonus.

All other terms and conditions of vour emplovment remain in place and are not affected by this Retention
Donus letter. LD will reimburse you for any legal fees incurred 1o enforee any matter hesein.

Sieerely,

_/? v

et

“Z Ronaid | Crégza”/
= Ronai @fﬁp

President &.Cirief Execwive Officer

| hereby accept the ferms and conditions of the 2012 Retepsion Progmm. inclding the provisions
regarding repayment. this 1 1% day of July, 2012.

< — : A
M ot T | ﬂ s
Michael Tripp Witness Name: Z 7 '
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Juby 11,2012

Mr. Roger Rogers
53 Berkshire Crescent
Cuispamsis. NB EZE 482

Deaar _Rager,
Ra: 2012 Reteniion Program

As you know. Landdrill international Inc. (“LIM™) has enfered into a straegic process 1o consider
alternatives {0 refinance or reorganize the company. We understand this presents a lot of unceriainty for
you and your future with the compary. We also understand the sompetitivensss within the Canagian
marketplace for emplovees with strong skill sets.

To encourage 5@;1 to stay with LM and remove some of the uncertainty sumrounding vour personal
cirenmstances in this sittation. as weil as fo he&p veu focus on effectively accomplishing LDV's goals and
objectives duriag the sfrategic process, LD iz offering incentives for your continued service to LDIL

including a refention bonus and 2 guarasteed ferm of em;:sla\,ment This letter mth nes the specifics of
that refention borus and the Uﬁamm&ed term of employment.

During the strategic process you will eontinue to receive yeur regular salary and benefits in accordance
with your existing employment comiract. As well, provided that vou do not resign from LD on or before
July 1. 2013 (the “Target Date”) and agree to e terms of payment &s owtlined below, LDI shall pay to
you & bonus of $30,000 {the “Retention Bonas™).

The Retention Benus will be paid as follows:

3 A payment of $15.008 shall be paid to you on or before July 15, 2012; and

2. A payment of $15.000 shali be paid 1o you on or before Augusr | 2012,
Pzyment of the entirs Retention Bonos is subject {0 you remaining actively mpfﬁ)-ed by LI throngh to
Target Date. You have nof remained “actively emploved™ for purposes of this letter ifs (i) you have been
uasble 1o work for any reason other than physical disability for period(s} tofatling more than 3 months

between now and the Target Date, or {if) you have resigned prior to the Target Date. The payments shail
be nef of tex and starory deductions.

accordance with the terms of your e%istmg empimmem agreement Tor a period of one year from the date
hersof (ihe “Guzrzeteed Term™) provided that you remain actively emploved (as defined above) with
LDT during the Guaramieed Term, In the event that any action, which shall inclade a court order or
voluntary filing, is isken to effect the wind-up. liguidation, termination of corporate status, cessation of
business o oiher such event prior to the last day of the Guaraniesd Term, LDPs obligations 1o vou shali
be accelerated and immediately due and payable. For clarity. you shall be immediately enitied 1o any

~Euarantees-your-continued-cmplovment -



and all entitlements under your existing employment agreement as though you were an emplovee of LI
as of the Target Date. :

In e event you resign from LDI prior to the Target Date or disclose the existence {each, a “Befonlt
Event”) of the 2012 Retention Program in 2 manney prokibiied hersunder, you wili not be entitted 1o any
portion of the Retention Bonus which bas not already been paid 1o you, and you wili be required 10 repay
2 pro razd portion of the Retention Bonus determined by caleulating the period of time from the Defauit
Event to the Target Date, You agree that zny tepayment owing by vew under this leiler shall be made
within 10 days of vecelpt of a written demend for paymem and that LDJ may deduct any required
repayment from sny wages that LDI may owe to you, inchuding but nof limited to any ouistanding salary
and any termination or severance payments. In the event that there is still 2 halance owing thereafter, you
agree {o repay the balance.

immediately prior 10 the appoinmment of a figuidaton, receiver or other party appointed 10 s=l or otherwise
dispose of LDI, its subsidiaries. or any assets of any of the foregoing entities. LDI's obligations 1o FOU
hereunder and under your existing employment agreement shall be secured against the assets of LD¥ and
i1s subsidigries.

¥his 2012 Retention Plan should be viewed as an ingication of LDN's confidence in and appreciation of
vour abilities. and as an additional form of compensation to mect a speciat business need. ¥ is not &
permenent or recurting element of vouwr compensation, nor will it impact anv other element of
compensation for which you may otherwise be eligible, This special Retention Sonus will not be ufilized
tor compute yout annual o quarterly incentive payments, mersit Increases. profit sharing conzributions, nor
any other benefit or pavement for which you may otherwise be chigible.

Ths Retention Bonus is fo be kept strictlv confidential. Disclosure of this bonus to other LDI empioyees
or to anvone other than your immediate famihy or financial advisors could result in appropriate remadial
action, inclading forfeiture of the Retention Bonus,

All gther terms and conditions of your employment remain in place and are not affecied by this Retention
Bonus letfer. LD witl reimburse you for 2ny Jegal fees incurred to enforce any maner berein,

Sinverely,

" A7
“Ronald L Gogh
Presidetit & Cliiel Executive Officer

I hereby accept the terms and conditions of fhe 2012 Reteption Program. including the provis-ions
regarding repayment, this 11 day of July, 2012

»

N

Roger Régers ) B Witness Name:
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by, Ronald J. Goguen
. 185 Rowat Ozks Boulevard, Unit 202
- Moncton, NB E1H 297

Dear Ron,
~ Ber ﬁﬁu Re&enﬁﬁa ?msmm

"As vou %ﬁow Landdrill Imerpational Ind. (LD} Kas entered hwo a strategic process to consider
- alternatives 1o mﬁa@aﬁ or reorganize the company. We understand this presems 2 ot of uncertaiety for
you and the fuhwe of the company. We also undersiand iE@e competitiveness within the Canadian

?:zaraetpiace for emg:xioms with strong skill seis.

To SRCOuUREgs you 1o stza_,r ‘mth Li:lE and remove s0me of the umcerminty surrounding YOUT PErsonal
circumstances in this sibiation, as well a5 1o help you focus of effectively accomplishing LDI*s goals and
objectives during the sirategic process, te Human Resonrees & Compensatiop Cﬁm‘a}zfct.% of LDV would.
iike #o add certainty o the performance of the terms of your employment agr%me:m .

ﬁmeﬂrdin’giy, immediately pricr to the appointment of a Bguidator, recelver or other party zppoinied o
" ‘sell or otherwise dispose of LD is mbs:réaws. or any assats of any of the foregoing eptifies, LDI's
obii zgatwas for you hersunder and ander vour existing ergpioyment agreemém shall be sectired against the

assets of LDY and i its su&s;é:anes. _ _ _ _ ‘

This 2012 Retention Plan should be viewed as ail indication of LDEs confidence in and appreciation of
your abilities, and as an additional form of compensation & meet 2 special business need. T will not
wm-m& any other slement of Mpematwﬁ for which you may ofherwise be eligible.

. ‘This Retention Bonus is to be kept sidctly confidential. Disclosure efﬁm bonus to sther LDT emp%evees
or to anyons other then your immedizie iy or financiel agdvisors couié result in appropriate remedial
.. action, nchiding forfeitme of the Retention Banus.

Al sther tenms and condiions of your employmasnt remain i place and are aot affiscted by this Retention
Bonus letter. LD will reimburse you for any legal foos incurred o endorse any maiter berein.

Smateraiy,

] 2

Edward Stvingey
Chair, Havman Resources & Cemponsamﬁ Commities

. Landdrilt §H§8m3110ﬁ5§ fne.

mzﬂ..mvw
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IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK | miliiar aiieies
TRIAL DIVISION . . AuB 37 282
SRR B RA 3]
JUDICIAL DISTRICT OF MONCTON 5. D BrEt s e
IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACTT, ST
1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LANDDRILL INTERNATIONAL INC. {A BRITISH COLUMBIA CORPORATION),
LANDBRILL INVERNATIONAL LTD. (A NEW BRUNSWICK CORPORATION),
LANDDRILL ATLANTIC LTD. (A NEW BRUNSWICK CORPORATION),
IANDDRILL 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 LANEDRILL INTERNATIONAL INC. (A BARBADOS
CORPORATION) . | .

INITIAL GRDER

THIS ADPLICATION, made by Landdrill Imernational Inc, a British Columbia corperatior,
(Landdrill BC*), Landdsitl Iuternational 11d., a New Brunswick corporation, (“Landdrill
NB", and togsther with Landdsdll BC, “Landdrill Canada™), Landdrill Atlantic Ltd, a New
Brunswick cérparaiicn, Lapgdrill Contract Miniag Ltd., a New Brunswick corporation, Landdrill
Maxico S.A. de C.V., a Mexican corporation, (“Landdrill Mexico™), Tanddritl International
11C. & Mongolian corporation, and Landdrill International Inc., 2 Barbados corporation, -
(collzctivety, the “Applieants”), prursuant té the Comparies' Creditors Arvangement Act, RS.C.
1985, 6. C-36, as amended, (the “CCAA”) wes heard dhis 31st day of Augnst, 2012 &t 145

Assomption Bivd., Moncron, New Brunswick.

ON READING the Affidavit of Ronald J. Coguen sworn to on the 27th day of Angust 2017 and
the exhibits thereto, the Affidavit of Ronzld 7. Goguen sworn to on the 317 day of August 2012
and fae cxhibits fhereto (¢he “Rogers Affidavie”), and the documents prescribed by suhsection
10(2) of the CCAA, and on hearing the subpnissions of counsel for the Applicants, counsel for
the proposed Monitor, Erast & Young Inc., eounsel for Norrep Credit Opportunities Fund, LP
(“Nerrep™), counsel for GE Canada Bquipment Financing G.P. (“GE Canada”) and counsel for

726768 vi
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Sprott Resource Lending Partnership (“Sprotf” and together with $E Canada and Norrep, the

«Senior Leaders™) and on reading the consent of Emst & Young Inc. to act as the Monitor,

SERVICE _

i. THIS COURT OQDERS that the time for service of the Notice of Application is hereby
abridged and validated so that this Application is properly setarnable todey and hereby dispenses
with further service thereof end with the need to file a Record on Application. '

APPLICATION
2 THIS COURT ORDERS AND DECLARES that the Applicants are companies to which

At

the CCAA applies.

POSSESSION OF PROPERTY AND OPERATIONS

5 THIS COURT ORDERS that the Applicents, and cach of them, shall remain in
possession and control of thelr currest and future assets, undertaldngs and properties of every
sature and kind whatsoever, and whersver situate, including ell proceeds thereof {the
“Property”), including the crment and future assets, undertakings and pmpez‘tiés of every nature
and kind whatsoever, and wherever situate, iﬁcluééﬁg afl proceeds thereot, of Landdrill Canada
(ke “Lapddrili Canada Property”) snd the cuert and future assets, undertakings and
properties of every patare and kisd whatsoever, and wherever situate, including all proceeds
thereof, of Landdrill Mexico (the 7 anddrilt Mexice Property’™). Subject to further Oxder of
this Court, the Applicants and each of them shall continue &y cagry on business in a raatner
consistent with the preservation of their respective husinesses (collectively, the “Business™) and
the Property. The Applicants shall be authorized end empowered to continue o retain and
amploy the employees, consultants, contractors, agents, experts, accountants, cormsel and such
otner persons (collectively, the “pgsistamts”) currenty retained or employed by them, with
liberty to retain such further Aggistanis 25 théy deem reasonably necesssry Or desirable in the
ordinary course of business or for the carrying out of the terms of this Order.

4, THIS COURT ORDERS that, in acecrdance with the DIP Agreement (as defined below)
and the Cash Flow Projections (as defined in the DIP Agreement), the Applicants shall be
entified but not required to pay the following expenses vwhether incurred prior to or after this

Order:
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(b)

~3-

A1l owstanding and fumre wages, sslades, employee and pension beneifits,
vacation pay and expenses and amounts owed to any Assistants payable on or
gfer the dats of this Order, in sach case imcurred in the ordinary course of
business and consistent with existing compensation poficies and arrangements;

and

the fees and disbursemenis of agy Assistents refained or employed by the
Applicants in respect of these praceedings, o thefr standard rates and charges.

5, THIS COURT ORDERS thet, in accordance with the DTR Agreement and the Cash Flow
?mjef:tiens, and except as otherwise provided fo the contrary hercin, the Applicants shall be

erditled but not required to pay ail reasonable expensss incurred by the A}}pﬁcams in carrying on
the Businsss in the ordinary course after this Order, and id carrying out the provisions of this

Order, which expenses shall inctude, without Limttatios:

{a)

(b)

all expenses and capital expenditures reasonably necessery for the preservation of
the Property or the Business including, viithowt Himitation, psyments on account
of insurance (including directors and officers insurance), maintenance and

security services; end

peyment for goods or.services actuaily su;)pliéd 0 the__Appiioanzs following the
date of this Order,

6 THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(@)

(&)

any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any ofher taxafion authority which are required to be
deducted from employees’ wages, including, without limitation, amounis in
respect of ) employment insurence, (i) Canada Pension Plan, (i) Quebes

Pension Plan, and (iv) income taxes;

subject to patagraph 7 hereof, sl goods and services or other applicable sales
taxes (collectively, “Sales Taxes™) required to be remitted by the Applicants in
connection with the sale of goods and services by the Applicants; and



{c)

any amount payable © the Crown in right of Canada of of any Province thereof ox
any political subdivision sherenf or any ofher taxation authority in respect of
municipal reslty, municipal business or other taxes, assessments or levies of any
pature or kind which are entitled at lew to be paid in priofity 0 claims of secuzed
creditors and which are atiribuiable to or in Tespect of ﬂ;e'cany;ng on of the

" Business by the Applicants.

7. THIS COURT ORDERS that payment of Sales Taxes owing by the Applicants to Her
Wajesty the Queen in Right of Canada or 8 Provines or Territory of Canade (the "Crown'") shall

e desli with in the following manner:

(&)

{b}

{©}

(d}

(=}

S4leg Taxes which are accrued o1 collected after the date of this Order shall be
peid by the Applicants in the ordinary cOWSE of business from and after the date
of this Order;

{subject to paragraph 7(8), payment of Sales Taxes which were. accrued or
collected prior to the daie of this Order but not required to be rernitted uniil on or

Vaﬁer the date of this Order ("Pre-Filing Sales Taxes”) shall be deferred, and

sollection or enfarcement of same by the Crown is stayed until further Order of

the Court, but the Applicants chall remain lable for the payment of guch Pre-

Filing Sales Taxes;

in yegard o Pre-Filing Soles Taxes, the Crown shall continue to have the same
priority position at Iaw as i+ had jmmediately peior to the granting of this Order;

in the event of the sale of all or substentially all of the Property cﬁ the Business,
Pro-Filing Sales Taxes shall be paid in accordance with applicabls law; and

in the svent that the Applicauts hecome bankrupt, Pre-Filing Yales Taxes shall be
dealt with in accordance with the Bankruptey and Insolvency Act, R.8.C. 1985, ¢
B-3 (the “BIA™).

ES THIS COURT ORDERS {hgt, votil & real property lease is disclaimed or resiliated in
sccordance with the CCAA, the Applicants skall pay all amounts constituting rent of payable as
cert under tesl propesty leases (including, for greater cerminty, common &rea Mainteaance
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" charges, wtilities and realty taxes and any other amounts payzabie o the landlord under the lease)
or a3 otherwise may be negotiated between the Applicants and the larndlord from dme fo thme
(“Rent”}, for the period commencing from and including the date of this Order, twice-monthly in
squal payments on the first and ffteenth day of each month, in advence (but not in arrears). On
the date of the first of such payments, any Rent relating o the period. commencing from and
including the date of this Order shall also be paid. '

8. THIS COURT ORDERS fhat, except as specifically permitted herein, the Applicants are
hereby divected, wntil further Order of {ais Court: (a) to make no payments of principal, imerest
thereon or otherwise on account of amounis owing by the Aypplicants o any of thefr creditors as
of this dete; (b) to grant no seourity interests, trust, Hens, charges or en'mbrances upon or in
Tespect ,_cf any of their Property; and (<) to not grant credit or imcur labiliffes e;zcegt in the

ordinary course of the Business.

RESTRUCTURING

16,  THIS COURT ORDERS that the Apphcants shall, subject 1o such requirernents as are
imnposed by the CCAA, and such covepants as may be contained in the DIP documents {as
hereinsfter defined) have the right to:

() terminate the employment of such of fheir sroployees or temporarily lay i such
of ite employess as they deam appropriale; and

(5}  pursus all avenues of refinancing of their Business or Property, in whole or part,
subject to prior epproval of this Cowrt being obfained before any material

refizancing,

all of the foregoing to permit the Applicants, or any of them, to proceed with an orderly

restracturing of the Business (the “Restructuring”).

11,  THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ infestion fo remove any frhares from any leased premises at least
seven {7) days pricr 1o the date of the intended removal. The relevant landlord shall be entithed
to have a representative present in the leased premises to obsexve such removal and, if the
tandlord disputes the Applicanis’ entitlemsent o remove any such fixturs under the provisions of
the Jease, such fixture shall remain on the premises and shall be dealt with as sgreed between amy



applicable secured creditors, such landlerd and the Applicanis, or by Further Order of this Court
upon application by the Applicants on at least two (2) days notice to such landlord and any such
secured creditors, I the Applicants disclaim or resiliate the lease governing such leased
premises in accordance with section 32 of the CCAA, they shal} not be required to pay Rent
under such Jease pending resolution of any such dispute (other than Rent paysble for the nofice
period provided for in section 32(5) of the CCAA), and the disclaimer or resiliafion of the lease
shall be without preju&ice to the Applicants’ claim to the fixtures in dispute.

12, THIS COURT ORTYERS that, if a notice of disclaimer or resiliation is delivered pursuant
io section 32 of the CCAA, then (2} durmg the notice period prior to the effective time of the
disclaimer or resilistion, the landlord may show the affected leased premises to prospective
tenants during normal tusiness bours, on giving the Apphicants and the Monitor 24 howrs’ prier
written notiee, and {b) &t the effective time of the disclaimer or resiliation, the relevant landiord
shall be enfitled to take possession of any such leased premises without waiver of ot prejudice to
any claims or rights such landlord may have against the Appheants in respsct of such lease or
leased premises and such landlord shall be entitled to notify the Applicants of the basis on which
it is taking possession and to gain possession of and re-lease such leased premises to. any third
patty or parties on such terms as such landlord considers adviseble, provided that nothing herein
shall relieve such landiord of its obligation to mitigate any damages claimed in conmection
therewith. |

NO PROCEEDINGS AGATINST THE APPLICANTS OR THE PROPERTY

13, THIS CQURT ORDERS that, until and including Ssptember 28, 2012, or such later date
25 this Court may order (the “Stay Period”™), nc proceeding or enforcement process in any court
or tribunat (each, 2 “Proceeding”™) shall be commenced or continued against or in respect of the -
Applicants or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Cowrt, and any and all
Proceedings currently underway against or in respect of the Applicants or affecting the Business
or the Property are hereby stayed and suspez;éed pending further Order of this Court.

N0 EXERCISE OF RIGHTS OR REMEDIES
14.  THIS COURT ORDERS the-i) during the Stay Perlod, all rights and remedies of any
individual, firm, corporafion, governmental body o agency, or any other entities (ail of ths
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foregoing, collsctively being “Persons” and each being a “Person”) against or in respect of the
Applicants or the Monitor, or affecting fhe Business or the Property, are hereby stayed and
suspended except with the written consent-of the Applieants and the Moniios, or leave of this
Court, provided that nothing in this Order shall (i) empewer the Applicants 1o carry on aﬁy
business which the Applicants are not lawiully aniitled to carry on, (i) affect such investigations,
actions, suits or proceedings by a zegulatory body as are permitied by section 13.1 of the CCAA,
(i) prevent the filing of any registration o preserve or perfect & security interest, or (iv) prevent
the registration of a claim for fien, Notwithstanding the foregoing, the Senior Lenders are
permitisd, but not obligated, take such steps and retain such security personnel a8 may be
reasonably necessary, in their sole and exclusive discretion, to protect and preserve the tangible
Property of the Applicants, provided that all such steps undertzken by the Senior Lenders or any
of them shall not interfere with, digrapt and/or impede the ability of the Applicards and/or the
Mionttor to carry out the terms of this Order and the Senior Lenders are permitted to add the ecsis
ncursod in exercise of their rights herousdat o the indcbiedness secured by the Senior Lenders’

Tespective secutity.

NO INTERFERENCE WITH RIGHTS

15. THIS COURT GRD’ERS that, during the Stay Period, no Person shall discontinue, fail to
honoue, alter, lﬂl@i‘fﬂlﬁ with, repudiate, terminate or cease i0 perform any right, renewal zight,
contract, agreement, Hcence or permit in favour of or held by the Applicants, éxcept with the
written consent of the Applicants and the Monitor, or leave of this Cowrt.

CONTINUATION OF SERVICES _

16.  THIS COURT ORDERS that, dusing the Stay Period, all Persons having oral or writien
agreements with the Applicants or stahwory or regulatory mandstes for the supply of goods
and/or services, including without Limitation all computer sofeware, communication and other
data services, centralized banking services, peyroil services, insurance, transportation services,
utility or other services o the Business of the Applicants, are hereby restiained until further
Ozder of this Court from discontinuing, altering, interfering with or tszminating the supply of
snch goods or services as may be reguired by the Applicants, and thet the Applicants sball be
antitled fo the continued use of their current premises, telephone numbers, facsimile numbers,

jnternet addresses and domain names, provided in each case that the normal prices or charges for
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all such goods or services received after the date of this Order are paid by the Applicants in
acoordance with normal payment practices of the Apphicants or such other practices as may be
agreed upon by the supplier or service provider, the Applicants end the Monitor, or as may.be
ordered by this Court. '

NON-DEROGATION OF RIGHTS

17, THIS COURT ORDERS that, notwithstanding anything ¢lse in this Order, but subject to
paragraphs 18 to 22 below, no Person shall be prohibited from requiring immediste payment for
goods, services, use of leased or licensed property or other valuable consideration provided on of
after the date of this Order, nor shall any Person be under any- obligation on or after the date of
this Order to advance oy re-advance any monies or otherwise extend any credit to the Applicanis.

Nothing in this Ozder shall derogate from the righis conferred and obligations imposed by the
CCAA. '

CRITICAL SUFFLIERS

18.  THIS COURT ORDERS AND DECLARES that each of the entities listed in Schedule
“A™ hereto is a critical supplier of the Applicants as conteroplated by section 11.4 of the CCAA
{each, a “Critieal Supplier”), srovided thet such designation shall not constitufe a finding or

delerminstion fast such entities are critical suppliers to zny affiliate of the Applicants.

e

19. THIS COURT ORDERS that each Critical Supplier shall comtinue to supply the
Apnlicants with goods and/or services on terms and conditions that are consistent with existing

- ‘arra’ngeme:zt-s and past practices.

20. THIS COURT CORDERS that the Applicants shell make prompt payrment for goods
and/or services supplied to them by a Critical Supplier. For greatsr clarity, an Applicant who
receives goods and/or services fom a Critical Supplier on and after the date of this Ozder shall
make payment to such Critical Supplier for such goods and/or services on fhe next date on which
such Applicant ordinerily issues cheques {provided that such date is af Jeast two days, and no
. moze than sev-sn days, after the daie on which such Applicant recetves from such Critical
Supplier an invoice for the purchase price of the goods and/or services s;:yﬁlied}.
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21, No Critical Supplier may require the payment of a deposit or the posting of any security
in connection with the supply of goods and/er services 1o the Applicants afier the date of this
Order.

22, THIS COURT ORDERS that each Critical Supplier shall be entitled to the benefit of and
is her’%y granted a charge (togsther, the “Critical Supplier Charge”™) on the Property in an
" amount equal to the value of the goods and services supplied by such Criticel Supplier and
received by the Applicants after the date of thig Order less all amounts paid fo such Critieal
Supplier u respect of such goods and services, The Critice! SuppHer Charge shall have the
priotity set out in paragraphs 44 and 46 hereof. '

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

" 53 THIS COURT ORDERS that dusing the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced oz continued against any
of the former, current of ftiture directors or officers of the Applicants with respsct to any claim
agaﬁ:s’t the dirsctors or officers that azose Before the date hereof and that relates fo any
objigations of the é‘mphcaﬂts whereby the directors or officers are alfeged under any law to be
lisble in their capacity as directors or officers for the payment or performence of such
obiiga.imns, until a compromise or arrangement in respect of the AppEcants, if one is filed, is
sanctioned by this Court or is refused by the creditors of the Applicants or this Cowtt.

DIRECTORS! AND OFFICERS’ INDEMNIFICATION AND CHARGE

24 THIS COURT ORDERS fhat the Applicants shall indemnify their directors and officors
against obligations and habilities that they may incur as direstors or oificers of the Applicants
after the cormmencement of the within proceedings, cxcepl 1o the extent that, with zespect 10 any

officer or director, the obligation or liahility was incurred as a result of the divector’s or officer’s

gross negligence or wilful misconduet.

35, THIS COURT ORDERS that the directors and officers of the Applicents shall be entitled
to the benefit of and are hereby granted a charge (the “Directors” Charge”) on the Property,
which charge shall not exceed an aggregats amount of $1,000 000, as secuzity for the indemnity
provided in paragraph 24 of this Order. The Directors’ Charge shall have the priotity set out in
paragraphs 44 and 46 hereof
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26.  THIS COURT ORDERS that, uafwi?hs’canding any langtags in any applicable insurance
policy to the contrary, (2) DO imsurer shall be enfitled to be subrogated fo of clzim. the benefit of
the Directors’ Charge, and (b) the Applicants® Frectors and officers shall only be entitled o the
henefit of the Directors” Charge to the eXioni that they do not have coverags under any directors’
and officers’ ingurance policy, or 10 the extent ¢hat such coverage is insufficient to pay amouats

inderinified in acoordance with paragraph 24 of this Order.

APPOINTMENT OF MONITOR

27, THIS COURT ORDERS that Emst & Young Tne. is bereby appointed pursuant to the
CCAA as the Momiior, an officer of this Court, 1o monitor the business and ﬁnancial affairs of
the Applicants with the péwaxs and obligetions set out in the CCAA or sel forth herein and that
the Applicants and their sharcholders, officers, directors and Assisiznts shall advise the Monitor
of all materizl eizps taken by the Applicants pursuant to this Order, and shall co-operate fully
with the Monitor in the exercise of its powers and discharge of its obligations and provide the
Monitor with the assistance that is necessary 1o enable the Monitor o a&equatély carry out the

Montior's functions.

28, THIS COURT CRDERS that the Monitor, In addition to its prescribed rights and
obligations wnder the CCAA, is hereby directed and empowered 10! '

4) monilor the Applicants’ receipts and disbursements;

b) report to this Court &t such times and intervals ag the Monitor may deern appfopriate
with respect to matiers relating to the Property, the Busiuess, and such other matfers

as may be relevant o the precwdings herein;

¢) assiet the Applicants, 10 the extent required by the Applicants, in fheir dissemination
t0 the Senior Lenders and their counsel of Gnancial and other information which may

be used in these proceedings on reasonable rsquest

4y advise the Applicents in thelr preparation of the cash flow soisments of the
Applicants sod reporting required by the DIP Lender, which information shall be
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reviewed with the Moniter and deliversd to the Senior Lenders and their coumsel on

reasonable request;

(sfter having diseusssd such matters with the Applicants, where circumstences permit
i to do 80), have and exercise sole and exelusive euthority (in the name of and on
bekalf of the Applicants) to instruct Clarus Securities Inc. with respect o the
developmént and implementation of an orderly process for the sale of the Business
eand/or the Property to be completed within 99 days (the “Sale Process”™) in
socordance with the timelines st out in Schedule “B” hereto, and to iske such steps
and execute such documentetion in the name of and aim bekalf of the Applicents as

may be necessary or incidental to the Sale Process;

have and cxercise the authority (in {he name of and on behalf of the Applicants), with
the consent of the Senior Lenders, to replace Clarus Securities Inc. and disclaim the

engagement letier with Clarus Securities Inc.;

have and exercise sole and exclusive authority (in the name of and on behslf of the
Applicants) fo negotiate with potential purchasers of the Business and/or the Propesty
pursuzat to the Sale Process;

have and exercice sole end exclusive authority (in the name of and on behalf of the

Applicants), with the consent of the Senior Lenders, to dispose of redundant or non-
materizl assets not excesding $100,000.00 in any one transaction or $1,000,000 in the

aggregale;

wave and exsrcise sole and exclusive authority (in the name of and on behelf of the

Applicants) £ accept one or more offers to purchase the Business and/or the Property

~ pursuant fo the Sale Process {subject to approval of the Court);

D

have &mi‘ exercise sole and exclusive authority (in the name of asd on behalf of the
Applicants, but in consuitation with the Sexior Lerders), 1o detormine whether and 1o
what extent an extension of the Stay Period will be sought from the Court (and, i =0,
the length of any such extension requast);
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¥} have full and compilste access to the Property, including the premisss, books, records,
. data, including daim in elecwonic form, and other financial documents of the

Aypiicants, ¢ the extent that is necessary to adequately assess the Applicants’
business znd ﬁnanczai affairs or v perform its duties arising under this Order;

D) be af Lberty to engage independent legal counsel or sueh piher persons zs the Monitor
decms necessary or advisable respecting the exercise of ils powers and performance

of its obligations under this Orde; and

m) perform such. other duties as are required by this Order or by this Court from time o

time.

59.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
chall take no part whatsoever in the mamagement or supervision of the management of the
Business and shall not, by fulfilling iis chligations hereunder, be deemed to bave taken or

maintained posseséioﬂ or conirol of the Business or Property, or any past thersof

30, THIS COURT ORDERS thet the Monitor is ot required fo take any steps ot action i
respect of the powers granfad 10 the Monilor pursuatit 1o this Order unless it is satisfied that the
Applicants have sufficient furding to pay the Monitor’s estimated fees and expenses in taking

such steps and actions.

41 THEIS COURT ORDERS that, in addition to tho rights and protections afforded o the
Wonitor as an officer of this Coust, neither fhe Monitor nor any officer, director, employee,
affiliate or agent of Emst & Young Inc. shzil be deemed to be a director of trusite or any of the

Applicaris.

3. THIS COURT ORDERS thet nothing hevein contained shail récmire the Monitor 10
scecupy of to taks contrel, care, chargs, possessmn or management (separately andfor
colfectively, “Possession”™) of any of the Property that might be envitonmentaily contaminated,
might be a polludant or 2 contaminant, or right cause or conibute © 2 spill, discharge, release
or deposit of a substance conirary (0 any feders!, provincial or other law respecting the
protection, conservaiion, enhancernent, rernediation ot rehabiﬁtaﬁon of the environment or
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relating to the disposal of waste or other confaminstion mchuding, without limitation, the
Coanadian Environmenial Profection Act, the Ontario Enmvironmenial Protection-Act, the Onfaric
Water Resources Act, the Oniario Oceupational Hedalth and Safety 4et, the New Bomswick
Clean Waier Acr, the New Brunswick Clean Envirormeni Act, the New Brunswick Clean Air
Az, the New Brunswick Unsightly Premises Act, the Quebec Environmental Quality Act and the
Quebec Lcf Respecting Cecupationad Health end Safety, the Newfoundland Environmental
Proiection Aot or similar other federal or provincial legislation and any reguiations thereunder
{the “Environmental lﬁgf;slaé::on”} provided however - that nothing herein shall exempt the
Montior from any duty to report or make disclosure imposed by applicable Fanvironmental
Legistetion. The Monitor shall not, 25 & result of this Order or anything done in pursuancs of the
Momitor's duties and powers under this Order, be deemed o be I Possession of any of the
Property within the méaming of any Environmental Le glsiaﬁon, umless it is actually in

possession.

"33 7HIS COURT ORDERS hat, subject to paragraph 50 bereof, the Monitor shall provide
any creditor of the Applicants and the DIP Lender with information provided by the Applicants
in responss 'aie reasonabie reguests for information made. jn wiiting by such creditor addressed to
the Monkor. The Monitor shali not heve any responsibility or liability with respect 1o the
information disseminated by it pursuant to Hus paragreph. In the case of informarion that the
Monitor kas been advised by the Applicants is confidentizl, the Monitor shall not provide suca
informestion to creditors unless otherwise directed by this Court of on such ferms s the Monifor

and the Appﬁéants may agree.

74 THIS COURT ORDERS that, in dddition to e rights and protecticos afforded the
Momtor under the CCAA oz as an officer of thic Court, the Monitor shall incur 0o lizhility or
bla.gatlen &s a result of its apwmtmeﬂt or the carrying out of the provisions of this Order, sava
and except for any gross negligence or writfial mizconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Moniter by the CCAA or any applicable leg:islatmm

35.  THIS COURT ORDERS that the Monitor, the Monitor’s conasel and the Applicants’
counsel shall be peid their reasoneble fees and disbursements, in each case at their standard rates
and charges, by the Apphcants as part of the cosis of these proceedings. The Applicanis are
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hershy antborized and directed to pay the accounis of the Monitor, the Monitor's counssl and the

Applicants’ counsel on a weekly basis,

26, THIS COURT.ORDERS that the Monitor and #ts legal counsel shall pass thelr accouwns

from time fo tme, and for this purpose the accoants of the Monitor and ifs legal counsel are
hereby referred o & 5udge of the Court of Queen’s Bench of New Brunswick.

37 TH COURT ORDERS that the Monitor, the Mom’mf’s counsel anc’i the Applicants’
counsel shall be entitled to the benefit of and are hepaby granted 2 charge (the “Adminisiration

Charge™) on the Property, which chargs skall not excead an aggregate amount of $400,000, as
security for their professional feos and dishursernents ncurred at the standard rates apd charges
of the Monitor and such counsal, both before and after the maldng of this Order in respect of
these proceedings. The Administration Charge shall have the priority sef out in paragraphs 44

and 46 hereof

DIP FINANCING

38 THIS COURT ORDERS that the Applicants sre hereby anthorized and empowersd o
ghinin and borrow woder the DIP Term Sheet with Natrep (and insofar as reference is mads to
Norrep making advances under the DIP Term Sheet, is herein referred to 2s the “DIP Lender™)
dated August 30, 2012 (the “DIP Agraement”) as a.’ftachﬂd to the Rogers Affidavit, in order o
finance the Applicants’ working capitel requirements and other general cOrporaie purposes and
canital expenditures, provided that borrovings under the credit faciiity described in the DIP
Agrosment shell not exceed the principal zmount of $1,500,000.00 unless permitted by further

Opder of this Court.

19,  THIS COURT ORDERS that such credit facility shall be on the terms and subgect to the
conditions set forth in the pie Agreement, filed.

40. THIS COURT ORDERS that the Applicants are hereby authorized and erapowered to
execuie and deliver such credit agrecments, mortgages, charges, hypothees and security
documents, guarzntees and other definifive documents {as described in the DIY Agreement)
{colleciively, the “DIE Documsents™), 88 are contemplated by the DIP Agreemeni of 28 may be
rezsonably required by the DiP Lender pursuant fo the terms thereof, and the Applicanis are
hereby authorized and éﬂeﬂted to pay and perform all of their indshtedness, interest, faes,
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Iigbilities and leiga%io.ns i the DIP Lender under and pursuant o the E‘IP Agreement and the

IIP Documents as and when the same becoms due and are to be performed, notwithstanding any

other provision of this Order.

41, THIS COURT ORDERS that, subject to the rights of the Seaior Lenders set forth in
naregraph 46 hereof; the D1P Lender shall be entitled to the benefit of and is hereby granted a
charge (ize “DIP Lender’s Charge™) on the Property. The DIP Lender’s Charge shall secure
the peyment to the DIP Lender of faose amounts actuslly advenced by the DIP Leader to the
Ap;)}_iczﬂ:é pursuant to the DIP Agresment o6 0T after the date of this Order, but in all events and
circumstznces, such amonnts shall not exzceed the aggregaie sum of $1,500,000,00 plus
applizable intesest of such other amount as may be authorized by this Court. The DIP Lender’s

Charge shall have the priority set outin paragraphs 44 and 46 hercof.
43,  THIS COURT ORDERS thet, notwithstending any other provision of this Crder:

(a)  the DIP Lender may +ake such steps from time to time as it may deetnt necessary
or appropriate to file, register, record or perfect the DIP Lender’s Charge or any

of the DIP Documents;

()  upon the occumence of an event of deflt under the DIF Documents or the DIP
Lender's Chasge, the DIP Lender may cease making advances to the Applicants
and set off and/or cousolidate any amounts owing by the DIP Lendar to the
Applicants against fke obligations of the Applicans fo the DIP Lender under the
DIP Agreement, the DIP Documenis of the DIP Lender’s Charge, to make
demand, acoslerate payment and give.cther notices, and upon four (4) days
written nutic:c to the Applicanis, the Moniior and the Senior Lenders, and with
Jeave of the Court, may exerciss aﬁy and ol of its other rights and rasmesdies
against the Applicants et the Property under or pursuant to the DIP Agreement,
the DIP Documents and the DIP Lender’s Charge, including without lmitation,
applying to this Court for the appoimtrent of a receiver, receiver and manager of
interim receiver, or for a bankruptey order against the Applicants and for the

eppointment of 2 trustes in bankruptcy of the Applicants; and
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{©) the forogoing rights and remedies of the DIP Lender shall be enforcezble against
any trustee in bankrupicy, Interim xeceiver, receiver or receiver and manager of

the Applicants or the Property.

43, TIIS COURT ORDERS AND DECLARES that, notwithstending paregraph 14 but |
subject 1o paragmph 42, the DIP Lender {in such capacity and not in its capacity as Senor
Lender) shell be trezted as unaffected in any Plan filed by the Applicants under the CCAA, or
any propesal filed by the Applicants wnder the BIA, with respeet to any advances made under the

DIF Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER
- 44, THIS COURT ORDERS that the priorities of the Adminisiration Charge, the Critical
Supylies Charge, the DIP Lender’s Charge and the Disectors’ Charge, as among thein, shall be 25
follows:

First — Administration Charge (fo the maximum amount of $460,5007);

Second — Critical Supplier Charge;

Third — DIP Lender's Charge (i the meximum amount of §1,500,000 plus

applicable mterest); and

Fourth - Directors’ Charge (o the maximum amount of $1,000.000).
45, THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge, the Critical Supplier Charge, the TP Lender's Cherge and the Directors® Charge
(colleciively, the “(harges”™) shall not be required; and that the Charges shall be valid and
enforceable for all puposes, including as against any right, tifle or interest filed, registered,
recorded or perfected subsequent 10 the Charges coming info existence, notwithstanding any
such failure to file, register, record of perfect

46.  THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Properiy and such Charges shall rank Lehind all security interests, trusts, liens, cherges and
encumbrances eod claims of secured creditors, statutory or otherwise {colliectively, the
“Epcumbrances”) in favour of the Senior Tenders and any Person that has not been served with
fhe notice of the application for this Order. The Applicants and the beneficiaries of the Charges
shall be entitled to sesk an Order providing that the Charges shalt rank in priority fo the
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Encumbrances on notice to those parties likely to be affected by such priority (it being the
intentjon: of the Applicants to geek, at the Comeback Motion {as defined below), priority for the
Charges shead of all Bnoumbrances). The sscugity granted by the DIP Documents charging the
Property shail have the same priviity as the DIP Lender’'s Charge. Notwithstanding the
foregoing or sy provision of this Order, the priority of the charges held by the Senior Lenders in
respect of the Property whether pussuant fo their respective secwrity agreements and related
docaments or otherwise at law are hereby exprasslsf reserved znd the issuzuce of this Order is
without prejudice to fhe right of the Sesior Lenders, or any of them, o seek an order on the
Comeback Motion (as defined below) sllocating the Charges or any portion thereof among and
‘hetween the Semior Landers and/or among and between the Landdril Canade Property and the

T anddriil Mexico Property, or any poriions thereof.

47 THIS COURT ORDERS that, except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shafl net grant auy Encumbrances Over any
Property that rask in priority to, or peri passu with, any of the Charges unless the Applicants
also obinin the prior written consent of the Monitor, the DIF Lender, the Senior Lenders, and the
heneficiaries of the Charges, or further Order of this Cowrt

48, THIS COURT ORDERS that the Charges and the DIP Documents shall not be rendeted
trrvalid or unesforceable and the rights and remedies of the chargess entitled to the benefit of the
Chatges thereunder (collectively, the “Chargees”) shall not otherwise be 1'm$ited or impaired in
any way by: (g} the pendency of ﬁfkﬂs&: proceedings and the dsclarations of imsoivency made
hetein; {b) any application(s) for bankrupicy order(s) issued pursuant to the BIA, or any
banlruptey order made pursuant €0 such applcations; (c) the filing of any éssignmem:s for the
general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal ar
provincial statutes; of () any negative covenauts, prohibitions or other sirnilar provisions with
respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer o lease oF a?:ﬁar agreement {collectively, an
“Agreement’”) which binds the Applicants, and notwithstanding a0y provision to the contrary in

any Agreemsni:

{a)  neither the creation of ths Charges nor the execmion, delivery, perfection,
rogistration or performance of the DIP Agreement or the DIP Documents shatl
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creats ot be deemed to constitute a breach by the Applicants of any Agreement 10
which they are a party;

() none of the Chargees shafi have any lahility to any Person whaisogver as 2 result
of any breach of any Agreement caused by or resulting from the Applicants
enfering into the DIP Agreement or the DIP Documents, the creation of the
Charges, or the execution, delivery or performance of the DIP Agreement or the

DIP Documents; and

- {e) the pavments made by the Applicants pursuat {0 this Order, the DIP Agreement
or the DIP Documents znd the granting of the Charges by the Applicants do not
and will not constituie @references; fraudulent conveysnoes, transfers af
undervalve, oppressive conduet, or other challengeable or voidable transactions

under any applicable law.

49, THIS COURT ORDERS that any Charge created by this Order over leases of zeal
property in Canada shall only be 2 Charge in the Applicants” interest it such real property leases.

SEALING OF CASH.FLOW STATEMENTS

50,  THIS COURT ORDERS that any cash-flow statemers or amy part of a cash-flow
sistament filed with this Court in these procsedings shall not be released to the public and shall
 be kept confidential and in a sealed envelope o be maintained in a-file in the office of the Clerk
of the Court which does not form. part of the oublic record. However, the cash-flow staidments
will be disclosed to Norep, GE Canada and Sprott and their respective counsel on condition that
they will not distribute such documentation or the information contained therein, fo any other

person. Further, ali other creditors of the Applicanis shall be entitled to disclosure of the' cash- '
flow statements provided that they have signed 2 confidentially agreement in a form satisfactory

to the Monitor.

SERVICE AND NOTICE

51,  THIS COURT ORDERS that the Monitor shail (a) without delay, publisk in the National
Edition of the Globe and Mail 2 notice coniaining ibe information prescribed under the CCAA,
{b) within five days after the date of this Order, (i) make this Order publicly availsble in the
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manner prescribed under the CCAA, (i) send, in the prescribed manner, & notice t0 cvery known
croditor who has a claim against the Applicants of more than $1,000.00, and (iif) prepare a list
showing the names and addresses of those creditors (other then individuals) and the estimated
amoumts of these claims, and make it publicly available in the prescribed meanner, all in
aceordance with section 23{%}{&)‘ of the CCAA and the regulations made thereunder.

53 THIS COURT ORDERS that the Applicants and the Monitor be at libarty to serve this
Order, any other materials and orders In these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, coutier, personal delivery or
clestronic transraission to the Applicants’ creditors or ofher interssted parties at their respective
addxesses as last shown on the recosds of the Applicants and that any such service or notice by
couzder, personal deiivézy or electronic transmission shall be deemed t0.be Teceived on the next
business day following the date of Sorwarding thareof, of if sent by ordinary mail, on the third
business day after mailing.

53, THIS COURT ORDERS that the Applicants, the Monitor and any party who has filed a
Netice of Appearance may serve any cowmt materials in these procesdings f)y e-maiting 2 POF or
other elsctranic copy of such materials to counsels’ emall addresses as rocorded on the Service
List from tims to lime, and the Monitor may post & copy of quy or all such materials on itg

wehstte at wvw.ey.com/ca/landdriil.

COMEBACK MOTION

54 THIS COURT ORDERS thet the Applicants are authorized to serve their motion
materials with respect to the comeback motion (the “Comeback. Motion™) by forwarding a copy
of s Order and zny additional materials to be fied with respect 10 the {Comeback Moton by
elsctronic transmission, wiers available, or by sousier to the pariies Ekely to be affected by the
relief to be sought, including without limitation, the Senior Lenders, ot such parties’ respeciive
addresses as last shown oz the records of the Applicants as soon &3 practicabie.

GENEEAL.
§5.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply
to this Court for advice and directions in the dischexge of its powers and duties hersunder.
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25 THIS COURT ORDERS that nothing in this Order shall prevent the Maonitor from acting
ag an interim receiver, a receiver, a receiver and manager, or a trinstes in bankruptey of the

Applicants, the Business or the Properiy.

57, THIS COURT HEREBY REQUESTS the aid and rscognition of any coust, ribumal,
regulatory or administrative body having jurisdiction in Canada, the United States, Mexico,
Mongolia or Barbados, to give effect to this Order and to assist the Apphcants, the Ménitor and
thefr respective agents in carying out the terms of this Order. All courts, tribunals, regiudatory
and administrative bodiss are hersby respectfully reguested to make such orders and fo provide
such assistance to the Applicants and to the Monjtor, as sn officer of this Court, as may be
necessary or d&;ira.ble to give effect to this Order, to grant representative status to the Monilor in
any foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in
carrying out the terms of this Order. |

58, THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and are
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
hody, wherever located, for the recognition of this Order and for assistance in carrying out the
serms of this Order, and that fhe Monitor is authorized and empowered to act s a representative
in respect of the within proceedings for the prrpose of having these proceedings recognized ina

Jurisdiction outside Canada.

59. THIS COURT ORDERS that withont Himbting paragraph 58 hereof the Monitor is hereby
authorized, as the foreign representstive of the Applicants, to spply for recogpiton of these
proceedings es “Foreign Main Proceedings” in Mexico.

50, THIS COURT ORDERS that any interested party (iocluding the Applicants, the Moniles
and the Senior Lenders) may apply fo this Coust 1o vary or amend this Order on not less tham
seven (7) days notica to any other panty of b ies Kkely to be affected by the order sought or

upon such other notice, if any, es this Court may order.

61. THIS COURT ORDERS that, notwithstanding paragraph 60 hereof, no order shall be
made varying, rescinding or otherwise affecting the provisioﬁs of this Order with rospect to the
DIP Documents or the DIP Lender’s Charge unless notice of motion for such order is served on
the Applicants, the Moniior, the Senior Lenders and the DIP Lender on at least four (4) days'
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notice, retmrnabiz o later fhan September 7, 2012, or undess each of the Applicants, the Monitor,
the Senior Lenders snd the DIP Lender consent to such order. '

62.  THIS COURT ORDERS that this Order and &!] of fis provisions are effacﬁve as of 12:01

a.m. Atlantic Time on the date of this Order.
' =F

Dated at Moncton, New Brunswick this ¢ day of August, 2012

7 IC.QBNB '
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SCHEDULE “4>

Landdrifi International Inc.

List of Critical Suppliers

Yendor Canadian Oifice Type of Supplier

Sandvik Mining 100 Magill Straet Supplies equipment and tools,
Lively, Ontario serviee and technical solutions
P3Y 1K7 for the mining industry

T inage Marcofts I, 180 dos Distibuterss Provides machiaing, weldng
V&l D°Or, Guabee and manufacturing services for
oreYlr the forestry, Mining and

agricutture industries

M. Beauregard Equipment Inc. | 8910 Boul. Industrie! Provides construction -
Chambly, Quebec equipment products and
J3L 433 siipport services

Hydraulie Vel d’Or 1050 Rue Leo Fournier Manufachimes, modification
Val I’Cr, Quebec and repair of hydraulic systams
97 6X7

Detour Machining Box 1597 Custom machining and.
Highway 652 fabrication

Fast Cochrane, Ontazio
POL, 1€0
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SCHEDULE "38"
TIMELINES FOR SALE PROCESS

The template Confidentiality Agreament {the “CA™) shall be finalized {and delivered to the
Moritor end the Senior Lenders) on or before Auguast 31, 2012.

The population of the electonic on-line data room shefl be finalized (and written
confirmation of completion of this task shall be pravzdva to the Monitor and the Seuior

Lenders) on or before August 31, 2012,

The list of approved purchesers (the “Approved Puichasers”™) shall be finalized {(and
delivered to the Monitor and the Senior Lenders) on or before September 5, 2012,

. The CA shall bs firialized and distributed fo the Approved Purchasers {and written

confirmation of completion of this task shall be provided to the Moniior and the Senior
Lenders) on or before Sepiember 5, 2012.

One or more non-binding written expressions of interest regarding 2 proposed purchase of
the Business and/or the Property shall have been obtsined by the Borsower and shall have
been provided to the Monitor and the Senior T.enders on or before September 21, 2012.

The template precedent definitive agreements required for the sale of the Business and/or the
Propetty shall have been prepered (and delivered to the Monitor sud the Senior Lenders) on

or befors Ociober 1, 2612

A binding Agreement of Purshass and Sale of the Business and/or the Property (the “APA™)
shall have been prepared and exscuted by the Monitor (n the name ¢f and on behalf of the
Borrower) {as Yeundor) and the Proposed Purchaser (and an executed copy thereof shall have
been provided to the Monitor and the Senicr Lenders) on or before October 15, 2012.

The APA shall have becoms untondifionally effective (save and except for a condition
requiring approval of the APA by the Cowt) {and written confirmation of the APA having
be':ome unconditionslly effective shall have been provided to the Monifor and the Sexdor

sndlers) on o before Cotober 15, 2012,

Agproval of the APA by the Cowt and the closing of the sale contepaplated by the APA shall
hzve cocurred {and writien confirmation of the closing of sueh sale shall have been provided
to the Moritor and the Senior Lenders) on or before November 1, 2012,



Michael D. Tripp

From: Ror Goguen Sr.

Sent: October-31-12 4:57 P

To: G. Robeit Basque

e H Ron Goguen Sr.; Mike Tripp
Subject: Resolutions of the Directors {(LDI)
Attachiments: SKMBT_CA45212103418400.pdf

Hi Robert { coMikel

Please seg zitachment.

Ron G.
506-866-4545 moblie
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RESOLUTIONS OF THE DIRECTORS
CF
LANDDRILL INTERMATIONAL INC.

The undersigned, being all of the directors of Landdrill International Inc., a cofporation formed
under the laws of British Columbia {the "Comoration”), and being antitled to vote on the
resolufions hersinafter sot forth as ¥ the sams had kbeen submitted at meeling of the directors
of the Corporation duly called and held for the purpese of acling on such resolutions, o heraby
resolve, in fieu of 2 mesting of the directors of the Corperation, as follows: -

WHEREAS ths Board of Directofs of the Corporation is of the view that  is necessary and in
#e best inferests of the Corporation 1o pay ail reasonabig legal fees incurad by ite officers in
respect of maintaining thelr employmeant with the Corporation and enforcing the rightts of their
employmant agreement or any other employiment related documsnt;

BE IT RESOLVED:

THAT the Corporation approves the payment by the Corporation of any and all reasonably
incurred legal foes of Ronald J. Goguen, Roger Rogers and Michael Tripp {collectively, the
“Officers™) incurred a8 a result of any proceeding, action or metion whareby the Officers’
continued empioyment with the Corporation and the right therete is being chalienged or varied,
or to enforce any rights of the Officer under their empioyment agresment or any other
employment related document.

FURTHER THAT In connection with the forgoing, any one officer or director of the Corporation
be and is hereby authorized and directsd for and. on behalf of and in the name of ihe
Carperation to execute and defiver all such documents and instruments in writing and fo do ail
such acis or things as may be advised by legal counsel {o the Cerporation or the Subsidiaties
as baing necessary or desirable to give effect in the foregoing.

THAT this resolufion may be executed in one or more counterpariz and shall be vaiid
irespective of whether all direciors have executed the same colmterpart as long as each
director has exscuted ai least one (1) counterpat, and transmission of this resolution by

facsimile for signature shall constitute sufficient compliance for the purposes of exscution of the
sams,

{Signature Pagss io follow]



Each and every ong of the foregoing resolufions s heraby consented fo by the signatures of alf
of the directors of Landdritt international inc. thie 31 day of October, 2012

A 27 g e
/%ﬁw?ﬁ@»%

Willigaf Ma;’:Donak}/
V.o
SIS
e \‘\__\x
Jacgles F, Monette

Rohéid J. Goguen

DousiD
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From: Roger Rogers <rrogers@landdrill.com> IS 1S BT
Sent: Tuesday, April 16,2013 4:36 PM e TO W
To: Stephen Hutchison THEAFHFX-“!Q‘:‘E?E}##
Subject: FW: Information re: Retainer "}r' -M}!-?F
FYI

From: Roger Rogers
Sent: November 2, 2017 1:17 PM

To: France Finnigan
Cc: Ron Goguen Sr.; Mike Tripp
Subject: FW: Information re: Retainer

France,

Please wire $20,000 to the below noted account.

Tharks

From: Monica Hindiey |maiito:mhincﬂéy@lawsoncreamer.com[
Sent: October-29-12 10:08 AM ’ :
To: rrogers@nbnet.nb.ca

Subject: Information re: Retainer

As requested. Please see below. Kindly confirm once transaction has been made, Monica

Momnica Hindley | Administrative Assistant to
Kelly VanBuskirk and Frank McBrearty

Direct: 306-633-3502 Fax: 506-633-0465 Web: 1awsoncresmner.com
Address: 133 Prince William Street Suite 801, Saint John NB E2L 2B5

E-MATL. CONFIDENTIALITY CLAUSE_
use of the addressee(s). Any othet person js strictly

v he privileged and is intended for dre exchmive
JeAse reply by e-mail to the sender and delete or

This c-mail and the infermation comtained in its confidential. ma
prohibised from using, disclosing, distributing or reprodueing it. I you have reveived this commumicgiior i oL, P

destroy all copies of this message.

CLAUSE DE CONFIDENTIALITE POUR LES ENVOIS PAR COURRIEL

siomnel et sont A Pusage exciusif du {des)

feire Matfisation, Ja diffusion, la dismibution ou ia
s, puis effacer ou détruire toutes les copies du

s Tenseignements quii contient somit confidentiels. peovent étre protégés par ke secret profes
avtre parsonme ast par Jes présentes avisée quil lui est strictement interdit den
par erceur, veuiiez en aviser immédiatement l'expaditeur par couri

Le présent courrief 2]
destinataire(s) sesmentionné(s). Toute
reproduction. Sicetfe LEMSMISSION vous €St aTivie
présent message.

From: Coleen Carson :
Sent: Monday, October 29, 2012 10:01 AM



To: Monica Hindley
Subject: FW: In the Matter of Landdrill International Inc. et al

Information to be given to receive wired fands to our Trust Account

Transit no.

Bank no. ) .
Trust account no. 4 6063,/{ '@7{/
Swift no. '

Routing/ANA

Coleen Carson

[AWSON CREAMER

Barristors and Solicitors

133 Prince William Street, Suite 801
Saint John, New Brunswick E2L 285
T 506-633-3501

F: 806-833-0465

E: coarsonitifawsoncreamer.com

********************-}r‘k**********—***
This e-mail message (including attachments,

privileged. Any unauthorized
digtributicon or disclosure is prohibited. Disclosure to anyone other than the intended

if any) is confidential and may be

recipient doess not
constitute waiver of privilege. If you have received this e-mail in error, please notify

ug and delete it
and any attachments from your computer system and records..

" e courriel {y compris

digtributicn )
ou la divulgation non autorisée de ce courriel est interdite. Sa divulgation a toute

personne autre que son
destinataire ne constitue pas une repcnciation de privilége. 81 vous avez regu ce
courriel par erreur, :

' ainsi gue les pidces jointes, de votre

veuillez nous aviser et éliminer ce courriel,
gystéme informatigue et
de vos dossiers.
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Michael D. Tripp

From: : David Beatty [david.beatty@movogold.comj]

Sent: August-23-12 12:13 PM

To: ‘Jenz@ClarusSecurities.com'; Roger Rogers; Mike Tripp; Ron Goguen Sr
~ Subject: Re: LBl Invoice + Mike Tripp's Retentlon Payment

Dear Ron + Roger,
Yes, as agread at the Board, Pleasa confirm that you also have paid Mike Tripp's Retention Payment today as weil.

Sincerely,

David

David M. Beabty

CEG, Rio Mevs Gold inc.
Sutte 1244,

155 University Ave,
Torgnte, Canada

BASH 3B7

W, 21-A16-368-2288
M. +1-415-515-R866
E: david. beatty@Rnovogold com

e g - JRRURS. N i MAHERA e emwemael L mamee vwer e e e e e

?rom John Jen’a fma;!m }Eeﬂtz Ciamsges:aﬁtms £00T
Sent; Thursday, August 23, 2012 11:08 AM

To: Roger Rogers <rogers@ianddrifi.com>; Mike Tripp <miripp@anddrill.com>; Rost Goguen Sr.
<mpngocusn@landorll.com>

Cc: David Beatty

Subject: PW: LDI Invoice

For our $25k paymént; pls advise if cheque is preferable or I can send wire instructions.

From: Matt Roberis

Sent: Thursday, August 23, 2012 10:43 AM
Te: John Jentz

Subject: LDI Invoice

Matthew Roberts, MBA, CFA

Investment Banddng

Clarys Securities inc.

Excchungs Tower, 130 King St Wess, Suiee 284¢
fors :T DN, M5k 1AS

¥, "zsaﬁ"ﬁ—f.; 21 F 4153422738
reroberis@iclarussecoricies.com
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Landdrill - Financial Cerrections THE AFFIOANT O

4 on £,

Prom: Mickael Tripp (michael.tripp@live.ca) - '

Sent: April-10-13 3:32:44 PM

To:  christophermediratta@ca.ev.com {christopher.mediratta@ea.ey.com)
3 atfachments '
Taux2012.pdf (31.5 KB) , LDI - Employment Documents. pdf (130.9 KB}, LDj -
Retention Agreement.pdf (12569.5 KB)

Hi Chris- hopa all is well. | am writing with a minor mess that requires clean-up in respect of Landdrill.

{ reviewad my 2012 financial matters with my financial advisor yesterday in anticipation of filing my 2012
taxes and the following discrepancies have arisen in respect of my employment tenure with Landdrill
which require aitention:

1. on my T4, Employment Income {line 101) was overstated by $75,493.81 in coemparisan 1o my final
paystub {based oni the current figures). Accordingly, an amended T4 must be issued. However, per item
#3 below; the total earned amount in my final pavstub will need to be revised as wedl, but, obviously, the
T4 iine item and the total earned for 2012 should reconcile.

2. fikewlse, it appears that my ROE may not reconcile with my total 2arned per my final paystub.
However, again, the ROE will need 10 be amended and reissusd per ftem #3 balow.

3. LDI did not calcufate the correct tax rate in respect of the payment of my retention bonus and did not
remit the correct amount of taxes to CRA. As yau may know, pursuant to the retention agreement, the
retention bonus was o be "nef of tax and stetutory deductions”. On the payment of the $30,000
payment, LDI submitted $7,500 to CRA -this would asstime a fax rate of 20%.

My earnings with LD last vear would have placed me in the highest fax bracket in New Brunswick {being
that for employment eamings of $132,407 or greater) which carries a tax rate of 43.3%, Accordingly,
uporn the net payment of @ $30,000 thére would be exigible taxes in the amount of $22,810.05 ~thatis
LDl i5 obiiged to submit an additionat $15,410.05 tc CRA.

" However, | was advisad that, although the best practice would have been for an.employer to apply
a tax rate of 43.3% on the bonus payment given the context, there may be seme hasis for an
employer to assume a lower rate given the timing of the payment of the honus coupled with my
earnings to date {as | had started mid-February on a p/t basis for a pariod), zn employer may have
hiad some basis to believe that my earnings would fall within $124,179 and $132,406. Under this

* scenario, my personal taxation rate would be 40.2% resulting in outstanding exigible taxes in the
amaount of $§12,751.26. :

Personally, | would think that applying the 43.3% rate makes more sense given actua! amount
earned and the reasonable expectation of same, efc...

| have been advised that there Is no explanation for assuming a 20% tax rate.

tof2 26/85/2013 433 PM



Cutlool: Print Message heips:/iblal 7 3mail.live.com/mail/Printiviessages aspxlepids=6652580. .

As you know, the additional amount submitted to CRA should be added 1o my total eayped from LDi
for 2012, and, accordingly, my final paystub, T4 and ROE should he rovised accordingly. Thatis, the
amount to be forwarded to CRA should be added to $136,780.76 to determine these amounts.

4. Lenddrill overbillad for a ta ptop computer. {If you recall, LD required the permissien of the Monitor to
selt office equipment. | had sent you an e-mail seeking permission and approving pricing of certain
computers, which you had approved a sale of my laptop at $50 given its age based on the valuation
provided by Richard Frigault, LDI's tech guy. LDi billed at $200.)

5. LDl has not paid an outstanding expense claim owing to me in the amount of approx. 856 for a farwell
lunch for an employee. {There appears to be several other expense claims whereby there are ,
discrepancies, including cell phone bills, etc... however, the particular claim referenced was approved and
not paid. Provided that we get everything cleared up, | would be inclined to overfook the other
outstanding matters in the interest of time and energy and the minimal amounts involved.}

The foregoing are likely oversights/errors by LD! staff but will need 1o be rectified, | have attached the
Tollowing documents for yout reference: {i} final pay stub, (i} ROE, {iif} T4, {iv) personal income tax rates in
New Brunswick, and {v] retention agreement {note language at last sentence of par5). I you can't find
the e-mail in respect of the pricing and authorization 1o sell the computer, please let me know and } will
search my archived files for same {1 balieve it would have been sent in October or November of 2012).

If you require anything further in respect of the foregoing, please do not hesitate 1o contact me gs, dueta
the looming date for tax fifings, | would appreciate resolving these matters os soon as possible. inrespect
ofitems #4 and 5, these amounts can be directly deposited to my bank account with the

information that LDl has on file. Alternatively, they may forward a cheque to: 41 irene Crescent,
Dieppe, NB, E1A 7V4, 1 will await confirmation that the other matier have been resolved.

Thanks and please let me know if there is anything | can do {0 assist; also, perhaps E&Y can assist them if
they are having internal difficulties!

Best,
Mike

Zof2 20/05/2013 4:33 PM



Michasl D. Tripp

) & K
From: klichael Tripp [michasl. tnpp@lwe caj - THIS IS EXHIBIT. ._.é...nsr-a:m
Sent: May-20-13 5:33 PM THE AFFIDAVIT oF L besa L & _zg;a/a
o mi@lrippiaw.ca SWORN BEFDRE ME THIS. 2 av oF
Subject: FW: Landdriif - Financial Corrections /&q )3
. - o ‘ D..

Teo: michael tripp@iive.ca
Subject: RE: Landdriil - Financial Corrections
trom: Christopher.Medirstta@ca.ev.com
Date: Tue, 23 Apr 2013 17:56:14 -0400

Accord%ng to Camilla,

"Ron Sr did not want to pay any bonus o you. You and Ron 8rboth agreed that ] Landdrilt would only deduct 2{3% or
Landdrill was not paying any bonus :

Kind regarnds,

Chris

Ghnsie;aher H’eéémﬁﬁ CA, CIRP { Vics President | Transaction Advisory Services
§§§g§ . Emst & Young Inc.

14N 8 EpvstaYouns 227 Bay Strest, Toronts, Onfario M5K 147, Canads
Offics: +1 415 841 1759 | Mobils: +1 416 518 TR05
Fapx +1 418 043 3300

Webslie: vwrerev.oom

H chsiooher meditalts

Frov: Michae! Tripp <michasl. %rtpp@ime o> : :
-V "Christopher Medirattaea oy com <ghristopher.mediratta@ca. ey coms
Dats: 23/04213 05:42 PM ;
Suhlact: RE: Landdil - Financial Corrections

e o e A el B

Thanks again for the call Chris. Just to cias’if\g} in Camilfa’s responsa is she stéting that there was a side-deal
between Ron and myself whereby [ agreed that LDl wouldn't have te remit the full amount of taxes owing?

Please let me know If I've misunderstood anything.

Best,
Mike



To: michael tripp@live.ca

Subject: RE: Landdrill - Financial Corrections
From: Christopher.Mediratta@ca.ey.com
Date: Tue, 23 Apr 2013 17:32:54 -0400

Sorry for the delay. Can you talk now?

ermadiratiafcs sy.com

Chn‘s
o T Christopher Mediratta CA, CIRP | Vice Presaden’s | Transaction Advisory Services
§§§§§5‘ . Emst & Young inc.
5 S ErrsTEYOUNG 222 Bay Street, Toromo, Ontario MSK 137, Canada
Office; +1 416 941 1759 | Moblle: +1 416 &18 7{395 { ghasy
Fasc +1 415 943 3300 :
Website: wwveev.ogm
From: Micheel Tripp <michasl tipp@live.ca>
To: "Christopher. Megiratia@ca.ey.com® <christophermediratta@ca ev.com>
Cata: 2304720613 0315 PM
Subjech: RE: Landddll ~ Financial Corractions

€ OE RS A AN L elodle Bt MR - SRR

Hi Chris - just left you a voice mall following up in respact of below..

Best,
Mike

s e - NN T I ST, 5 o IR T I G T R SN Y,

S A R,

N

From: michaeltripp@live.ca.
To: christopher.mediratta@ca.ey.com
Subject: RE: Landdrill - Financial Corrections
Date: Mon, 22 Apr 2013 07:43:25 -0400

Hi Chris - further to our discussion, Ron's response to the requests was generally inconsistent with the facts.
There were no side deals in respect to any matter and { stand by any written documents/evidence. While!
am not overly concerned in respect the discrepancies in the expense forms and the laptop, etc. /due to the
small arnounts involved, I'm much less inclined to incur personal tax liability simply because Ron doesn't feet
like honouring his obligations and tried to avoid doing so. [ will likely escalate this matier to seek some sort of
resolution; I'm writing to see if the Monitor has any ability to weigh In on this matter in any matter fi.e., an
opinion to the Court or mandating that LD act) ¥ we each provide evidence to the Monitor or, glternatively, if
I should proceed to seek a Motion. it really seems a little ridicufous to seek a motion for such 2 small amount

of money given the cost of daing so.



- Likewise, it appears that Ron wants to bring a motion seeking recovery of around $10,000 in retainer funds
which the Company paid te Lawson Creamer on Roger and my behalf in respect of legal matters arising during
the course of the CCAA proceedings which impact on anv of our rights under our employment agreements,
etc... Notwithstanding four {including Roger and myself} executed agreements where the Company promised
to do so, an exacuted beard resolution and approval to transfer the funds, Ron is now stating that he didn't
understand any of the documents and didn't authorize anything. While I'd be surprised that justice Smith
could even imagine such & scenario given the evidence, again, if we can avoid a motion and the public nature
and cost of same with any action that the Momtor cantake (:f the Monitor is convmced based on the evidence
of the facts) please !et me know. :

I'm trying to make things as smooth as pessible.
i'm very much looking forward to moving on from this as 'm sure you are tool
Thanks Chris and I'm available all day 21 5306-204-7327, ext. 204.

Best,
Mike

Subject: Re: Landdrill - Financial Corrections
From: Christopher.Mediratta@ca.ey.com
To: michael.tripp@live.ca _

Date: Wed, 17 Apr 2013 18:41:00 -0400

Yes. Perhaps we can speak tomorrow. Is there a time that suits you?

“rnst & Young ®
Ernst & Young IncC. ‘
Christepher Mediratta, CA, CIRP | Transaction Advisory Services

222 Bay Street, Toronto, Ontario, M5K 117, Canada _
Tel: +1-416-941-1769 | Fak: +1-416-943-3300 .

-—-- Original Message -

From: "Michaei Tripp " [michaelripp@live.ca]
Sent: 04/17/2013 04:17 PM GMT

To: Christopher Mediratta

Subject: Re: Landdrill - Financial Corrections

This messags {including any altachmenis) is CONFIDENTIAL and may be PRIVILEGED. If you are not an
intended recipient you are hereby notified that any distribution, copying or use by you of this information is
strictly prohibited. If you have received this message in error please immediately notify the sender and delete

all copies of this information from your system. // L'information contenue dans le présent courriel {y compris
o 3



 les pidgces jointes, le cas échéant) est CONFIDENTIELLE et peut &tre PRIVILEGIEE. St vous n'étes pas le
destinataire prévuy, vous tes ner Iz présente aviséle) que toute diffusion, copie ou utiiisation de fadite
information est stricterent interdite. Si VOUS aVez recl cette communication par erreur, veuillez nous en
aviser immédiaternent en répondant a f'expéditeur et effacer de votre ordinateur toute frace de cotte
information.

Any U.S. tax advice contained in the body of this e-mail was not intended or written to he used, and cannot be
used, by the recipient for the purpose of avoiding penalties that may be imposed under United States federal,
state or local tax faw. // Tout conseil de fiscalité américaine contenu, fe cas échéant, dans le présent courriel

ne visait pas & éviter des pénalités pouvant &tre imposées an vertu des lois fiscales fédérales, étatigues ou
locales des Etats-Unis, n'a pas été rédigé dans ce but et ne doit pas &tre utilisé 3 cette fin par le destinataire.

Chris - any update? Best, Mike Sent on the TELUS Mobility nefwork with BlackBerry — Original Message—-—
From: Christopher.Mediratta@ca.ay.com Date: Sat; 13 Apr 2013 01:18:07 To: Su bject: Re: Landdrilf - Financial
Corrections | hope you are doing are doing well. @1 have asked Landdrill to look into the issyes you raised. ¢
will let you know what the company's investigation uncovers. Kind regards, Chris Christopher Mediratta CA,
CIRP | Vice President | Transaction Advisory Services Ernst & Young Inc. 222 Bay Street, Toronte, Ontaric M5K
17, Canada Office: +1 416 941 1769 | Mobile: +1 416 518 7005 ] thristapher.mediratta@ca.ey.com Fax: +1
416 943 3300 Website: www .ey.com From: Michael Tripp To: “christopher.mediratta@ca.ey.com” Date: ‘
10/04/2013 03:32 PM Subject: Landdrill - Financial Corrections ——————_ Hi Chris - hope all is well. €f am
writing with a minor mess that requires clean-up in respect of Landdrill. | reviewed my 2012 financiat rmatters
with my financial advisor yesterday in anticipation of filing my 2012 taxes and the joliowing discrepancies
have arisen in respect of my employment tenure with Landdrill which require attention: 1. ©on my T4,
Employment income (line 101} was overstated by $75,493.81 in comparison to my final paystub {based on the
current figures). €@Accordingly, an amended T4 must be issued. @However, per item #3 below, the total
earned amount in my final paystub will need to be revised as well, but, obviously, the T4 line item and the
total earned for 2012 should reconcile. 2. @likewise, it appears that my ROE may niot reconcile with my total
earned per my final paystub. @However, again, the ROE will need to be amended 2nd reissued per itam #3
below. 3. LDI did not calculate the correct tax rate in respect of the payment of my retention bonus and did
not remit the correct'amount of taxes to CRA. €As you may know, pursuant to the retention agreement, the
retention bonus was to be "net of tax and statutory deductions®. 90n the payment of the $30,000 payment,
LDt submitted 57,500 to CRA -this would assuma a tax rate of 20%. © € My earnings with LDI fast year would
have placed me in the highest tax bracket in New Brunswick {being that for employment earnings of $132,407
or greater) which carries a tax rate of 43.3%. @Accordingly, upon the net payment of a $30,000 there would
be exigible taxes in the amount of $22,910.05 -that is LDl is obliged to submit an additional $15,420.05 to CRA.
However, | was advised that, although the best practice would have been for an employer to epply a tex rate
of 43.3% on the bonus payment given the conte*’iét, there may be some basis foran ermnployer te assume 2
lower rate given the timing of the payment of the bonus coupted with my eamings to date (as I had started
mid-February on a p/t basis for a period), an employer may have had some basis to believe that my earnings
would fall within $124,179 and $132,408. € Under this scenaric, my personal taxation rate would be £0.3%,
resuiting in outstanding exigible taxes In the amount of $12,751.26. € Personally, | would think that applying
the 43.3% rate makes more sense given actual amount earned and the reasonable expectation of same, etc...
I have been advised that there is no explanation for assuming a 20% tax rate. As you know, the additional
amount submitted to CRA should be added to my total earned from LDi for 2012, and, accordingly, my final
peystub, T4 and ROE should be revised accordingly. ©That is, the amount to be forwarded to CRA should be
added to 5136,780.76 to determine these amounts. £. Landdrill overbilled for a laptep computer. @4If vou
recall, LDI required the permission of the Monitor to sell office equipment. € had sent you an e-mail seeking

4




permission and approving pricing of certain computers, which you had approved a sale of my laptop at $50
given its age based on the vajuation provided by Richard Frigauit, LDI's tech guy. €L billed at $200.) 5. LDI
has not paid an outstanding expense claim owing to me in the amount of approx. $56 for a farwell lunch for
an employee. €{There appears to be several cther expense dlaims whereby there are discrepancies, including
cell phone bills, etc... @however, the particular elaim referenced was approvad and not paid. §Provided that
we get everything cleared up, ! would be inclined to overlook the other outstanding matters in the interest of
time and energy and the minimal amounts involved.) The foregoing are fikely oversights/errors by LDI staff
but will need to be rectified. 1 have attached the following documents for your reference: {i} final pay stub,
(ii} RGE, (iii) T4, {iv) personal income tax rates in New Brunswick, and {v) retention agreement (note language
at last sentence of par.5). @#f you can't find the e-mail in respect of the pricing and authorization to sell the
computer, please let me know and | will search my archived files for sarne {1 believe it would have been sent in
October or November of 2012). € ¥f you require anything further in respect of the foregoing, please do not
hesitate to contact me as, due to the fooming date for tax filings, | would apprediate resolving these matters
as soon as possible. @In respect of items #2 and 5, these amounts can he directly deposited to my bank
account with the information that LD! has on file. @Alternatively, they may forward a cheque to: 41 lrene
Crescent, Dieppe, NB, E1A 7V4. ©1 will await confirmation that the other matter have been resolved. Thanks
and please let me know if there is anything | can do to assist; also, perhaps ERY can assist them if they are
having internal difficulties! Best, Mike [attachment "Taux2012.pdf" deleted by Christopher
Mediratta/TAS/ErnstYoung/CA] [attachment "LD] - Employment Documents.pdf” deleted by Christopher
Mediratta/TAS/ErnstYoung/CA} [attachment "LDI - Retention Agreement.pdf" deleted by Christopher
Mediratta/TAS/ErnstYoung/CA] The information contained in this
communication is intended solely for the use of the individual or entity to whom it is addressed and others
authorized to receive it. It may contain confidential or legally privileged information. ¥ vou are not the
intended recipient you are hereby notified that any disclosure, copying, distribution or taking any actio®in
reliance on the contents of this informatien is strictly prohibited and may be uniawful. if you have received.
this communication in error, please notify us immediately by responding to this email and then delete it from
your system. Ernst & Young is neither fiable for the proper and complete transmission of the information
contained in this communication nor for any delay in its receipt. '

The information contained in this communication is intended solely for the use of the Individua) or enlity to whom it s
addressed and others authorized to raceive it it thay contain confidential or legally privilaged information. If you are not
the intended recipient you are hereby notified that any disclosure, copying, distribution or faking any action in reflance on
the contents of this information is strictly prohibited and may be unlawful. If you have received this communication in
Stro, please notify us immediately by responding 1o this email and then delete it from your system. Ernst & You ngis
neither fiable for the proper 2nd complets tranemission of the information contained in this communicatiaon nor for any

delay in its recaipt.

-The information contained in this communication s intended solely for the use of the individual or eniity to whom it is
addressed and others authorized fo receive i, It may contain confidentiat or legally privileged information. If you are not
the intended recipient you are hereby nofified that any disciosure, copying, distribution or taking any action in reliance on
the contents of this informatior is strictly prohibited and may be unlawful. if vou have received this communication in
arror, please notify us immediately by responding to this email and then delete it from your system. Ernst & Young is
neither liable for the proper and complete transmission of e information contained in this communication ner for any

delay in #s recaipt



Michael D. Tripp

From: Chiistopher. Mediratta@ca.ey.com ' N

Sent: Novernbar-15-12 4:05 PM ' mﬁmﬂ"ﬂﬁm’f‘"
To: Mike Tripp THE AFFIDAVIT OF ..%%C.E,ﬂﬁ
Cc: Paul.D Hickey@ca.ey.com , SWORN BEEQRE Memsf.{...mvos
Subject: Re: Fwd; Computers - s . A =
Thank you Mike.

The Monitor does not object to the sale.

Kind regards,

Chris ’

. ' Christopher Mediratta GA, CIRP | Vice President | Tr*nsactaen Advisory Services
HIE Emst & Young Inc.
L %" ERMST& YR MIG 272 Bay Street, Toronto, Ortario M5K 1J7, Canada -

Ofice: +1 415 041 1768 } Wobila: +1 418 518 7005 § c?;ﬂsmﬁ?‘fermeénaiéa@aa ay.com

Fax +1 418 043 3300
Website: varw.ev.com

semmary

Frome Mike Tripp <mifigpdlanddiiicon>

Ta "Cheistoober Mediattatiics ev.com” <Chwisionber Modiratie @, ev.com>
Dete: 15M14/2012 02:58 P
Subdest: Fwd: Computars

s i m wit . Treamn crr TS - TN

Chris - another laptop sale to employee. Kindly confirm that the Monitor does not object 1o the sale of same.

Begin forwarded message:

From: Richard Frigault <richard: {@iriganitc.com>
Dbate: 1S November, 2012 1:32:33 PM AST

Te: "Mike Tripp (mtripp@lenddriil.com)” <mtrippi@landdsill com>
Subject: FW: Computers

I agree with him, actually, [ would be happy with 50%

——Original Message-—--

From: Mike Morey [mailto:mamorev: eshmeomputers.com]
Sent: November-15-12 1:29 PM

To: Richard Frigault

Subject: RE: Computers




Richard,

Honestly, if you could geta $ 100 bidl for it I would count my blessings and run like hell without looking back
D) | —

Mike A. Morey
mamorev@sitcompatars.com

wWww. shmeomplters com
SOUTHAMPTON COMPUTERS LTD.
265B Edinburgh Drive,

Moncton, N.B.

EIE2K9

Phone: 506-384-5500

Fax: 506-384-5511

—---Original Message-----

From: Richard Friganlt [mafltorichard @t gaalte com]
Seni: November-15-12 12:50 PM
To: Mike Motey Jr. {mamorev@shmeomputers.com)
Subject: FW: Computers

Hi Mike,
Landdrill is asking for quote on an old Acer Travelmate, it's about 5 years old. Number 5530-5566

I'told them it's practically worthless, hut they would like an ofSicial quote just in case.

The information contained in this communication is intended solely for the use of the individual or enity fo whom it is
addressed and others authorized to receive . B may contain confidential or legatly privileged information. if you are not
the infended recipient you are hereby notified that any disclosure, copying, distribution or taking any action in refiance on
the contents of this information is strictly prohibited and may be unlawiul. If you have received this communication in
error, please notify us immediately by responding 1o this amail and then deleto it from your system. Ernst & Young is
neither liable for the proper and complete ransmission of the information contained in this communication nor for any

daday in its receipt



Matthew Letson
AL T I
‘ri-ﬁsisExHiBﬁ' rmon
From: Stephen Hutchison <shutchison@stewartmckelvey.com>  que arripaniT OF '? ...,....
Sent: Tuesday, May 14, 2013 410 P
To: Matthew Letson
Cc Ron Goguen Sr,; Camilla Cormier - o i
Subject: RE: Court File Number M/W/114/12, Landdrill Intematlonal Inc Michael Tnpp Our File
_ 6577-001
Attachments: inc 2012 t4 CRA rp001 - Michael Tripp - Amended.pdf .
Matt,

In response to your correspondence, please be advised that the pOSitlon of my clients on the issues raised by
you is as follows:

1. Amended T4: The amended T4 was sent to Mr. Tripp on April 22, 2013. A copy is attached.

2. ROE: The ROE will not reconcile to the paystub given that, on the ROE, the earnings reported are only
for % year.

3. Tax on Retention Bonus: The tax withholding of 20% was discussed and agreed between Mr. Tripp and
Ron Goguen. No further amounts are payable. Further, if any additional amount was payable, it would
constitute a claim that ranks behind the existing secured claims of, infer alia, Sprott, Crown and GE. As
there will be insufficient funds/assets to satisfy these prior secured claims and hence, no additional

payment can be made.
4. Laptop: The sale of the taptop to Mr. Tripp was handled by Landdrill, not the monitor. Mr. Tripp was

given the option of purchasing the laptop for $200 or retumning it. He chose o keep it. No refund is due
to Mr. Tripp as the Laptop was not over-billed.

In addition to the foregoing, we reiterate the demand of Landdrill International inc (*Landdrill”) for the return of
all retainer funds held by Lawson Creamer, forthwith. Landdrill will pay reasonable legal fees and
disbursements related solely to the defence of the motion brought by Norrep seeking removal of management
pursuant to the Nefice of Motion dated October 19, 2012 and Amended Notice of Motion dated October 23,
2012 (the “Norrep Motion™). Landdrill does not authorize the use of any of the retainer funds for any purpose
other than the defence of the Norrep Motion. As you are aware, the Chief Justice delivered his decision on the
Nomrep Motion on November 6, 2012. As such, there is no reason for Lawson Creamer to be holding any funds

received from Landdirill.

If the retainer funds are not returned forthwith, we will be proceedmg to finalize the motlon of Landdriil
Intemational Inc which is scheduled to be heard on May 22.

Sincerely,

Steve Hutchison

?XSTEWART Eacvantiitat
MCKE LVEY ;;:eagg%n;kz;l;g.aomﬁamﬁ ohn
LAWYERS « AAGCATE C: 506.632.5005
shutchison@stewartnckelvay.com

*Law Comorglion
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From: Darlene Partridge [mailto:dpartridge@lawsoncreamer.com] On Behalf Of Matthew Letson

Sent: Wednesday, May 08, 2013 11:34 AM

To: Stephen Hutehison ‘
Subject: Court File Number M/M/114/12, Landdrill International Inc., Michael Tripp - Our File 6577-001

Please find attached a copy of my correspondence of May 8, 2013, with enclosures.

Matthew R. Letson | Associate

Direct; 506 633 3533 Fax: 506 633 0465 Web: lawsoncreamer.com
Address: 133 Prince William Street Suite 801, Saint John New Brunswick E2L 2B5

E-MAIL CONFIDENTIALITY CLAUSE

This ¢-mai! and the information contained in it is confidential, may he privileged and is mtended for the exclusive use of the addressee(s). Any other person is strictly
prohibited from vsing, disclosing, distributing of reproducing it. If you have received this communication in error, please reply by e-mail to the sender and delete or
desiroy all copies of this message.

CLAUSE DE CONFIDENTIALITE POUR LES ENVOIS PAR COURRIEL

Le présent cuurﬁel et fes rens‘cig;uemﬂnts qu'il contient sont confidentiels, peuvent &ire protégés par fe secret professionnel of sonl & l'usage exclusif du (des)
destinataire(s) susmentionné(s). Toute autre personne est par les présentes avisée quiil lui est strictement interdit d'en faire I'utilisation, la diffusion, 1a distribution on la
reproduction. Si cette transmission vous est arrivée par errenr, veuillez en aviser immédiaternent 'expéditeur par courriel, puis effacer ou détmire toutes les copies du

présent message.
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Thig e-mail message {including attachments, if any) is confidemntial and may be
privileged. Any unauthorized
distribution or disclosure is prohibited. Disclosure to anyone other than the intended

recipient does not .
constitute walver of privilege. If you have received this e-mail in error, please notify

us and delete it .
and any attachments from vour computer system and records.

Ce courriel (y compris les pi&ces jointes) est confidentiel et peut &tre privilégié. Ia
distribution
ou la divulgation non autorisée de ce couryxiel est interdite. Sa divulgation & toute

personne autre gue son
destinataire ne constitue pas une renonciaticn de privilége. Si vous avez regu ce

courriel par erreur,
veuillez nous aviser et éliminer ce courriel, ainsi que les piéces jointes, de votre

systéme informatique et
de vog dossiers.



