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Gold Canyon Resources Inc. (“Gold Le demandera a la Cour a
Canyon”), will apply to the Court of

Queen’s Bench, at Moncton Law Court

145 Assomption Blvd, Moncton, N.B., on le ,200,a h ,d'ordonner:
the )]*day of September, 2012, at 9.2

a.m,/p.m. for the following relief:

a. an Order, if necessary, for the abridgment of time for service of this motion,
excusing the lack of service of this motion, or excusing the lack of service of the
record on motion pursuant to Rules 1.03,2.01, 2.02 and 3.02 of the Rules of Court,

b. an Order:

i.  declaring that the Applicants hold or held the sum of $100,000, as an in
trust deposit for the benefit of Gold Canyon and $200,000, as and by way
of mistake by Gold Canyon, such mistake having been induced by the
Applicants (or one of them);

ii.  declaring the whole of the $300,000 aforesaid (in aggregate, the “Funds’)
to be the sole and absolute property of Gold Canyon;

ili.  ordering the Applicants to account for and forthwith pay over the Funds to
Gold Canyon;

iv.  in the alternative, ordering the Applicants to account for the Funds and to
forthwith pay over such of the Funds as remain in the hands of the
Applicants (or any of them) and further ordering the Applicants to identify
the proceeds of the Funds (the “Proceeds™) and declaring that there shall
be a charge against the Proceeds (the “Replacement Charge”) in priority
to all Encumbrances and the Charges (as such terms are defined in the
initial order of this Court in these proceedings dated August 31, 2012 (the
“Initial Order™));

v.  directing that the Replacement Charge shall be enforceable as against the
Proceeds forthwith and that the stay of proceedings provided for in the
Initial Order is lifted in so far as is required to enforce the Replacement
Charge.

c. such further and other relief as may be just.
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The grounds upon which the Applicants rely are as follows:

a. the relief sought by Gold Canyon is appropriate in the circumstances and is in
accordance with the jurisdiction of the Court under the Companies’ Creditors
Arrangement Act (the “CCAA”) and the inherent jurisdiction of the Court;

b. pursuant to the Initial Order, the Applicants were granted protection from their
creditors pursuant to the terms of the CCAA,;

c. the CCAA is intended to allow companies to deal with their assets, not those of
other parties;

d. the onus is on the Applicants to demonstrate that the protection afforded by the
CCAA should continue on the terms they seek;

e. Gold Canyon and Landdrill International Ltd. (“Landdrill”, an Applicant) entered
into a Memorandum of Agreement in May, 2011 (the “Agreement”) that provided,
among other things, that Landdrill would perform certain drilling services for Gold
Canyon and that Gold Canyon would pay a deposit of $100,000.00 to Landdrill
which was to be held in trust;

f. Landdrill rendered an invoice dated May 27, 2011, sent and received pursuant to the
Agreement, for a deposit in the amount of $300,000.00;

g. through mistake, Gold Canyon paid the full $300,000.00 invoiced, rather than the
$100,000.00 called for in the Agreement;

h. Gold Canyon has repeatedly demanded return of its funds from Landdrill and has
commenced an action in the Ontario Superior Court of Justice seeking return of Gold

Canyon’s money;

i. Landdrill performed no work pursuant to the Agreement and issued no invoices for
work performed.

j- Inaccordance with the Agreement, Landdrill has no right to or interest in the Funds;
k. Gold Canyon has not cancelled the Agreement and in fact relies on it;

l. At no point did Gold Canyon agree to increase the trust deposit required under the
Agreement;

m. Landdrill drafted the Agreement and should not be allowed to disclaim its binding
nature now,



the payment of $200,000.00 was honestly paid in error on the bona fide belief that
Landdrill was sending an invoice for the correct amount;

Landdrill has no legal or equitable right to the $200,000.00 paid in error nor the
$100,000 held in trust;

at no time did Gold Canyon agree that the deposit of $100,000.00 would not be held
in trust as set out in the Agreement;

. Gold Canyon did not terminate the Agreement and in fact relies upon it;

Landdrill has acknowledged the claim of Gold Canyon and most recently offered
equipment in satisfaction of the claim for $300,000.00 less an amount for costs but at
no time has he quantified same or claimed that the funds were not paid in trust and, in
part, in error;

in accordance with the Agreement, Landdrill may be entitled to set-up costs once
invoiced to Gold Canyon in accordance with the Agreement to a maximum of
$32,320.80;

until Landdrill issues an invoice for set-up costs and same is satisfactory to Gold
Canyon, the deposit of $100,000.00 is not its property or that of the Applicants and
should not be subject to the charges of these proceedings;

. Landdrill should not be permitted to use the CCAA process to deplete the Funds to
the prejudice of Gold Canyon;

Gold Canyon relies on:

the Initial Order;
. the inherent jurisdiction of this Honourable Court;

the Rules of Court, including but not limited to including Rules 1.03, 2.01, 2.02,
3.02, 37 and Rule 39 generally;

. the CCAA, including but not limited to sections 2, 11, 11.2, 11.4, 11.51, 11.52 and
36 and each subsection of each of the foregoing; and

such further and other grounds as counsel for Gold Canyon may advise and this
Honourable Court may permit.

ud
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UPON the hearing of the motion the A l'audition de la motion, les affidavits ou
following affidavit or other documentary les autres preuves littérales suivantes
evidence will be presented: seront présentées:

(1) Affidavit of Ronald Schmitz,
swom to the 14" day of
September, 2012;

)] Affidavit of Quinton
Hennigh, sworn to the 19" day of
September, 2012; and

(3) Such further and other
affidavits or documentary
evidence as counsel for the
Applicants may advise and this
Honourable Court may permit.

You are advised that: Sachez que:

(a) you are entitled to issue (a) vous avez le droit d'émettre des
documents and present evidence documents et de présenter votre
at the hearing in English or preuve a l'audience en frangais, en
French or both; anglais ou dans les deux langues;



6
(b) the Plaintiff intends to (b) le a l'intention d'utiliser la langue
proceed in the English language; anglais; et
and
() if you intend to proceed in (c) si vous avez l'intention d'utiliser
the other official language, an l'autre langue officielle, les services
interpreter may be required and d'un interpréte pourront étre requis et
you must so advise the Clerk at vous devrez un aviser le greffier au
least 7 days before the hearing. moins 7 jours avant I'audience.

DATED at Saint John, New Brunswick, this 19" day of September, 2012.

e

GEORGE L. COOPER of
COX & PALMER
Solicitors for Gold Canyon

COX & PALMER

Blue Cross Centre

644 Main Street, Suite 500
Moncton NB E1C 1E2

Telephone: (506) 856-9800
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Schedule “A”
Service List

Service List for Gold Canyon

Landdrill International Inc. (a British Columbia Norrep Credit Opportunities Fund, LP and
corporation), Landdrill International Ltd. (a Crown Capital Partners Inc.

New Brunswick corporation), Landdrill Atlantic

Ltd. (a New Brunswick corporation), Landdrill c/o Jeff Lee

Contract Mining Ltd. (@ New Brunswick MacPherson Leslie & Tyerman LLP
corporation), Landdrill International Mexico 1500, 410-22nd Street East

S.A. de C.V. (a Mexican corporation), Landdrill Saskatoon, SK S7K 5T6
International LLC (a Mongolian corporation) Email: jmlee@mlit.com

and Landdrill International Inc. (a Barbados

corporation)

c/o Stewart McKelvey

44 Chipman Hill, Suite 1000

P.0O. Box 7289 Station “A”

Saint John, NB E2L 2A9

Fax: 506-652-1989

Email: shutchison@stewartmckelvey.com

GE Commercial Equipment Financing, G.P.

c/o Alissa K. Mitchell

One London Place

225 Queens Avenue, Suite 2010
London, ON N6A 5R8

Email: amitchell@millerthomson.com

Ernst & Young Inc.

¢/o Ashley John Taylor
Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Email: ataylor@stikeman.com

Sprott Resource Lending Partnership

c/o Mary Buttery

Davis LLP

Suite 2800, Park Place
666 Burrard Street
Vancouver, BC V7C 2Z7

Email : mbuttery@davis.ca
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JUDICIAL DISTRICT OF MONCTON
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IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

-and -

TRIALDIYSS. AND IN THE MATTER OF A PLAN OF COMPROMISE OR
FiLEDIREGISTERED ARRANGEMENT OF LANDDRILL INTERNATIONAL INC. (A BRITISH

COLUMBIA CORPORATION), LANDDRILL INTERNATIONAL LTD. (A
gEP 19 201 NEW BRUNSWICK CORPORATION), LANDDRILL ATLANTIC LTD. (A

REINE NEW BRUNSWICK CORPORATION), LANDDRILL CONTRACT

MINING LTD. (A NEW BRUNSWICK CORPORATION), LANDDRILL
INTERNATIONAL MEXICO SA. DE CV. (A MEXICAN
CORPORATION), LANDDRILL INTERNATIONAL LLC (A
MONGOLIAN CORPORATION) and LANDDRILL INTERNATIONAL
INC. (A BARBADOS CORPORATION)

PLAINTIFF,
AFFIDAVIT
I, RONALD A. SCHMITZ, of the City of Vancouver, Province of British Columbia, MAKE
OATH AND SAY:
1. | am the Executive Vice-President and Corporate Secretary of Gold Canyon Resources

Inc. (“Gold Canyon”), a respondent to the within Application. | am authorized to make
this Affidavit and have personal knowledge of the facts to which | herein depose,
except where stated to be on information and belief.

One of the Applicants herein, Landdrill International Ltd. (“Landdrill”) currently holds
$300,000.00 in Canadian Funds which is the true and rightful property of Gold
Canyon. Gold Canyon has repeatedly demanded return of its funds from Landdrill
and has commenced an action in the Ontario Superior Court of Justice seeking return
of Gold Canyon’s money. | attach and mark as Exhibit “A” a copy of the Statement of
Claim filed by Gold Canyon against Landdrill in the Ontario Superior Court of Justice as
of August 21, 2012.

As appears from a review of the Statement of Claim made Exhibit “A” hereto, Gold
Canyon and Landdrill entered into a Memorandum of Agreement in May, 2011 (the
“Agreement”). The Agreement provided, among other things, that Landdrill would

0
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perform certain drilling services for Gold Canyon and that Gold Canyon wouid pay a
deposit of $100,000.00 to Landdrill. Attached and marked as Exhibit “B” is a copy of
the Agreement.

As appears from a review of the Agreement, the Agreement provided, in material part,
as follows:

“a security deposit in the amount of $100,000.00 is to be
made prior to commencement of mobilization. This deposit will
be held ip trust and applied to the Contractor’s last invoice. All
other invoices are to be paid as per this section.” (emphasis
added)

Pursuant to an invoice dated May 27, 2011, sent and received pursuant to the
Agreement, Landdrill invoiced Gold Canyon in the amount of $300,000.00. Through
mistake, Gold Canyon paid the full $300,000.00 invoiced, rather than the $100,000
called for in the Agreement. Attached and marked as Exhibit “C” is a copy of the
invoice.

As appears from an examination of the invoice, it is clearly stated that the invoice is
made pursuant to the Agreement. It also indicates that the money is to be held and
deducted from the “final” invoice. Landdrill performed no work pursuant to the
Agreement and issued no invoices for work performed.

! learned of the within proceedings pursuant to the Companies Creditors’
Arrangement Act (the “CCAA") through the Stockwatch newsire service. Soon
thereafter 1 obtained a copy of the order of this Court made as of August 31, 2012
(the “Initial Order”). | have not been served with the Initial Order or any court
materials filed to obtain the Initial Order. What copies | have obtained have been
through my own sources, including Gold Canyon's legal counsel.

Upon learning of the within CCAA proceedings, | retained Messrs. Cox & Palmer as
our New Brunswick counsel. | instructed Cox & Palmer to notify the relevant parties
that Landdrill was holding $300,000 of Gold Canyon's money, so as to ensure that
our money was not co-mingled with the property of Landdrill. Attached and marked
as Exhibit “D” is a copy of my solicitor's letter to the Monitor herein (and others),
dated September 10, 2012.

| have reviewed the Affidavit of Ronald J. Goguen, sworn August 27, 2012, in support
of the within CCAA proceeding (the “First Goguen Affidavit”). | dispute the
characterization of the claim of Gold Canyon as found at paragraph 66 of the First
Goguen Affidavit. Mr. Goguen alleges that Landrill will defend our claim on the basis
that we cancelled our Agreement with Landdrill and that Landdrill incurred expenses
pursuant to the Agreement in an amount greater than the deposit. As is set out

0
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10.

11.

12.

below, we have not cancelled the Agreement. In fact we rely on the Agreement, and
in particular the provisions establishing that $100,000 of our funds comprise trust
funds in the hands of Landdrill and the balance was paid by mistake. At no point did
Gold Canyon agree to increase the trust deposit required under the Agreement.

On September 13, 2012, | received a copy of a Notice of Motion, dated as of that date,
and a further supporting Affidavit of Ronald J. Goguen, sworn September 12, 2012
(the “Second Goguen Affidavit”).

In the Second Goguen Affidavit, Mr. Goguen proffers the view that the Agreement does
not govern the relationship between Gold Canyon and Landrill, and that our “in trust”
deposit was an advance, made to Landdrill for the purchase of drill rigs. These
statements are not supported by any documentary evidence and are directly
contradicted by the Agreement and the invoice sent pursuant to the Agreement. They
are also directly contrary to Gold Canyon’s understanding of the effect of the
Agreement and the invoice.

In fact, despite the allegations in the First Goguen Affidavit and the Second Goguen
Affidavit:

a) Prior to execution of the Agreement, Landdrill represented to Gold Canyon that
Landdrill was in the process of expanding and would be acquiring new drilling
equipment;

b) Landdrill did not represent or advise Gold Canyon that the new drilling
equipment was being obtained as a result of or in order to obtain the
Agreement;

c) At no time did Gold Canyon agree to permit its deposit to be used for the
acquisition of drilling equipment and had we been asked we would have
refused as it would have indicated to us that Landdrill lacked the financial
capacity to complete the Agreement;

d) Landdrill drafted the Agreement and, while Gold Canyon provided certain
comments, it was Landdrill which had control of the document;

e) Contrary to Mr. Goguen's allegation, there has been no change in management
at Gold Canyon which affected the dealings between the parties for the work
contempiated in the Agreement;

f) The invoice was sent to Gold Canyon and was paid in full in the amount of
$300,000, of which $200,000 was paid in error;

g) At no time did Gold Canyon agree that the deposit of $100,000 would not be

3
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13.

14.

15.

held in trust as set out in the Agreement;

h) Gold Canyon did not terminate the Agreement and in fact relies upon it;

i) Landdrill was retained in relation to the 2011 summer drilling program and
then subsequently bid on the winter drilling program which tender it did not
win; and

j) Ronald Goguen himself has acknowledged the claim of Gold Canyon and most

recently offered equipment in satisfaction of the claim for $300,000, less an
amount for costs but at no time has he quantified same or claimed that the
funds were not paid in trust and, in part, in error.

Both the First Goguen Affidavit and Second Goguen Affidavit indicate that Landdrill
intends to defend our claim on the basis that Gold Canyon owes Landdrill for set-up
costs. These “costs” have never been invoiced to Gold Canyon and have not been
detailed in any way. Further, the issue itself is covered by the Agreement. Set up
costs are to be to a maximum of $32,320.80.

Gold Canyon wishes to ensure that our funds, which do not form part of Landdrill's
estate, do not become subject to the charging provisions of the Initial Order. Gold
Canyon will be requesting that the Initial Order, and particularly the charges set out
therein, be clarified to ensure that while the charges may encumber the assets of
Landdrill, even in preference to secured claims, that the Initial Order not affect the
moneys belonging to Gold Canyon which Landdrill holds. We seek to have our funds
set aside and segregated, so that we may have an adequate opportunity to contest the
allegations made by Mr. Goguen and demonstrate our entitlement to our money.

Gold Canyon is also concerned that our funds not be depleted or used though
operation of the CCAA process. We, as required by the Initial Order, requested
(through counsel) copies of the sealed the cash-flow statements of Landdrill and have
executed the non-disclosure agreement required by Landdrill for disclosure of the
cash-flows. We received the cash-flows this morning and may lead further evidence
when we have had the opportunity to fully examine the cash-flows.

SWORN TO atthe _lify o lancot v y

day of September, 2012

BEFORE ME: %

Province of British Columbia, this _/% )
RONALD A. SCHMITZ *

A NOTARY PUBLIC in and for the
Province of British Columbia
(Affix Notarial Seal)
VIRGIL Z. HLUS

Barrister & Solicitor

e Nt e Nas? s s S

CLARK WILSON Lt 4

800 - 885 WEST GEORGIA STREET
VANCOQUVER, B.C. V&C 3H1
Telephone: (6C4) 687-5700
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The following is Exhibit A to the
Affidavit of Ronald A. Schmitz, swomn before me
the _{4 Mday of Septembet, 2012.

Notary Public

VIRGIL Z. HLUS
Barrister & Solicitar
CLARK WILSON Lt
800 - 885 WEST GEORGIA STREET
VANCOUVER, B.C. V6C 3H1
Telephone: (6Q4) 687-5700

0 13



0 14

COURT FILE NO..@M/ g" L/j&? / %6 7

SUPERIOR COURT OF JUSTICE

BETWEEN:

GOLD CANYON RESOURCES INC.

Plaintiff
-and -

. LANDDRILL INTERNATIONAL INC.

Defendant

STATEMENT OF CLAIM

TO THE DEFENDANT:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
plaintiffs. The claim made against you is set out in the following pages.

[F YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiffs’ lawyer or, where the plaintiffs do not have a lawyer, serve it
on the plaintiffs, and file it, with proof of service in this court office, WITHIN TWENTY
DAYS after this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of intent
to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to ten
more days within which to serve and file your statement of defence.

{F YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.
[F YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY
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LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A
LOCAL LEGAL AID OFFICE.

IF YOU PAY THE PLAINTIFF’S CLAIM and $1,000 for costs, withm the time for

Date: August 21,2012

'oronto, Ontario

M5GLF /&l

TO: LANDDRILL INTERNATIONAL INC.
160 MacNaughton Avenue
Moncton, New Brunswick
EiH 3L9

Attention: Michael D. Tripp

Phone: (506) 388-8100, ext. 265
Fax: (506) 388-8990
Email: mtripp@landdrill.com



THE PLAINTIFF'S CLAIM

1. The plaintiff, Gold Canyon Resources Inc. (“Gold Canyon”), claims against the

defendant Landdrill International Inc. (“Landdrill™), for:
a. Damages in the amount of $300,000 for breach of trust;
b. In the alternative, damages in the amount of $300,000 for breach of contract;

c. In the further alternative, an order for Landdrill to disgorge all monies received by
way of deposit from Gold Canyon on the basis of the doctrine of unjust

enrichment;

d. Consequential damages in an amount to be specified prior to trial, including,
without limitation, for lost profits, lost business value. and lost use of rental

equipment;

e. Prejudgment and postjudgment interest pursuant to the Courts of Justice Act,

R.S.0. 1990, c. C. 43, as amended;

£ Costs of this action on a substantial indemnity basis together with all applicable

taxes thereon; and,

g. Such further and other relief as this Honourable Court may deem just.



THE PARTIES

2. The plaintiff, Gold Canyon, is a Canadian-based unique mineral exploration company
incorporated pursuant to the laws of the province of British Columbia. Gold Canyon

currently trades on the TSX Venture Exchange under the symbol “GCU™.

3. The defendant, Landdrill, is a Canadian-based company that specializes in providing
mining-related equipment and exploration drilling services, including the necessary
drilling rigs and related tools. Landdrill currently trades on the TSX Venture Exchange

under the symbol “LDI".
THE SERVICE AGREEMENT

4. In or around May 2011, Gold Canyon and Landdrill entered into a Contract
Agreement/Memorandum of Agreement (the “Service Agreement™) for Landdrill to
provide drilling related services (the “Services”) to Gold Canyon as part of Gold
Canyon’s 2011 summer drilling program at its Springpole property in the province of

Ontario.

5. Prior to signing the Service Agreement.! Landdrill was made aware, understood and
agreed that the Services were to be provided at the Springpole property starting in or
around early June, 2011 and to continue until in or around October, 2011. Landdrilt
represented to Gold Canyon that it would be able to perform the services contemplated
under the Service Agreement in accordance with this timeline. It was an implied term of
the Service Agreement that the Services would be provided at the Springpole property

starting in or around June, 2011.
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6. As part of the Service Agreement, it was agreed that Gold Canyon would provide
Landdrill with a security deposit in the amount of $100,000 to be held in trust by

Landdrill and applied to Landdrill’s last invoice.

7. On or around May 27, 2011, Landdrill sent Gold Canyon an invoice for the deposit for
work to be done on the Springpole property in Ontario in the amount of $300,000. In
reliance on Landdrill’s representations, Gold Canyon promptly paid the entire $300,000

deposit to Landdrill.
NON-PERFORMANCE OF SERVICE AGREEMENT

8. Landdrill failed to provide any of the services contemplated under the Service Agreement
and did not deliver to Gold Canyon any invoices for services rendered. The only invoice
Gold Canyon received from Landdrill was the invoice dated May 27, 2011 for the deposit

for work to be done on the Springpole property.
LANDDRILL HAS REFUSED TO RETURN THE DEPOSIT

9. Despite receiving several demands from Gold Canyon for the retum of the entire
$300,000 deposit payment after Landdrill’s breach of the Service Agreement, Landdrill

has failed to repay the deposit.

10. Gold Canyon pleads that $200,000 of the total $300,000 deposit payment was paid by
mistake in response to Landdrill’s May 27, 2011 invoice. The Service Agreement clearly

stipulates that the deposit shall be in the amount of $100,000.
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11. Gold Canyon pleads that the entire $300,000 deposit payment is held by Landdrill in an

express, implied or constructive trust.

12. Gold Canyon pleads that Landdrill’s failure to return the entire $300,000 deposit payment

constitutes a breach of trust by Landdrill.
LANDDRILL’S BREACH OF CONTRACT

13. Gold Canyon pleads that Landdrill’s non-performance constituted a breach of the Service
Agreement which resulted in damages being suffered by Gold Canyon, including, but not

limited to, the following:

a. $300,000 plus applicable interest for the deposit payment made by Gold Canyon

to Landdrill on or around May 27, 201 1;

b. Loss in profits and business value related to Gold Canyon’s failure to maximize
its 2011 summer drilling program and related revenues and value as a result of

Landdrill’s non-performance and breach of the Service Agreement; and,

¢. Loss of approximately $50,000 representing the cost of renting two barges which
sat idle as a result of Landdrill's non-performance and breach of the Service

Agreement.

14. In addition, as a result of Landdrill's breach of the Service Agreement, Gold Canyon was
forced to employ the services of an alternate contractor at rates higher than the rates

negotiated with Landdrill in order to mitigate its losses.



UNJUST ENRICHMENT

15. Gold Canyon pleads that Landdrill has been unjustly enriched as a result of its failure to
return the $300,000 deposit payment; that Gold Canyon has suffered a corresponding

deprivation; and that there is no juristic reason for Landdrill’s enrichment.
SERVICE OUTSIDE ONTARIO

16. The originating process may be served without court order outside Ontario for the

following reasons:

a. The Service Agreement provides that it is to be governed by or interpreted in

accordance with the law of Ontario (Rule 17.02(f)(ii)); and,

b. The parties to the Service Agreement have agreed that the courts of Ontario are to

have jurisdiction over legal proceedings in respect of the contract (Rule

17.02(£)(iii)).
17. Gold Canyon proposes that this action be tried in Toronto.

August 21, 2012 GROIA & COMPANY
Professional Corporation B Lawyers
Wildeboer Dellelce Place
365 Bay Street, 11th Floor
Toronto, Ontario MSH 2V|

Tel: 416-203-2115
Fax: 416-203-9231

Joseph Groia, LSUC No. 20612]
David Sischy, LSUC No. 57268B

Lawyers for the Plaintiff,
Gold Canyon Resources Inc.
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The following is Exhibit B to the
Affidavit of Ronald A. Schmitz, sworn before me
the _/4/l day of September, 2012.

Nofary Public

VIRGIL Z. HLUS
Barrister & Solicitor
CLARK WILSON Lk
800 - 885 WEST GEORGIA STREET
VANCOQUVER, B.C. V&C 3H1
Telephone: (6C4) 687-570Q



CONTRACT AGREEMENT
MEMORANDUM OF AGREEMENT

Botween: GOLD CANYON RESOURCES (“Gald Canyun” or the “*Company”)
Suit 801-809 Granville Strest
PO Box 10356 Pacific Centre
Vancouver BC, V7Y 1G5

20

And; LANDDRILL INTERNATIONAL LTD. ("Landdril® or the *Contractor™)
180 MCNAUGHTON AVENUE
MONCTON NB)
E1H3L9

Ragistration number at the WSIB: 3021423

This Memarandum of Agreement {the “Agreement”) made as of May __, 2011 wilnesses that whereas the Company
has requested the Contracior perform and the Contractor has agreed to parform certain drilling and other sarvices 88
part of ths Company's driing program at Geld Canyon’s Sprngpole property 110 km northeast of Red Lake in the
Province of Ontario subject to the rates, condilions, provisions and mutual agreements contained in this Agresment.

Now therefore for good and valuable consideration (the receipt and sufficiency of which is acknowiedged), the parties
agree as follows:

DRILLING SERVICES:

The Contractor shall drill & minimum of 20 000 fincal meters drill holes, driied at locations speciied by the Company.
The maximum depth of any hate shail not exceed 1 000 metsrs, and the minimum depth shal be 30 metlers.
Measurement of all holes shall be fom tha lop of the casing pipe. The drilling shall be conducted so thal as high a
percentage of core recovery will be made as due diigence and curment techniques will aiow. The Contracior does ot
guarantee the direcion of the hole beyond the collar nor guarsniee to dril any kole (o any specified depth. The
Contracior wil, howsver, use iis best efforis to complete all holes to the satisfaction of the Company.

It is agreed that should a cavity or loose and caving matesial be encountered in overburden or In rock, at a depth
which prevent successful drilling, the Contractor does not quarantes io drill or sink a hole 1o any pre-specified depth,
but will dril or sink as Is practical undsr existing conditions, and Goid Canyon shall pay as per agreed rates for
meterage or “Fisld Costs™.

COMPANY REPRESENTATIVE:
. The Comapany will have a representative on &its, authorized b approve Company charges and special operation

conditions on a daily basis. The Contracior agrees to give the Company engineer carban copies of al daily diamond
drill reports, if reguired.

RIGS, EQUIPMENT AND LABOUR:




V74

The Condractor shall supply 2 heli-portable hydraulic rigs, each capable of drilling HQ to at least 500 melers, and 2
hydrauiic skid rigs, one capable of drilfing HQ to at lsas! 500 meters and ons capable of driling HQ b at least 1 000
meters, as well as all labour, equipment, materal, suppiies and services necessary fo the normmal operation or
maintenance of the drling equipment for the duration of this Agreement The Conlracior shal be lisble st all Smes for
damages to or dastruclion of the Contraclor's suface equipment and metarisis regardiess of how the damage or
destruction acccurs. The Campany shall ba under no jiability io reimburse the Contractor for any loss except loss or
damage caused by negfigence or wilfit acts or omissions of the Company or the Company’s agents, servants of

employees.

COMPLIANCE WITH LAWS;

The Contracior agrees, at s pwn expense, to comply with all fadecal and provincial laws applicable to the
Contractor's operations, including obtaining all necessary permils and licences, and agrees ¥ indemnily the Company
against all daims, lossas, damages and expenses inawved by the Conractor's failure to meke the necessary returrs
or payment by any viclation of any laws. The Contractor will also cbseive all local environmental control and health
reguiations curently enforced in the project area.

LIENS:

The Confractor shall not allow any dlaims of lien fo be fled against ihe Company’s property in respect of a tlaim
against the Contractar and the Contractor shall remove any lien that becomes a charge against the proparty. If the
lien is not removed, the Company shall be at liberty to remove the lien and shail changs the Contractor for the amoumt
it may be so required (D pay, including its legal costs incurmed thereby, regardiess of whether or not the Contractor
disputes the claim of lien.

The Company agrees, at its own expanse, 10 provide room and board, camps and cockery where necessary for al
the employees of the Contractor providing services in accerdance with this Agreement.

MOBRIZATION & DEMOBILIZATION:

The cosl of mobilizing {moving of drill and equipment, supplies and i applicable Contractor's personnal) from Notre
Dame du Nord to the to the fitst camp and drill site on the Springpole propesty, set up ready to drif wil be lnvoiced on
completion and charged to the Company at cost plus 15% up to a maximumof $32 320,80

The cost of demabiizing {moving of drll and equipment, supplies and ¥ apglicable Contracior's personnel) from from
the last camp and dril sfte on the Spengpole property to Landdril’s shop in Nofre Dame du Nord will be inveicad on

compietion and chargad 1o the Company al cost pius 15% up to @ maximum of $ 32 320,80.

PRICE FOR DRILLING OVERBURDEN :

NW SizeHW Sizs
From 0 o 20 meler at $92,06 $10587
From 20 ko 40 meter at $100,34 $11539




From 41 1o 60 meter at: $108,635124,92

PRICE FOR DRILLING BEDROGK:
NQ Size HQ Size

From 0t 100 meterat $8285 $92,08
From 101 to 200 meter ot $86,99 $.96,66
Fram 201 1o 300 meler at $9t.14 $101,26
From 301 lo 400 meler at: $9528 $105,87
From 401 to 500 meler at: $99,42 $11047
From 501 %o 600 meter at $103,56 $115.07
From 601 to 700 mater at: $102.70 $119.67
From 701 to 800 meter at: $111.84 $124.27
From 801 ta 900 meler at $11508 $128.87
From 901 to 1 600 mater at $120.12 $133.47

RECOVERY - AVERAGE OVER LENGTH OF DRILL HOLE:
NQ Size

HQ Size
>80% cost +15% cost +15%
From 60% 1o 80% atoost atcost
<80% oosi -10% cost-10%

e
2t el o s

Where i is necessary lo case any hole for speciel circumstances such as to seal off caving condltions or to rgcover
lost circulation of water of if requested by Gold Canyon representative cn siie, the Contractor shall do 30 at "Fleid
Costs.’

EXCESSIVE DIANOND BIT WEAR:

Gald Canyon agrees to pay for excessive bit wear due to graund conditions in accordance with the following table -
for bits that last:
» Under 50m per bit — Goid Canyon pays 100% of the purchase prics of the bit, and that such
bits wil be provided o Gold Canyon's on-sie representative along with relevant
documentation.

> Any diamond products damaged dus b driller eor or negiigence will be io the Confractors
account.

The cost of moving deit and supporling equipment between holes will be invoiced and charged fo the Company et
“Flaid Costa.” The Contractor shall consult and work with the Gold Canyon representative io essure efficient
movement of drills and to provide information in advance reganding the logistics for moving between successive




The cost of supplying water to dril sile wil be cherged to Gold Canyon in accordance with the following fist:

0 to 500 meters $NC
500 meters and more: 31 $0,35/meter drillad/Mundred foet of waler line
Transpost of water: “Field cosf®

Winder condition: When the walef line will need o be heated a charge of $0,35 per meter driled per hundsed feet of
watot [ine will apply.

For ail delays caused directly or indirecily by the Company or ils representatives, the Company will be charged at
*Field Costs® for afl equipment, fiving costs and workers confinucusly until the delay is removed.

GORE BOYES:

Gold Canyon wil supply all necessary core boxes, The Contracior will place all core in Yays, cover, wire and
transport it to a focation within the inmediatg drilling avea designated by the Company's representative.

FIELD COSTS:

‘Figid Cost”, where appliied throughout ihs Agreement, comprises the {ollowing table of rates; the chargs to Gold
Canyon for “Fieid Costs” shall be calculeted from these rates on the following basis:

Labour costs: at $52,00 per man hour
Materfals used: atlist price, plus 10%
Skidder rental: at $30,00 per hour
Tractor rantal: at $150,00 per hour
Drill sental: at $90,00 per hour
DOWN HOLE SURVEY TEST;

Gold Canyon is b supply 1o the Contractor all down hole equipment (Reflex or simiar) fo allow down hole survey
measuremenis and lests to be conducted. The tesi{s) will be taken in such a manner as defined by the aperaiing
procedures and paramelsrs, as provided by the manufacturer, of the individual down hdla survey instrument used or
required.

Down hole testing will be changed fo Gald Canyon at “Field Costy”.

The Contractor does not guarantee that sach and every test can be taken. The Contractor will, howaver, use ks best
sfforts to acquise all tests as is practical at the #ms. Gold Canyon's representalive, or their elacted representative, will
supervise the down hole tesfing when required.

MATERIAL LEFT IN HOLE:

0 26




s

When it appears that materials may not be recoverable from the hole, Gold Canyon's representative must be
contacled to determine whether addifional attempts should be made to recover the material. When requested to do
30 by Goid Canyon's representative, any atiempt to recover material lefiin a hole will be charged to Gold Canyon at
“Figld Costs." It materials in the hole are deemed to have been stuck or lost by Contracior’s emor or negligencs, the
Contractor shall be responsible for all related costs of recovery.

BREAKING IN OPEN STOPES OR MINE OPENINGS:
The Company knows of na historic mine workings at the Springpole project. Nevertheless, the Contractor shal

consult and work with the Gold Canyen representative 10 avoid braaking into stopes, and not to ddll in a manner that
will accelerate deviation of the holes. ’

it is the responsiblity of Gotd Canyon (o supervise driffing near of ciose 10 mine openings and o ensure that enough
down hole survey is done to control where the hols Is going.

Whenever, there is 2 bregidng Into mine openings, the Contractor shall take all raasonable steps necessary to avold
the loss of equipment.

RECOVERY OF CASING :

Recovery of casing from heles will be charged 1o Gold Canyon at “Ficld Costs.”

WEDGING:

Gold Canyon reprasentative wil supervise the lnsialiation of wedges % insure proper defiection. Contractor wil
summewm.uswmmmmwummmmmmuumgammm
Wedging operations will be charged to Gold Canyon st “Field Coste.”

CEMENTING;

Ifcenunﬁngisreqdmdtoconﬁtmdrﬂhg.GoldCanyonwilbeclwgedat'l-‘add@sts’andlhoeostnfmwtds
used plus 10%.

REAMING CASING:
If reaming is required during driling, Gold Canyon will be charged at "Field Coats.”

INSURANCE

At any and all imes during the term of this Agreement, the Coniracior shall carry insurancs of the types and in the
minimum amounis as follows:

a) Ontario Workplace & Safety insurance (WSIB) in full compliance with all applicable provincial laws and
regulationa o cover any injury t its employess or contrackws while camying on #s work under this

&
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b} comprehensive general hiabillly insurance carmiad in a company or companias and with minimum limits
accepiable to lhe Company for all damages arising out of one occurrence in respect of bodlly injury or
death and arsing cut of ane accident in mspect of damage 1o the properly of others; and

t) automolive llablity insurance covering owned end non-owned vehicles camried i a company of
companies and with minimum fimils acceptable to the Cempany for bodily injusy 10 or desth of any
pesson or damage o property.

Proof of such coverage is attached. All insurence shail be maintained in full force and effect durng the term of this
agreement, and shell not ba cancelled, alterad or amanded without fourteen (14) days’ prior written notice having first
been fumished fo the Company.

GOVERNMENT REGULATIONS:

it is agreed that Gold Canyon will, at its expensa, obtain any necassary govemment fand usage and/or environmental
permits, and pay all costs of all stumpage or cordage tax on necassary wood cut, or used, by the Conlrattor for
driting and camyp pUsposes.

PA T2

The Company shall pay the Contractor for the work and equipment o materials fumished by the Conlractar at the
rate gtipulated in the work orders provided for in this Agreement, subject to them being accapted by ths Company 3
tully complying with all the terms, conditions, specifications and requiremants of this contract and the work orders,
provided (he Contractor shall have satisfied the Company that there are no liens or claims on or against fha Company
or its properfy by reason of the oparations ¢f the Cantractor under this Agreement.

invoices will be submitted wice monthly. Payments to be made thisty (30) days thereaftar. An administration fees of
2% per month (24% per year) will be cherged on all pest due account. A collection charge of 20% of amounts dus
shall be charged.

A security deposit in the amount of $100 000,00 is to be mada prior to commencement of mobilization. This deposit
will e held In trust and appliad 1o the Contractor's last invoice. All other invoices are to be paid as per this section.

MAINTENANCE CIPLINE:

The Contractor shall at all times enforce sirict discipline and rugintsin good order among ils employees and shall not
relain on the job any person not sidled in the work assigned to him. Any emgloyee of the Contractor who ia justifiably
owmmmwmmmemmaulmmmmmmmawmmm
satisfactory to the Company.

Further, the Contracior wil sasure that s drill foreman inspecis the drill sile with a Gold Canyon representative and
emwmhmmmmimmnmuuwm.mmmmm
Appendix 1. The Contractor agrees to remedy any ltems that are aot in compliance with the form within § days of
complefion of each hole.

ENVIRONMENTAL MATTERS:
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No provision of this paragraph sntifed ‘Environmental Malters® shall imit the genersiity of any othes provision of this
paragraph or this Agreement As used in this paragraph entified *Environmentsl Metters”, the following words and
phrases shail have the following meanings:

“Environmentsl Harm' means any hamm, damage, degradation or adverse effect on the environment and shall

i) Any discharge, spil; escape, addition, deposil, emission or leak of any Hazardous Substances
into the environment or contamination fhereof,

i) Any damage caused by acid generating msterial; and
) Any land (including sub-sistace, imber and vegetation) disturbance.

“Envionmental Laws” means all appiiceble snvironmental, health or safety laws, reguiations, bylaws, approvals
and ordinances; including all applicable orders, notives, nules, guidetines, directions, codes, requirements,
policies and the like rendered or imposed by any count or fevel of government including any department, ministy,
branch, instrumentality or administrative or requiatory agency or authority and, where appiicable, by any
organization or associaion acting with authority containad in a lend claim agreement between aboriginais and
the govemment of Canada.

“Hazardous Substances” means eny materials, substances, poliutants, contaminants or wasies of any kind may
polentially, at some immediate or futisre time, endanger, hamm, damage, injure, adversely affect o pose risk to
the environment, human beings or any othes Uving things and shall aiso include any contaminged, potiutant,
wasle, special waste, hazardous waste, dangerous goods or todc substances as defined in or pursusnt 1o any
Environmental Laws.

*Pemmits” means pemils, licenses, approvals, cartificates of approval and other authorizations:
The Contractos covenants, represents and warrants to Gold Canyon that:

a) The Conlractor is famiiar with sl Erwironmental Laws thet may be applicable to the Contracior's
activities and the terms and conditions that apply to Gold Canyon right to conduucl exploration under the
terms of s agreement with the registersd owner of the Mineral Claims constiting the Springpole
property.

b) All empioyees, subconiractors or agents of the Contractor have boen properly trained with respect
any environmental concams directly or indirectly associated with the Conlractor’s aclivities and with
methods and systems for praventing Environmental Ham.

] The Conkracior and aif employees, subcontractors or agents of he Conlractor will exercise dus care in
preventing Environmental Harm, Without imitasion, the Contractos shall implement such sysiems end
procedures and provide all such equipmeni and faciltios necsssary so @s to prevent accidental
accumences that may result in Environmental Hamn.

d) The Contractor shell dig a sump sdjacent fo each dril hole as deemed necessary by Goid Canyon
representative to contsin dell cuings or drill flulds; bay or simiar material may be requestad ko further
contain fluids or drill cultings at the requast of Gold Canyon representative.

a): The Contraciors activbies pursuant 1o this Agreemant will be conducled in cotpilance with al
Environmental Laws and Permits in respect thereof and any agreement conferving prospecting
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upon Gold Canyon and so as not to give rise o any breach ar non-complisnce thereol by Goid Canyon
or any of its directors, officers, employees, agents, representatives or rslated corporations.

The Contractor shail stora (110% secoudary container} and transfer ail hydrocarbons in & responsibie
manner and if relsase shall occur, the release will be immediaisly minimized and cleaned up by the
Confractor.

in the event that any report or nolification i required 1o be made by the Contracior or any employees,
subcontraclors or agents of the Coniractor pursuant to any Environmental Laws or Pemmits 1o &
govemmental authosity or other third parly in respect of any environmental matter, the Contractor shall
immadiately make or cause o be made such report of notification and forthwith provide Gold Canyon
with full particulars thereof. The Contracior shell immediatsly advise Gold Canyon of any circurastances
MWSMMMCWMMWDMWMMNQ

The Contractor's dri foreman shall continucusly be on site and supervise and regutarly inspact all of fhe
Contracior’s activites and equipmant in order 1o gnsure that the Contracior Wulfils 3 obiigations
pursuant to this Agreement,

The Contractor will not cross any stream or body of walar and not come within 30 meters of such water
bodies with any equipment withoul the expressed consent of Goid Canyon representaiive. Where
access end/or crossing of a siream or water body is requined; Gold Canyon representative will
specifically flag the raute Io the stream and/or water body. Further i the stream or water body must be
crossed, the actusi point of crossing will be specifically marked. The Contracior shall ensure that his
employees, contractors or apenis wil strictly adhere ©0 directions and crossing markers. In the event
that the water socess point in unsultsble, the Contractor wil immediatoly advise Gold Canyon
representative and further instuctions will be provided. The Cantracior will make every efod to use the
same access trail to the d7l. Gold Canyon representative wil fiag all original accesa tralls to the drill and
provide and detalls pertaining to access. Al driX sites care wil be taiien to minimize the amount of Ymber
destroyed in the immediate drill set up ares.

Excapl a5 may otherwise be expressly stated herein, the Contracior shall be sclsly responsible for any
Hazardous Substances (incuding fuel, acids and waste oi) which are used, stored, ensporied o
generated by the Conwactor or any of the Confractor's employees, subconfractors or agents in
connection whh the Contraclor's activities or which are olheswise brought on sHe.

The Contractor. shall ensue that the premises are at all mes kept free rors the accumutation of waste
material and rubbish by the Contractor's activiias. Upon completion of the work lo be peformed by the
Contractor pursuant 1o this Agreement, the Contractor shall remove all fools, scaffoldings, Hazardous
Substances, fuel drums, equipment, containess, rbbish, supplies and surpius materials o the
Contractor and any of the Contractor’s smployees, subcontraciors or agents and dispose of ©© an
approved facilly. The Contracior shall aiso leave the premises in a clean and safe condition and, if the
Contractor has opereled its own sxploration camp, abandon, dismantie and remove such camp in
accordance with al Enviranmental Laws:

If any Environmantal Herm (which is not authorized by 8 Permit issued to Gold Canyon), breach or
violation of Environmental Laws or breach of any sgreemsnl conferting prospecting rights on Gold
Canyon direcly of indirectly results from any acts or omissions of the Contracior or any of the
Contractor's employees, subcontractors or agens, the Contractor shall:
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i) forthwith cause such Environmental Ham, breach or viokation of Environmental Laws or such
breach of agreement conferring prospecting rights io be remedistad, repaited, reclaimed or
otherwise comected in such manner 83 Gold Canyon may direct, whether or not such
ammmwwmmmmmmmmrm

sasures’); of

iy i Gold Canyon at s sole aption, elects to cany out or amrange for the Remediation Measures
itself, wit deduct remediation costs from the final bifling.

m) The Contractor shall be fully responsible for all acts and omissions of any subcontrackwrs and their
employees, agents and represantstive and the Contractor shall ansure (het eny suboontractors shall:
comgply with the provigions of this paragraph and any other provisions of this Agreement which direcly
on indireclly reiate to Environmentsl Ham, Enviconmentsl Laws and all the agreement confering
prospecting dghts on Gold Canyon as if such subconiraclor was the Contractor haraunder.

The Contractor shall indemnify Gold Canyon for any and ai (i) liabilities, losses, claims, costs and damages (including
lost profits, consequential damages, inlerest, panaites, fings, monetary sanctions); and (i} expenses incurmed or
suffered by Gold Canyon or its related corporations or any of their respective direciors, officers, employees, agents or
representatives (including amounts paid to lawyers, accountants, and engineers) by reason of, resuling frem, in
connaecton with, or arising in any manner whatsoever out of

a) any Environmental Harm being caused direclly or indireclly (except to the extent authorized by 8
Permit issusd to Gold Canyon and in accordance with Gold Canyon instructions);

b) ﬂww&)m.ummhnormm-@awﬂmm&maumMMam
wasts ofl} ; or

©) any violation of any Enviranmental Laws of Permils or any agreement confening prospecting rights of
Gold Canyon caused directy or indirecly;

by eny acts or omissions of the Contractor o any employees, subcontractoss or agents of the Contractor.

OWNERSHIP OF DATA, INFORMATION AND CONFIDENTALITY.

All maps, data, reporls, records, logs, samples, core, rock, cultings, sludge or other information collected, developad oc
determined as a result of, of disclosed for the purposes of, this agreement shall be the property of the Company and
the Contrector acknowledges that such imformation, other than thet which is publicly known, is confideniial and
proprietary information and constilules trade secrets of the Compeny (ol of which is referred to as "Confidental
Information”). The Coniracior shall not pemit any parson other than empioyees, subcontractors or agenis of the
Company or the Contractor access i the Springpoie property, any diill sltes or any drill cons or records related o the
work or services pesformed under this agreemend and shall cause Re servents, employees, agenis, officers and
directors to maintain the confidentiafity thareof, uniess atharwise authorized by e Company in wriling,

The Contracior shall kesp confidential all Confidential Infornation, including the lemms of this agreement. The
Contractor shall not, during the term of this agreament or thereafter, use, disclosa, divuige or make avaiable any
Confidential Information 1 sy thind party either directly or indireclly in any mannar whalsogvar without the prior wsitien
consent of the Cormpany.

The Contractor's abigations refated to confidentiality ehall survive the expiry or termination of this Agreement.
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NOTICE

All payments and comrmunicaions which may be or are required to be given by aither party to the othar shail (in the
absence of any specific provision to the cantrary) be in wiling and delivered personally or delivered, faceimed or sent
by commercisl courier to the parties at their respactive addresses and facsimile numbers last known (o the cther party
and if any payment or communication is sent by prepaid registered mad, it shafl, subjact i the following sentence, be
conclusively deemed o have been received on the tind business day following the mailing of it and, if dellvered or
facsimiled, it shall be conciusively deemed to have been seceived st the me of delivery or transmission,
Notwithstanding the foregoing provisions with respect to maiing, in the event that it may be reasonably anticipated
that, due lo any stike, lock-oul or simiar event involving an lnfervuplion in postal service, any payment or
communication will not be received by the addresses by no tater than the third business day following the malling of i,
then the mailing of any payment or commumication as mentioned ahall rol be an effective means of sending it bul
rather any payment or communication must then be sent by an akemative means of transportation which & may
reasonably be anticipated will cause the payment or communication f0 be received reasonably expeditously by the
addressea. Either party may from time to time change Rs address by notice io the other in accordance with this
paragraph.

GENERAL:

No party hereto shall be heid liable to the other and no party herelo shall be deemed in defaull under this agreement
for any fadure or deiay to psrform any of &s covenants and agreements caused or arising out of any act not within the
control of the party, excluding lack of funds bul including, without Emitation, acts of God, strikes, acis of the public
enemy, riots, fire, siomm, flood, expiosion, govemment restriction, faluce o oblain any approvals sequired from
regulatory authorities nduding emvironments! protection agencies, interference of environmentalisis or native rights
pressure groups Of other cause whether of the kind enumerated above or otherwise which is not reasonably in the
confrol of the pasty.

The Contractor shall indemaify Gald Canyon for any and all Cosis which may bs incurred or suffered by Gold Canyon
or fis related corporations or any of theif respective directors, officers, employees, agents or represantatives, whether
direct or indirect, as a resuk by any acls or omissions of the Contraciorns or any of tha Condracior’s empioyees,
subcontractors or agents,

Time shall be of the essence of this Agreement and of every part of i and no extension or variation of this Agreament
shall operate as a waiver of this pravision.

The failure of any part to this Agresment to enforce st any time any of the provisions of this Agreement of any of s
rights in respect to it or to ingist on strict adhesence to any term of this Agreement will not be considered o be a
waiver of that provision, right or term oc in any way o affact the validily of this Agreement or deprive the appicable
party of the right thereafiar to insist on strict adharenca to that tamm or any other tam of this Agreement. The exercise
by any parly bo thia Agreement of any of its righis provided by this Agreement will not preclude of prejudice the party
from exerciaing any other right & may have by reasan of this Agreement or olherwise, imespeciive of any previous
action or proceeding taken by it under this lsase. Any waiver by any party of the perdommance of any of the provisions
of this Agreement will be effective only i in writing and signed by a duly authorized representative of the pasty.

The Contrattor may not assign, pledge, marigags or othemisa encumber any of &is rights under this Agreement
without the prior writtan consent of the Company. This Agreersent shalf ensure to the benefit of and be binding on the
parties and thair respective heirs, exacutors, administrators, successors and permilted essigna.

This Agreement and the rights and obligations and relafions of the parties shall be governed by snd constiued In
accordance with the laws of the Province of Ortasio and the federal laws of Canada applicable therein (bt without
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giving effect to any conflict of laws nies). The parties agres that the courls of Ontario shall have jurisdiction to

entortaln any action or other legal proceedings based on any provisions of this Agraement. Each parly atioms to the
Jusisdiction of the courts of the Province of Onlario.

FACSIM {ON

This Agresment may be exacuted and defivered by facsimils transmigsion in one or mote counterparts, each of which
shall be considered one and the same agreement and shall become effoctive when the counferparts have been
signed by each party and defivered to the other party.

IN WITNESS WHERECF THE PRESENTS HAVE BEEN EXECUTED BY THE PARTIES HERETO THE DAY AND
YEAR FIRST ABOVE WRITTEN.

LANDDRILL INTERNATIONAL LTD.

777

PRICELIST
201
Description Unit Prica $ | unit Price Unk Price
1._Casing Consumables HW_ NW BW
| Casing 0.6 meter 108.77 10025 101.83
1.5 meter 173.61 158,56 110.42
Casing 3 meter 268.11 244.85 169.08

Qi
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2. Drilling consumables HQ NO BQ
Rods 217.75 158.70 132,28
Bits §95.00 587.40 467.50
Shoes 554.62 587.40 317.40
Core barrel, standard 3 meter 446.35 260.86 201.68
Quter wbe assembly, standard 3 meter 1752.31 1527.49

3 Any other consumables
Casing cap NW 7260

{ Continuous hag for shudge cojlection
tiquid Pofymer (201} 133.24
Powder polymer {DD-2000) 201 pail 158.70
| Torgless (201) 130.92
Bentonite Quick Gel 27.25

¢ 34




The following is Exhibit C to the
Affidavit of Ronald A. Schmitz, sworn before me
the L’ﬁ’day of September, 2012.

o N‘otary Public

VIRGIL 2. HLUS
Barrister & Solicitor
CLARK WILSON LLk
800 - 885 WEST GEORGIA STREET
VANCOQUVER, B.C. V6C 3H1
Telephone: (604) 687-5700
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PN T E RN ATIO M AL e LTD

PAYMENT 160 MacNaughton Avenue

ADDRESS: Moncton, NB ETH 3L9 HST Number: 86371 1802 RT 0001
Phone: (506) 388-8100
Fax: (506) 388-8980
8itL: Gold Canyan DATE : 27/May/2011
Suite 807-409 Granville Sheet
#0 Bax 10354 Pacilic Cenlre INVOICENO 2011-092
Yancouver, 3C VIY 1GS
DRILLNO:
PROJECT: Springpole
JOBNO:
[ INVOICE FOR THE DEPOSIT FOR WORK TO BE DONE ON YOUR SPRINGPOLE PROPERTY IN ONTARIO l
Deposit for Drill Rigs s 2 x $ 100.000.00 - $ 300,000.00
As per contract agreement - Deposit 1o be deducted on last invoice,
SUBTOTAL 300,000.00
st G— 1
TOTAL METERS DRILLED TOTAL INVOICE 300,000.00

ws= Note: A3 per contract agreement - Deposit o be deducied on last invoice.

PAYMENT JERMS - DUE ON RECEIPTIN CAD DOLLARS

Landdriil International Ltd. - C§

Account Name: Landdrill International Ltd.

Address: 160 MacNaughton Avenue
Moncton, NB E{H 3L9

Bank: CIBC

Bank Addrexs: 759-761 Main Street
Moncton, New Brunswick
Canada
EIC 1ES

Bank Number: 010

Transit Number: 00024

Account Number: 11-27217

Swift Code: CIBCCATT



The following is ExhibitD to the
Affidavit of Ronald A. Schmitz, sworn before me
the /' ‘7? day of September, 2012.

A=

Notary Public

VIRGIL 2. HLUS
Barrister & Solicitor
CLARK WILSON LLk
800 - 885 WEST GEORGIA STREET
VANCOUVER, B.C. V6C 3H1
Telephone: (6C4) 687-5700
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C O X & PA L M E R l coxandpaimeriga.com

New Brunswick | Newfoundland and Labrador | Nova Scotia | Prince Cdward tsland

September 10, 2012

VIA FACSIMILE AT 652-1989 VIA FACSIMILE AT 1- 709-726-0345

STEPHEN J. HUTCHISON PAUL D. HICKEY, Senior Vice President

STEWART McKELVEY ERNST & YOUNG INC., as Court appointed Monitor of
10™ Floor, Brunswick House Landdrilt International Inc. et al

44 Chipman Hill The Fortis Building

PO Box 7289, RPO Brunswick Square 139 Water Street, 7 Floor

Saint John NB E2L 456 $t. John’s NL A1C 1B2

Dear Sirs:

RE: Landdrill international Inc. et al {"Landrill")
Court File No.: MM 114-12
Our file: 112/1304

Our firm has just been retained by Gold Canyon Resources inc. (*Gold Canyon”).

As disclosed at paragraph 66 of the affidavit of Ronald J. Goguen sworn August 27, 2012 (the
“Affidavit”), there is ongoing litigation between Gold Canyon and Landrdrill, Please take this letter as
notice that the claim of Gold Canyon is not fully set out in the Affidavit and that Landdrill holds
$300,000.00 in trust for Gold Canyon, in whole or in part as a deposit made pursuant to an
agreement entered into in May, 2011. On behalf of Gold Canyon, we require that Landdrill account
to Gold Canyon for the funds held In trust and confirm that such funds are segregated from any
property of Landdrill,

Please take further notice that any dealings by Landdrill (or others) with the property of Gold Canyon,
other than In accordance with the terms of the trust, is a breach of trust and all person Into whose
hands such trust funds may be traceable shall be liable to Gold Canyon to account for and return the
funds.

As the funds paid by Gold Canyon are not property of Landdrill, our ciient does not consider it as
subject to any charges created by the Initial Order.

£ost £ B. McEiman
- JJBM/am

Jash J. B. McEIman | Saint john Managing Partner

Direct 506 633 2708 Main 508 532 8900 Fax 506 632 8809 Emall ymosmanicaxandpsimer.com
One Germain Street, Sulte 1500 Brunswick Square Saint John NB E2L 4v1
Correspondence: P, O, Box 1324 Saint John NB E2L 4H8
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COURT FILE NO.: M/M/114/12
IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK

TRIAL DIVISION
JUDICIAL DISTRICT OF MONCTON

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

-and -

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

 C G0 OF GUEENS BENGH ] ARRANGEMENT OF LANDDRILL INTERNATIONAL INC. (A BRITISH
TRIAL DIVISION COLUMBIA CORPORATION), LANDDRILL INTERNATIONAL LTD. (A
FILED/REGISTERED NEW BRUNSWICK CORPORATION), LANDDRILL ATLANTIC LTD.

(A NEW BRUNSWICK CORPORATION), LANDDRILL CONTRACT

SEP 19 2012 MINING LTD. (A NEW BRUNSWICK CORPORATION), LANDDRILL
COUR DY BANC DE: ¢ £ RERE INTERNATIONAL MEXICO SA. DE CV. (A MEXICAN
IV 62 PREMIERE 47%7A1:5E CORPORATION), LANDDRILL INTERNATIONAL LIC (A

L p2rotcEnREGISTRE | MONGOLIAN CORPORATION) and LANDDRILL INTERNATIONAL

INC. (A BARBADOS CORPORATION)

PLAINTIFF,

AFFIDAVIT

I, QUINTON HENNIGH, of the City of Longmont, State of Colorado, United States of
America, MAKE OATH AND SAY:

1. | am a Director of and Technical Advisor to Gold Canyon Resources Inc. (“Gold
Canyon”), a respondent to the within Application. | am authorized to make this
Affidavit and have personal knowledge of the facts to which | herein depose, except
where stated to be on information and belief.

2. | have reviewed the Affidavit sworn by Ronald Schmitz, September 14, 2012, and can
confirm that the facts contained therein are true, is so far as such facts are within my
knowledge.

3. During the course of the negotiations between Gold Canyon and Landdrill
International Ltd. (“Landdrill”), | communicated directly with Mr. Ronald J. Goguen,
whom | understood to be the President of Landdrill. | was directly involved in the
negotiation of the Memorandum of Agreement of May, 2011 (the “Agreement”) and
the mistaken over-payment of the related invoice.
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My first dealings with Mr. Goguen concerning the Agreement were in April, 2011. In
or about that time, Gold Canyon had been experiencing difficulty with its existing
drilling contractor. On the recommendation of a contact | had in the industry, | made
contact with Mr. Goguen in his capacity as president of Landdrill. After making initial
contact, | arranged to meet with Mr. Goguen in Moncton, New Brunswick.

| flew to Moncton on April 4, 2011 and met with Mr. Goguen on the following day,
April 5, 2011. 1 explained Gold Canyon’s drilling needs to Mr. Goguen. Gold Canyon
needed to perform “barge driiling” in the spring and summer of 2011. This drilling
required specialized equipment, affixed to barges. Mr. Goguen commented that
Landdrill was in the process of acquiring two drill rigs of the type required to fulfill
Gold Canyon's needs. Mr. Goguen said that the drill rigs had already been ordered.
Mr. Goguen assured me that the rigs were suitable and would require only slight
modification when they arrived. Mr. Goguen further assured me that the rigs would
be available to be deployed in early June, 2011. We agreed that following our
meeting he would circulate a draft agreement for Gold Canyon to review.

Shortly following my meeting with Mr. Goguen, he circulated an initial draft of the
Agreement. After some modifications, the parties finalized the Agreement.

After execution of the Agreement, Mr. Goguen emailed me an invoice. | received the
emailed invoice on my mobile phone while | was travelling and was unable to
scrutinize the amount. | forwarded the email to Mr. Schmitz for payment, having not
confirmed the amount. | indicated to Mr. Schmitz that the invoice was time sensitive
and that we needed to pay it in order to get Landdrill on site in early June, 2011, to
start drilling.

I'have subsequently examined the invoice. It was dated May 27, 2011, and was paid
on receipt. | did not realize in May, 2011, that the invoice had been submitted in the
amount of $300,000, rather than the $100,000 agreed upon in the Agreement. |
was finally made aware of the mistaken payment in or about late December, 2011,
when Gold Canyon sought return of its deposit and the Agreement was reviewed.

After payment of the invoice, | had further phone contact with Mr. Goguen. He
indicated that the drilling would not be able to commence in early-June, 2011, but
would be delayed until no later than late-June, 2011.

By May 31, 2012, Gold Canyon had the executed Agreement in hand, had paid the
invoice and | had been advised by Mr. Goguen that work would start no later than
late-June, 2011. Relying on the foregoing, | prepared a news release for Gold
Canyon, so that Gold Canyon could announce, among other things, the drilling
program outlined in the Agreement. | attach and mark as Exhibit “A” a copy of the
news release which at page 4 indicates:
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“Drilling from a pair of barges is expected to begin in mid to late June.”

In mid-June, 2011, | was contacted by Mr. Goguen. He advised that he was in
Denver, Colorado, and asked me to join him for dinner. | met Mr. Goguen for dinner
and he mentioned that he was still waiting for delivery of the new drills from the
manufacturer. This caused me concern because it was contrary to his earlier
assurances that the rigs were to be delivered and fitted by about mid-June. | advised
Mr. Goguen that Gold Canyon had already publically announced a late-June start to
our drilling. He assured me that Landdrill would still meet the late-June deadline.

By the end of June, 2011, Landdrill had not brought drill rigs to the site and had not
commenced drilling. | contacted Mr. Goguen and he advised me that the drills had
not been delivered and he would not be able to commence drilling until mid-August,
2011. | informed Mr. Goguen that this delay put us at jeopardy with investors who
expected us to start barge drilling by the end of June. As a result of this delay, | was
required to contact our existing drill contractor to commence barge drilling on an
urgent basis. We were able to arrange for barge drilling by our existing contractor by
August, 2011, before the date Mr. Goguen had indicated he could get his drills on
site.

During the summer of 2011, our site, along with many others, was affected by severe
forest fires. These fires made access to the site by helicopter dangerous and
unreliable. Moving equipment in and out (including drill rigs) became quite difficult.
Mr. Daniel Thellend of Landdrill unexpectedly called me in late July to tell me that
their drills had been delivered by the manufacturer and they were fitting them for
work on our barges. | explained to him that we were now faced with forest fires and
could not even consider getting them flown into site. The forest fires and resulting
flight restrictions lasted through early September. In the meantime, we commenced
drilling with our existing contractor by around August 1, 2011.

By early to mid-September, 2011, | was contacted again by Mr. Thellend who advised
that the drill rigs were ready and inquired as to whether access to the site was
possible or whether the site was inaccessible due to forest fires. | told Mr. Thellend
that, with about four weeks left, the summer drilling 2011 season was almost over
and that Landdrill had let us down, but that they might still be considered for Gold
Canyon’s winter drilling work.

In mid-September, Gold Canyon brought on a new project manager, Mr. James
Muntzert. Mr. Muntzert requested bids from drill contractors for the winter program in
mid- to late October. Landdrill was notified of this and asked to submit a bid. In or
about late November, 2011, Landdrill submitted a bid for Gold Canyon's winter
drilling work. The bid was not the winning bid under the tender process and was, in
fact, for an amount much higher than agreed upon in the Agreement for the summer
drilling. After Gold Canyon informed Mr. Goguen that Landdrill did not win this bid, he



16.

17.

18.

19.

0 42

said that they had made a serious error in their proposed costs in their proposal and
asked if we would reconsider. | informed him that Gold Canyon had already awarded
the contract to another company.

In or about late December, soon after | told Mr. Goguen that we would not be using
Landdrill, Ron Schmitz began the process of retrieving Gold Canyon’s deposit from
Landdrill. It was in or about this time that | first learned that the Gold Canyon had
made a mistaken payment of $200,000 over and above the agreed upon deposit,
and had been induced to do so by Landdrill’s invoice of May 27, 2011.

In or about late January, 2012, Ron Schmitz and | met with Ron Goguen at the
Cambridge Mining Show in Vancouver, British Columbia. Mr. Schmitz and | explained
to Mr. Goguen that we were disappointed with Landdrill and asked Mr. Goguen to
arrange for the return of Gold Canyon’s deposit. Mr. Goguen admitted that the
summer attempts to mobilize drills by Landdrill had been a disaster and further
admitted that Landdrill had not lived up to its obligations under the Agreement.

At the same meeting in January, 2012, Mr. Goguen also admitted, for the first time,
that Landdrill no longer held Gold Canyon's deposit in trust. He did not say at that
time what Landdrill had done with Gold Canyon’s deposit but he did offer to provide
Gold Canyon with a drill rig in lieu of repayment.

I have reviewed the Affidavits of Mr. Goguen, sworn August 27, 2012 and September
12, 2012. | can confirm the following (as has been set out in the Affidavit of Ronald
Schmitz and herein):

a) Prior to execution of the Agreement, Landdrill represented to Gold Canyon that
Landdrill was in the process of expanding and would be acquiring new drilling
equipment;

b) Landdrill did not represent or advise Gold Canyon that the new drilling
equipment was being obtained as a resuit of or in order to obtain the
Agreement;

c) At no time did Gold Canyon agree to permit its deposit to be used for the
acquisition of drilling equipment and had we been asked we would have
refused as it would have indicated to us that Landdrill lacked the financial
capacity to complete the Agreement;

d) Landdrill drafted the Agreement and, while Gold Canyon provided certain
comments, it was Landdrill which had control of the document:
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g

h)
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The invoice was sent to Gold Canyon and was paid in full in the amount of
$300,000, of which $200,000 was paid in error;

At no time did Geld Canyon agree that the deposit of $100,000 would not be
held in trust as set out in the Agreement;

Gold Canyon did not terminate the Agreement and in fact relies upon it;

Landdrill was retained in relation to the 2011 summer drilling program and
then subsequently bid on the winter drilling program which tender it did not
win; and

Ronald Goguen himself has acknowledged the claim of Gold Canyon and most
recently offered equipment in satisfaction of the claim for $300,000, less an
amount for costs but at no time has he quantified same or claimed that the
funds were not paid in trust and, in part, in error

SWORN TO at the e%— ) P
State of Colorado, USA, this LL day of ) i
September, 2012 ) 4 1, ,/{7;4
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The following is Exhibit 4 to the
Affidavit of Quinton Hennigh, sworn before me
the _/4 _ day of September, 2012.

Notary Pubtic
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e) The invoice was sent to Gold Canyon and was paid in full in the amount of
$300,000, of which $200,000 was paid in error:

f) At no time did Gold Canyon agree that the deposit of $100,000 would not be
held in trust as set out in the Agreement;

g) Gold Canyon did not terminate the Agreement and in fact relies upon it;

h) Landdrill was retained in relation to the 2011 summer drilling program and
then subsequently bid on the winter drilling program which tender it did not
win; and

i) Ronald Goguen himself has acknowledged the claim of Gold Canyon and most
recently offered equipment in satisfaction of the claim for $300,000, less an
amount for costs but at no time has he quantified same or claimed that the
funds were not paid in trust and, in part, In error

SWORNTOatthe |

State of Colorado, USA, this ___ day of
September, 2012

BEFORE ME:

A NOTARY PUBLIC in and for the
State of Colorado, USA
(Affix Notarial Seal)

QUINTON HENNIGH

L N N W W R SR I S
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The following is Exhibit 4 to the
Affidavit of Quinton Hennigh, sworn before me
the day of September, 2012.

Notary Public



0 47

fm GoLD CANYON RESOURCES INC. GCU: TSX-V

GCU
999.9

Sutte 810 - 609 Granville Street, P.O. Bax 10356 Padific Centre, Vancouver, BC, Canada V7Y 1G5
Tel: (604) 682-3234 Toll free: 1 (888) 242-3234 Fax: (604) 682-0537
www.goldcanyon.ca

May 31, 2011
NEWS RELEASE

GOLD CANYON INTERCEPTS 292.5 METERS
AT 1.13 GRAMS PER TONNE GOLD AT SPRINGPOLE GOLD PROJECT
—~ STAKES ADDITIONAL 10,000 ACRES

Gold Canyon Resources Inc. (GCU: TSX-V) (“Gold Canyon” or “the Company”) is pleased to
announce assays from the final four holes of its Winter 2011 Diamond Drill Program at its 100%
controlled Springpole Gold Project, located 110 kilometers northeast of the Red Lake Mining Camp,
Ontario, Canada. Results include 292.5 meters at 1.13 grams per tonne gold (959 feet at 0.033 oz per
ton gold) including 198.5 meters at 1.42 grams per tonne gold (651 feet at 0.041 oz per ton gold) in
hole SP11-059 drilled in the southeast part of the Portage Zone.

“Our infill drilling this winter continues to demonstrate remarkable consistency within the Portage
Zone,” comments Dr. Quinton Hennigh, Technical Advisor and Director of Gold Canyon Resources.
“Although it is too early to estimate the average grade of the deposit, the weighted average grade of
all 2010-11 drill intercepts in the Portage Zone is 1.30 grams per tonne. We believe the Portage
Zone will prove to be one of the highest grade bulk tonnage projects in the Shield.”

Summary of New Gold Assays from the Portage Zone

Length Gold (grams per Gold (oz per
Hole From (meters) To (meters) (meters) tonne) Length {fest) ton)
SP11-057 91.5 3120 220.5 0.84 723 0.025
includes 229.5 303.0 735 1.32 241 0.039

Zones of no recovery fram 216-229.5 and 248-247.5 meters

SP11-059 720 364.5 292.5 1.13 959 0.033
includes 166.0 364.5 198.5 1.42 651 0.041
includes 2445 278.0 335 2,14 110 0.082
includes 290.0 325.0 35.0 237 115 0.089
includes 360.0 364.5 4.5 255 15 0.074

Zone of no recovery from 343.5-345 meters

SP11-060 51.0 255.0 204.0 1.15 669 0.034
includes 145.0 163.6 18.5 241 61 0.070
includes 159.0 163.5 45 6.61 15 0.193

Zones of no recovery from 180-181.5 and 231-234 meters

Reported intervals apply a 0.2 gram per tonne gold (0.006 oz per ton gokl) cutoff.

Internal dilution within reported intervals doas not exceed core lengths of 13.5 meters.

Weighted averages were used o calculate all reported intarvals.

1 troy ounce = 31.103 grams

Conversion factor— grams per tonne to troy ounces per short ton; g/t divided by 34.2857 or g/t multipiied by 0.0292

1 meter = 3,28 feat



2
Summary of Gold Assays from Exploration Drill Hole

From Length Gold (grams per Gold (oz per

Hole (meoters) To (meters) (meters) tonne) Length (feet) ton)

S$P11-055 18.0 33.0 15.0 0.38 49 0.011

82.0 93.0 11.0 0.39 36 0.011

139.0 173.0 34.0 0.33 112 0.010

337.0 355.0 18.0 0.40 58 0.012

Reported intervals apply a 0.2 gram per tonne goid (0.006 oz per ton goid) cutoff.
Internal ditution within reported intervals does not exceaed core lengths of 2 meters.
Weighted averages were used to calculate all reported intervals,

1 troy ounce = 31,103 grams

Conversion factor - grams per tonne o troy ounces per short ton; g/t divided by 34.2857 or g/t muttiplied by 0.0292

1 meter = 3.28 feet

Summary:

0
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- Diamond drill hole SP11-059, oriented with an azimuth of 220 degrees true north and an

inclination of -45 degrees, tested the southeast part of the Portage Zone at depths of about
150-250 meters. This hole intersected 292.5 meters at 1.13 grams per tonne gold (959 feet at
0.033 oz per ton gold) including 198.5 meters at 1.42 grams per tonne gold (651 feet at 0.041 oz
per ton gold). The last meter of this hole assayed 3.60 grams per tonne gold (0.105 oz per ton
gold).

Diamond drill hole SP11-057, oriented with an azimuth of 220 degrees true north and an
inclination of -45 degrees, tested the mid-section of the Portage Zone at depths of about
150-250 meters. This hole intersected 220.5 meters at 0.84 grams per tonne gold (723 feet at
0.025 oz per ton gold).

Diamond drill hole SP11-060 is a vertical hole drilled in the mid-section of the Portage Zone.
This hole intersected 204 meters at 1.15 grams per tonne gold (669 feet at 0.034 oz per ton
gold). Mineralization starts immediately beneath the lake sediment-bedrock interface and
continues to the bottom of the hole,

Diamond drill hole SP11-055 is an exploration hole collared approximately 615 meters
southeast of hole SP11-059 and drilled with an azimuth of 220 degrees true north and an
inclination of -45 degrees. This hole encountered multiple intervals of low-grade gold
mineralization.

A table attached to this press release summarizes all drill intercepts from the Portage Zone from
the 2010-11 Diamond Drill Campaign. Although the average grade of the deposit has yet to be
calculated, the weighted average grade of these drill intercepts is 1.30 grams per tonne gold.
SP11-062, the first of a series of deep drill holes was collared on the southwest shore of the bay
on the 0+00 section with an azimuth of 40 degrees true north and an inclination of -45 degrees.
This hole was lost in bad ground at 467 meters. Assays are expected back within 1-2 weeks. A
second attempt to drill this hole, SP11-063, was collared a few meters away and is currently in
progress at a depth of approximately 830 meters. It is expected to reach its targeted depth of
1,000 meters some time in early June.

- Drilling from a pair of barges is expected to begin in mid to late June.

Claim Staking

Gold Canyon increased its property position at the Springpole Gold Project by staking
approximately 10,000 additional acres of land. These new claims adjoin the existing claim block
and increase the property size by approximately 50%. Although the entirety of known porphyry
rocks with associated gold mineralization fall within the old claim block, these new claims give the
Company a strategic position for developing future infrastructure critical to the advancement of the

project.



Summary of Gold Assays from 2010-11 Drill Holes from Portage Zone
Numbers in italics have been announced in previous news releases

Zones of no recovery from 146.5-148, 203.5-2085, 235-236.5, 239.5-244 and 302.5-304 meters

From To Length Gold (grams per Gold (oz per
Hole (meters) (meters) (meters) tonne) Length (feet) ton)
SP10-001 12.5 64.0 51.5 0.93 169 0.027
SP10-002 242.0 335.0 93.0 240 308 0.070
SP10-004 31.0 182.0 151.0 0.72 495 0.021
SP10-005 202.0 268.0 66.0 1.88 218 0.055
SP10-006 278.0 363.0 85.0 0.93 279 0.027
SP10-007 33.0 250.0 217.0 1.57 712 0.046
SP10-008 257.0 451.0 194.0 1.22 636 0.038
Zone of no recovery from 316-328 meters
SP10-009 3.0 167.0 164.0 1.02 538 0.030
214.0 322.0 108.0 1.38 354 0.040
Zane of no recovery from 238-244 meters
SP10-011 0.0 36.0 36.0 1.58 118 0.046
73.0 128.0 55.0 0.50 180 0.015
229.0 323.0 94.0 2.51 308 0.073
SP10-012 275.0 408.0 133.0 0.79 436 0.023
Zones of no recovery from 314-317, 329-332 and 362-365 meters
SP10-016 206.0 511.0 305.0 1.03 1000 0.030
Zones of no recovery from 247-250 and 445-448 meters
SP10-019 182.0 489.0 307.0 1.44 1007 0.042
Zones of no recovery from 418-421 and 430-442 meters
S§P10-022 155.0 378.0 223.0 1.45 731 0.042
SP10-024 166.0 391.0 225.0 1.48 738 0.043
Zones of no recovery from 205-208 and 210.6-211 meters
SP10-025 215.0 253.0 38.0 1.53 125 0.045
SP10-028 54.0 407.0 353.0 1.17 1158 0.034
SP10-028 361.0 469.0 108.0 1.75 354 0.051
2Zonas of no racovery from 394-400 and 439-445 meters
SP10-029 301.0 433.0 132.0 2.30 433 0.067
Zones of no racovery from 337-340, 364-370 and 418-421 meters
SP11-030 14.0 73.0 59.0 2.51 194 0.073
SP11-031 5.4 91.0 85.6 1.09 281 0.032
SP11-032 13.0 70.0 57.0 0.54 187 0.016
SP11-033 13.0 315.0 302.0 1.39 991 0.0471
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cont'd: Summary of Gold Assays from 2010-11 Drill Holes from Portage Zone
Numbers in italics have been announced in previous news releases

Zones of no recovery from 244.5-246 and 282-283.5 meters

From To Length Gold (grams per Gold (oz per
Hole (meters) (meters} (meters) tonne) Length (feet) ton)
SP11-034 37.0 110.5 73.5 1.18 241 0.034
162.0 331.0 169.0 1.08 554 0.032
SP11-035 37.0 68.0 31.0 1.01 102 0.029
105.0 200.5 95.5 1.22 313 0.036
SP11-036 204.0 394.5 190.5 0.90 625 0.026
Zones of no recovery from 355.6-358.5, 373.5-376.5, 379.5-382.5 and 385.5-391.5 meters
SP11-037 54.0 316.5 262.5 0.92 861 0.027
SP11-038 61.0 79.0 18.0 0.89 59 0.026
121.0 202.0 81.0 1.21 268 0.035
Zones of no recovery from 148-160 and 166-169 meters
SP11-039 60.0 117.0 57.0 0.40 187 0.012
132.0 165.0 33.0 0.53 108 0.015
SP11-040 51.0 151.5 100.5 7.23 330 0.211
SP11-041 161.0 237.0 76.0 1.50 249 0.044
Zone of no recovery from 231-232.5 meters
SP11-042 9.0 411.0 402.0 0768 1319 0.022
Zones of no recavery from 383.5-385.5, 388.5-390, 402-403.5 and 405-406.5 meters
SP11-043 420 153.0 111.0 2.03 364 0.059
Zone of no recovery from 42.5-45 meters
SP11-044 132.0 351.0 219.0 0.71 718 0.021
SP11-045 36.0 90.0 54.0 2.15 177 0.083
Zone of no recovery from 42-43.5 meters
SP11-045A 63.0 213.0 150.0 2.56 492 0.075
SP11-048 34.0 63.0 29.0 0.57 95 0.017
238.0 306.5 68.5 0.82 225 0.024
Zone of no recovery from 294.5-298 meters
SP11-047 227 177.0 154.3 0.99 508 0.029
SP11-048 121.0 315.0 194.0 1.11 638 0.032
Zone of no recovery from 153-158 meters
SP11-049 200 152.0 132.0 1.37 433 0.040
SP11-050 139.0 247.0 108.0 0.54 354 0.016
304.0 328.0 24.0 0.63 79 0.018
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cont'd: Summary of Gold Assays from 2010-11 Drill Holes from Portage Zone
Numbers in italics have been announced in previous news releases

From To Length Gold (grams per Gold (oz per
Hole (meters) (meters) (meters) tonne) Length (fest) ton)
SP11-051 14.0 164.0 150.0 1.15 492 0.034
SP11-052 18.0 158.0 139.0 1.04 456 0.030
SP11-053 11.4 21.0 9.6 295 31 0.086
130.0 321.0 191.0 1.08 628 0.032
340.0 351.0 11.0 1.19 36 0.035

Zones of no recovery from 217.5-220.5 and 237-240 meters

SP11-054 23.0 165.0 142.0 0.81 466 0.024
Zone of no recovery from 30-31.5 meters

SP11-056 55.5 228.0 172.5 0.93 566 0.027
Zones of no recovery from 166.5-168, 172.5-174, 193.5-195 and 208.5-210 meters

SP11-057 91.5 312.0 220.5 0.84 723 0.025
Zones of no recovery from 2168-229.5 and 246-247.5 meters

SP11-058 48.4 159.0 110.6 2,48 363 0.072

SP11-059 720 3684.5 292.5 1.13 959 0.033
Zone of no recovery from 343.5-345 meters

SP11-060 51.0 255.0 204.0 1.18 669 0.034
Zones of no recovery from 180-181.5 and 231-234 meters

Reported intervals apply a 0.2 gram per tonne goid (0.006 oz per ton gold) cutoff.

intemnal dilution within reported intervals does not exceed core lengths of 13.5 metars.

Weighted averages were used to calculats all reported intarvals.

1 troy ounce = 31.103 grams

multiplied by 0.0292

1 meter = 3.28 feet

The ongoing diamond drill program is part of an effort to move the Springpole Gold deposit towards
prefeasibility. Holes drilled this winter and from a pair of barges in summer are expected to allow
the Company to revise the 43-101 compliant resource estimate for the deposit sometime late in the
second half of 2011.

Springpole is an alkaline intrusion hosting a gold system that represents a potentially new style of
Canadian Archean Shield gold deposit. The Portage zone is hosted by a trachytic porphyry intrusion
displaying polyphase autolithic breccias that host gold mineralization. Other zones including the
East Extension, Camp and Main, consist of high-grade veins and pods hosted in diatreme breccias
composed of intrusive and country rock fragments. These breccias surround the northwest and
northern margins of the Portage Zone. The known mineralized zones underlie a total known area of
about 4 square kilometers representing only about 15 percent of the greater alkaline intrusive
complex which is yet to be comprehensively explored.
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Core was logged then split using diamond saws with one half sent for analyses and the other half
stored for future reference. Quality control programs include the use of field and laboratory
duplicates, standards, blanks, and internal and external check assaying. Certified sample standards
were submitted with the normal sample stream. Gold and silver assays were completed by SGS
Canada Inc. in Red Lake and Toronto, Ontario using a 30 gram charge, fire assay, with an ICP
finish. For over limit assay results, initial assays in excess of 10.0 grams per tonne Au, a gravimetric
finish is utilized.

Quinton Hennigh, Ph.D., P.Geo. and Alan Roberts, M.Sc., P.Geo. are the Qualified Persons pursuant
to National Instrument 43-101 responsible for, and have reviewed and approved, the technical
information contained in this news release. Dr. Hennigh is acting as a technical adviser to Gold
Canyon and Alan Roberts is the Senior Geologist of Alaska Earth Sciences, Inc. and Project
Manager at Springpole.

About Gold Canyon Resources Inc.:

Gold Canyon is engaged in the acquisition and exploration of mineral and precious metals
properties. The Company controls a 100% interest in the Springpole Gold - Horseshoe Island Gold,
Platinum, Palladium Project and Favourable Lake Poly-metallic property currently under option to
Guyana Frontier Mining Corp. pursuant to an option and joint venture agreement entered into in
December 2005 - all in the Red Lake Mining District of Ontario, Canada.

Through its wholly owned U.S. subsidiary, Gold Canyon Resources USA Inc., the Company
controls a 100% interest in the Cordero Gallium Project situated in Humboldt County, Nevada,
U.S.A.

Gold Canyon entered into a Joint Exploration Agreement with the Japan Oil, Gas and Metals
National Corporation (JOGMEC) in January 2009.

Additional information can be found on the Company’s website: www.goldcanyon.ca

Akiko Levinson,
President & Director

For further information, please contact:

Tel: (604) 682-3234 Toll free: 1 (888) 242-3234 Fax: (604) 682-0537 info@goldcanyon.ca
Investor Relations: Leo Karabelas, Tel: (416) 543-3120 Email: leo@frontlineir.com
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Certain statements contained in this news release using the terms “may", “expects t0”, ‘project”, “estimate”, “plans”, and other terms
denofing future possibilities, are forward-looking statements in respect to various issues including upcoming events based upon
current expectations which involve risks and uncertainties that could cause actual outcomes and resulis to differ materially. The
Jfuture conduct of the Company’s business and the feasibility of its mineral exploration properties are dependent upon a number of
Jactors and there can be no assurance that the Company will be able to conduct its operations as contemplated and the accuracy of
these statements cannot be guaranteed as they are subject to a variety of risks that are beyond our ability to predict or control and
which may cause actual results to differ materially from the projections or estimates contained herein. The risks include, but are not
limited to, the risks described in the above press release; those risks set out in the company'’s disclosure documents and its annual,
quarterly and current reports; the fact that exploration activities seldom result in the discovery of a commercially viable mineral
resource and are also significant amounts of capital to undertake and the other risks associated with Start-up mineral exploration
operations with insufficient liquidity, and no historical profitability. The Company disclaims any obligation to revise any forward
looking statements as a result of information received afer the fact or regarding future events.

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the TSX
Venture Exchange) accepts responsibility for the adequacy or accuracy of this news release.



