HORIZON NORTH

Logistics Inc

Horizon North Logistics Inc.
ANNUAL INFORMATION FORM

For the fiscal year-ended December 31, 2008

Dated March 23, 2009



TABLE OF CONTENTS

CAUTION REGARDING FORWARD -LOOKING INFORMATION AND STATEMENTS  ..iiuttiiiiiieieieeieiieeetee et eeei e e esnaeeneas 1
(of0] a1=T0) =Yy =y 1 =18 (o3 WU =] TR 2
NAME, ADDRESS ANDINCORPORATION. ... . eetuteettneettaeeetnteesaesstaeessaasessastetaeesaseseanessseaeaneeennsesraseeranersnneerens 2
INTERCORPORATERELATIONSHIPS. ... cettttitieettt e eeett et e e et e e e e e e ee st e e aa e e et e e st e s e aaessaneeeasseesnanesssneereneesnnserenn 2
GENERAL DEVELOPMENT OF THE BUSINESS OF HORIZON NORT H ouutiiiiniiiiiiieiiiieeeieeeteeeeteeeaaeeseeaeeessanssesnesenneesenns 3
SIGNIFICANT ACQUISITIONS ..t ettt ettt ee et et e e et e e et e e e eeeeeaa e e e ta e e aa e et e e aaa s saa s et seeasessnan s eanseeaneesanessnneenrnns 4
DESCRIPTION OF THE BUSINESS OF HORIZON NORTH  ...ituuiiitnieiiteieteeeetteseteeseaaeesaasesannsesaaeesansssnnssetnaseensssanaerenns 4
[T N N 4
PRINCIPALPRODUCTS SERVICES ANDODPERATIONS .. et tiitittttttett ettt sateeanestaesan s ssassta st seasesesteenessnsesneesnsssnees 4...
BUSINESSSTRATEGY ANBDPERATINGOBJIECTIVES. . .eutituittiittietneittetaneet sttt tsnssstsstetaesstsstesaessnieseesessneees 10.
AABORIGINALRELATIONSHIPS. ...t ettt ittt ettt et et et e et et e s s s s b e et s et s e e ae s st e s aase e s ba e e aa e st e s saee b e s b s sassbseassneenes 10
HEALTH, SAFETY ANDENVIRONMENT. ...t tittittettetntteteetn st e et e st e st esaasesas st ssssesassassaneatassansean st sansastseassnennns 11
(000 V=1 = 1Y =T O] ]I T N 11
Y =10 17 = =T 11
ST =X @ @ ] =3 11
VOLATILITY OFOIL, NATURALGAS ANDMINING INDUSTRYCONDITIONS.....cuutiituniietneeeetneeeeneeseteeeenesssnneersseesanees 11
STATUS OFNORTHERNDEVELOPMENTPROJIECTS. ...t ciittieitieeeteeeei e e ete e et e e ssaesesaae e st eeeanaeseaneeseneesaneernneeren 12
SE ASONALOPERATIONS .. .1ttt tttett ettt sttt et ettt ettt ta e eaa e st s sa s sa e sa s sa e sa s ta s sassan s bassaasst s sas st sesassnssnsesnestnsranns 12
(@00 1Y 1= = 1 1T 12
(O] T S N 12
ADDITIONAL FUNDING REQUIREMENTS. ..ctutttttttettettetttetteetaesttsssa e st ssan e st e saa s et s ebassasst s ssasstsssnssnessansesnsssnerens 12
(ESTST 7NN 0] 3] =1 PP 13
LAB OURRELATIONS . ettt tettettt ettt et et e et e et e st s e s s aa s saee s e s aa e e aa e et es s e e e s b e e b s e s e e e e s ease s b e ea s snsesnessnsansesnssbnnns 13
ABORIGINALRELATIONSHIPS. ...ttt eeeteeeet ettt e et e e e e e e e e e e es et e e eaa e e et e e st e e eaa e e aa s et e s snanseesanssetneesenessnneeeannns 13
AGREEMENTS AN ONTRACTS ..ttt ttttneeitteeetnteetaaeeetaeeeaaesea e eeataaeeaeteaaesateeean et et restaeeesansernnnersnaeeetnsersnneeees 13
RELIANCE ONKEY PERSONNEL ... cctuuiittuteeeteseteeeeteeeaa e saaeeesaaeeeaaessaeeeta e eesnseeaaereteeeanesennasesteerensessrneerenns 13
GOVERNMENTREGULATION. ... ettt ettt e ettt eeeta e eeea e e steeseteaesaa e s et e e sea e s ean e s aaaseean e e sanses b seenan s sanseetnsrannssssnnerenns 13
ENVIRONMENTALREGULATION. ... s ett ettt ettt e et e ettt e et e e e e e e e e e et e e e s e e et eeeaa e s aa e e st e e eansesenansestnsesenesenneerenss 14
L 1= = ST 14
DIVIDENDS OR DISTRIBUTIONS ..utituuitttittetnttteanetntsnesetsatansssseeasssesssssssssesnsssnttsntetntttieessetteeeesieiessieros 14
DESCRIPTION OF CAPITAL STRUCTURE ...ivuuiitttiittueitieestetetaussssasesssssesassssssasseeneasansesaassetasestssstaaesesnsssssnareees 14
HORIZONNORTH SHARES. . .1ttt ettt ettt ettt et e e e et e e e e et e et e eh s st s aa e e s e e saesaa s et e s b e s b e s s ea s st e sa s st ssneasnssnseen 14
P REFERREDSHARES. ... cttittiit ettt e ettt e e et e e e e s e s b e et s et s e b e et e aa e e s a e e aaessaeesa e e saeeaa e e b e e b s et e e b e sa s et ena s et eenas 14
MARKET FOR SECURITIES .1ituuituittituttuitsnetnettateanettesssssssssssssssssessssssesnsstnstsnsesetttrstesteeeneesnteseetnmtenene. 15
TRADINGPRICE ANDVOLUME OFHORIZONNORTHSHARES. ... ccvtiiieitieiieeeetee et e et e e et e e esae s s et e s eeneessaneeseneeranees 15
ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER .....ceevvvvevvnnnnen. 15
DIRECTORS AND EXECUTIVE OFFICERS ...vuutittueettnteetueeetaeeeauesesaeesesesesasssstaseeaseeeanesanseetaseesnseetnaeeennnserennseees 15
CEASETRADEORDERS BANKRUPTCIESPENALTIES OFRSANCTIONS. ...vuiiitttieetiieeeiee et e eeteeeeae e s ereesatasssenessnneesennns 17
(000 N[ I (o B 0] = LI I = 24 17
AUDIT COMMITTEE INFORMATION  11ituiittiitniiteitett et ssttsstssste st ssansstassan st staa st sssssaasstsstsssssansssnsssnsesnssrnsrens 18

AUDIT COMMITTEECHARTER. ..ttt ittt ittt it et ett e st sttt e st s s seatssa sttt esa s sa s sa e aa st tassaa sttt ssassssassasstssnassnsesnnns 18



COMPOSITION OF THEAUDIT COMMITTEE ...ttt iiiiitittee ettt et e et e e e e e e e aaaaaasssbbbe b besee e e et e et e e e eeaeeaeesesaaaaannnnneeeeees 18

RELEVANTEDUCATION ANDEXPERIENCE ORMEMBERS OF THEAUDIT COMMITTEE......uuiivieeiiieeeeeeeiieeeeeneeeeaneeeees 18

PRE-APPROVALPOLICIES ANDPROCEDURES ... .ccuutiittiettiteeet e et e st eeeaa e eeaaa e s et e e eat e s eaa e ssteeetneesaneeraneeeranses 18

AUDITOR SERVICEF EES ...t ittt ittt ettt ettt et et et et e et s e e et e s et e e aa e s ta s sa e s aa e s e s et s s b s sa s et e ebaetennes 19
LEGAL PROCEEDINGS AND REGULATORY ACTIONS  ...uiiitunieitueieteieeeteeseteeeansssaassssansssenssssansssasnsastnsessansessnsenrnss 9.1
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS  ACTIONS .. .ivttiiitnieitieeeieeeeieeeteeest e s ssnneseesneeenns 19
TRANSFER AGENT AND REGISTRAR ..ttiiuuittittettttteanetntsnean st taassteeasssestssasstesaesstttsneetaessessnsesterenestnernns 19
MATERIAL CONTRACTS tittiittittttttetu sttt ettt eaettesanaetseeassa s sa e sa s taseaa s tastan et s baesanssstssassssesnessnsssnsesnsssnsrens 19
INTERESTS OF EXPERTS .otuuiittuiiittetettettteeeatestaeeeta e eeaneeaa e et e eaateta e easeesaaeseaseenanesesnessaeesansersnnsesrnnernnnnes 20
ADDITIONAL INFORMATION  .euuiitueittneeetteeteaeeeat e eesaa e s e seeeaaeeeaa e e aaa e s ta e eata e seanse s eeetaseenannsetnesatseeranessnneerenss 20

APPENDIX “A” - AUDIT COMMITTEE CHARTER



CAUTION REGARDING FORWARD -LOOKING INFORMATION AND STATEMENTS

Certain statements contained in this Annual InfdremaForm, constitute forward-looking statements or
information. These statements relate to futurenesver future performance of Horizon North Logistinc.
(“Horizon North” or the “Corporation”). All statements other than statements of histdrfact are forward-
looking statements. The use of any of the womlgtitipate, “plan’, “continué, “estimatg, “expect, “may,
“will”, “project, “predict, “potential, “should, “believé and similar expressions are intended to identify

forward-looking statements.

In particular such forward-looking statements inieun the second sentence under the heading "Bissine
Strategy and Operating Objectives” the statemexit"thorizon North has created a network of opegatiompanies
that provide logistical services and solutionsamé natural resource development projects ankitspto expand
such networks in the future". The foregoing stametris based on the assumption that there will fqgounities
available to Horizon North which will allow it taxpand its activities and business in the futuréode assumptions
are subject to the risks that there will be opputies available to it with respect to large natumasource
development projects in the areas that Horizon iNopierates and that it will be successful in primgdhe services
to those projects. Such statement also involvesvknand unknown risks, uncertainties and othemfacthat may
cause actual results or events to differ materitiyn those anticipated in such forward-lookingtestiaents which
include:

the impact of general economic conditions;

industry conditions, including the adoption of nemvironmental regulations, as it relates to oilsaadd
other laws and regulations and changes in howadheynterpreted and enforced;

volatility of oil , gas and mineral prices;

oil and gas product supply and demand;

risks inherent in the Corporation’s ability to geate sufficient cash flow from operations to mdst i
current and future obligations;

increased competition;

the lack of availability of qualified personnelmanagement;

fluctuation in foreign exchange or interest rates;

stock market volatility; and

opportunities available to or pursued by the Caaipon.

The foregoing list of factors is not exhaustive amd further discussed herein under the headRigk"
Factors. The Corporation believes the expectations refletigte forward-looking statements are reasondhle,
no assurance can be given that these expectatiinsrewe to be correct, and such forward-lookirtgtsments
should not be unduly relied upon. These statensp#ak only as of the date of this Annual Inforoatrorm. The
forward-looking statements contained in this Annimibrmation Form, are expressly qualified by thautionary
statement.
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CORPORATE STRUCTURE
Name, Address and Incorporation

Horizon North Logistics Inc. is a Camps & Cateriddatting and Marine Services company. The head
office and registered office of Horizon North iscéted at Suite 1600, 505 “ Btreet S.W., Calgary, Alberta,
T2P 3ES6.

Pe Ben Transport Ltd., a predecessor corporati¢totizon North, was incorporated under the lawghef
Province of Alberta by a Certificate of Incorpooatidated May 16, 1967. On January 11, 1973, iteenwas
changed to “Pe Ben Oilfield Services Ltd.” Pe Raliield Services Ltd. (Pe Beri) was continued federally under
the Canada Business Corporations At€BCA”) on September 25, 1981.

On April 27, 2006, Pe Ben amended its Articlesthtarmge its name to “Horizon North Logistics Inc.”

Horizon North, Beaufort Oilfield Support ServiceglL(“BOSS’) and 1225088 Alberta Ltd. amalgamated
on June 1, 2006 (the2006 Amalgamatiorf), and the amalgamated company continued undendinge “Horizon
North Logistics Inc.”

On July 1, 2007, Horizon North amalgamated (ti2007 Amalgamatiori) with its wholly-owned
subsidiaries Shanco Camp Services Lt&Sh@ncd), Legacy Industrial Camps Inc. l(égacy’) and Fortier &
Associates Camp Catering IncFfrtier”) and the amalgamated company continued undeméme “Horizon
North Logistics Inc.”

On July 1, 2007, all of the business assets atidifias of the former Shanco, Legacy and Fortiersv
transferred to the newly formed Horizon North Ca&Catering Partnership, of which the partners agitbn
North (99.9%) and Horizon North Camp & Catering.I{.1%), a 100% owned subsidiary of Horizon North.

On November 30, 2007 a 100% owned subsidiary aedual of the business assets and liabilities of
Northern Trailer (and continued to carry on the ibess under the name Northern Trailer LtdNdfthern
Trailer ).

On October 1, 2008, the business assets and tiedilbf Northern Trailer were transferred to Honzo
North Camp & Catering Partnership.

Intercorporate Relationships

The following diagram sets forth the names of tigaificant subsidiaries of Horizon North, the pertzge
of voting securities owned by Horizon North and jimésdiction of incorporation or continuance othasubsidiary
as of the date hereof:

Horizon North Logistics Inc.

(Alberta)
[ | I |
Swamp Horizon BlackSand Horizon North
Mats Inc. Marine Inc. Executive Camp &
(Alberta) (NWT) Lodge Inc. Catering Inc.
(Alberta’ (Alberta Horizon North Camp

Catering Partnership
(Alberta)




GENERAL DEVELOPMENT OF THE BUSINESS OF HORIZON NORT H

Prior to the 2006 Amalgamation, BOSS carried oatrtfarine transportation and barge camp business and
held a 50% interest in Arctic Oil and Gas Services (“AOGS”"), whose primary business is camp catering in the
Inuvialuit Settlement Region in the Northwest Temies. The other 50% of AOGS is owned by Inuvialu
Development CorporationI®C").

2006

On July 25, 2006, the common shares of Horizon INgfHorizon North Shares’) were listed and
commenced trading on the TSX Venture Exchange"(fi8XV") under the symbols “HNL”".

On August 22, 2006, Horizon North issued 34,000 8@fscription receipts by way of private placenmant
a price of $3.25 per subscription receipt, resgltin gross proceeds of $110,500,000 (tf#906 Private
Placement). The subscription receipts entitled the holteeacquire Horizon North Shares on a one for orsésha
for no additional consideration, upon closing ofrizon North’s proposed acquisitions of all of trssued and
outstanding shares of each of Shanco, Legacy armmwats Inc. (Swamp Mats’). On September 28, 2006,
Horizon North closed such acquisitions for an aggte purchase price of $102,422,000 and the issuafc
8,307,693 Horizon North Shares. In addition, HoniNorth provided Shanco with $5,546,000 for theagenent of
shareholder loans, which were fully repaid on Smpier 28, 2006 and also assumed an aggregate &35ag® in
third party debt. The cash portion of the aboviclpase prices were paid from the $104,773,000 meteeds from
the 2006 Private Placement. Upon completion ofetecquisitions, holders of the subscription raseigere issued
an aggregate of 34,000,000 Horizon North Sharesdaadditional consideration and without any furthetion on
the part of the holder.

Horizon North announced its decision to changdfiitancial yearend from June 30 to December 31 by
filing a notice of change in financial year end guant to section 4.8 of National Instrument 51-{0 51-102)
on SEDAR on November 27, 2006.

On November 30, 2006, Horizon North completed itgussition of all of the shares of Fortier for an
aggregate amount of 1,000,000 Horizon North Shamelscash payments totaling $14,632,000. In addititorizon
North provided Fortier with $3,750,000 for the repeent of shareholder loans and also assumed aegaggr of
$1,991,000 in third party debt. Fortier rented parand provided camp and catering services and geament of
camps throughout northern Alberta, British Colundnia into the Northwest Territories and the Yukon.

2007

On May 28, 2007, the Horizon North Shares weredishtnd commenced trading on the Toronto Stock
Exchange (theTSX”) under the symbol “HNL" and were concurrently idetd from the TSXV.

On July 1, 2007, Horizon North transferred alltsféamp and catering business to Horizon North C&mp
Catering Partnership ldorizon North Partnership”), a general partnership created with its whollyred
subsidiary Horizon North Camp & Catering Inc. as tfeneral partner of such partnership.

On August 9, 2007, Horizon North announced its plarexpand and diversify its camp and catering
business with the construction of two 500-bed oggmps to service oilsands projects in the Fort Mekjuregion
in northern Alberta. The first camp (BlackSand &ixéve Lodge) has been constructed (see 2008 bdiatvhe
second camp has not been built due to decliningnoodity prices and the resulting reduction of oidsamelated
activity.

On November 20, 2007, Horizon North issued 18,20M,8ubscription receipts by way of a private
placement at a price of $3.30 per subscriptionipgceesulting in gross proceeds of $60,060,008 (#007 Private
Placement). On November 30, 2007 Horizon North completled acquisition of substantially all of the assetd a
assumption of all liabilities associated with thesimess carried on by Northern Trailer for an agate purchase
price of $56,287,000 in cash and the issuance 8553385 Horizon North Shares. In connection witle t
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acquisition, approximately $2,710,000 of debt wesuaned from Northern Trailer. The holders of thlssription
receipts were issued Horizon North Shares on a foneone basis, for no additional consideration, dhd
$60,060,000 held pursuant to the issuance of thecsiption receipts was released to Horizon Nopbruclosing of
the acquisition. The cash portion of the aggregatehase price of the acquisition was paid fromrhbt proceeds
of the 2007 Private Placement.

2008

In the third quarter of 2008, Horizon North comptthe construction of Phase | of the BlackSand:ftkee Lodge
north of Fort McMurray, Alberta consisting of 50igle person executive style rooms with associatedeation
and dining facilities. A Phase Il expansion of BlackSand Executive Lodge is in progress but haenlput on
hold due to the reduction in oilsands related #gtiv

Significant Acquisitions

Horizon North has not completed any significant wasifjon or entered into any significant probable
acquisition within or since the completion of it®sh recently completed financial year.

DESCRIPTION OF THE BUSINESS OF HORIZON NORTH
General

At the time of the 2006 Amalgamation on June 1,&Q8orizon North had an initial asset base that
consisted of base camps, staging areas, tugbodtsaages all located in the Northwest Territorimgst of which
were underutilized or not operating at all. Duri2@06 and 2007, Horizon North raised additionahficing and
acquired a number of successful businesses thaide services required for the continued develamtnf
Canada’s northern regions along with additionalises to be operated in the western provinces afaGa.
Horizon North’s activities are now carried out mée operating segments: Camps & Catering, Matéind, Marine
Services.

During 2008, Horizon North made a significant inwesnt into its Camps & Catering segment with the
construction of its BlackSand Executive Lodge nattfrort McMurray, Alberta.

Although not as significant in financial terms, kwn North also expanded its Camps & Catering
operation in late 2007 with the acquisition of 4@8erest in two catering companies, Kitikmeot CatsrLtd. and
Sakku Caterers Limited. Horizon North is the manggpartner of the two entities with the other 5hé&ng owned
by Kitikmeot Corporation and Sakku Investments Corpheir mandate is to foster business and emplayme
opportunities for the benefit of Inuit people irethregions within Nunuvut.

Principal Products, Services and Operations
Camps & Catering

The Camps & Catering segment is operated throughHbrizon North Camp & Catering Partnership,
BlackSand Executive Lodge Inc., and Kitikmeot CaterLtd., Sakku Caterers Limited and AOGS and plewi
full-service accommodation and food services totamagrs working on projects in remote regions of tNem
Alberta and British Columbia, the Northwest Tenmiiés, the Yukon and Nunuvut where the local infiature does
not provide such facilities. Horizon North desigmsl manufactures its camp units at its manufagjuiacilities in
Grande Prairie, Alberta and Kamloops, British Cdbiem These units are rented to customers on a-sdron basis
for periods ranging on average from 30 to 180 ddysstomers are charged daily rental rates foethépment plus
transportation, installation and maintenance co§tke camps are mobile and are moved between wtak sy
truck and trailer. Some of the equipment is alsbup under an “open camp” concept in regions tiaae high
activity. An open camp operates much like a hatblere customers can house and feed their workscfeman all-
inclusive daily rate per employee. An open campserve occupants on a daily or weekly basis obeasubject to
longer term contracts such as our BlackSand Exesutdge facility.

A portion of the customers of the full-service Can& Catering operation are in the upstream oil gas
industry with equipment utilization closely tied dailling rig activity. The business is therefe®posed somewhat
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to the cyclical nature of the oil and gas explanatand production business which is closely tieditand natural
gas commodity prices. The Camps & Catering opama#ilso has seasonal activity fluctuations with wieter
months of January through March being the busiest @ the frozen ground conditions which allows vyea
equipment to access drilling locations. The sprimgnths of April and May usually have the lowedi\aty levels
as soft ground conditions do not allow heavy eq@ipiio access many locations. Horizon North haspteted its
500-bed camp near Fort McMurray, Alberta to ser¥iwelarge oilsands projects in the area. Thigeptaperates
year-round and the addition of this camp has reditive seasonality of the Camps & Catering segm&he Camps
& Catering segment employed an average workfor@388fpeople in 2008.

A portion of the camp manufacturing capacity hasrbdirected to the sale of camps to customersdmutsi
the oil and gas sector, primarily in the miningustty. Northern Trailer also added a fleet of sitiice units that
are rented primarily to construction projects ahart or long term basis.

Camp construction, rental and catering is a coripetbusiness with a number of competitors, some of
which are larger than Horizon North.

Beds in rental fleet 4,263
Space rental fleet 322,000 sq. ft.
Beds in northern base camp in Tuktoyaktuk, Northwwesritories 280
Beds in northern base camp at Swimming Point, Naeh Territories (50% owned by Horizon North) 80
Camp manufacturing plant in Grande Prairie, Alberta 32,000 sq. ft.
Primary camp manufacturing plant in Kamloops, BhitColumbia 52,000 sq. ft.
Secondary camp manufacturing plant in KamloopgjdBriColumbia 26,000 sq. ft.
Total camp manufacturing facilities 110,000 sq. ft.

Manufacturing Facility - Kamloops, British Columbia .



BlackSand Executive Lodge, Fort McMurray, Alberta

Open Camp - Northeast British Columbia
Matting

The Matting segment is operated through Swamp Matieh provides a full-service matting solution
consisting of manufacturing, sales and rental spartation, repair and maintenance, storage andrmaaagement.
The majority of the segment’s customers are oil gasl exploration and production companies in wasBanada.
Matting is used to provide a solid surface overtainle ground conditions to facilitate the movemamd operation
of heavy equipment. Much of Canada’s northernargiare covered by swamps and muskeg which ordysill
heavy equipment to be moved when it is frozen & whinter months. The use of matting can extendvibek
season in these regions. In addition, projectsbeaimterrupted in the summer months by periodsiof that soften
the ground making it difficult to move equipmenRoads and work locations that have been surfacéd mats
allow work to continue through these wet periodshe Matting segment employed an average workfofc@20
people in 2008.
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Horizon North’s facilities can manufacture matsniranany types of wood. Until recently, the primary
material used was solid oak. To lower the manufang cost of a mat, Horizon North has begun baogdinats with
a combination of 30% oak and 70% fir. The vastaribj of mats are 14 feet by 8 feet, three-layek baards
bolted together with approximately 160 carriagetdol Swamp Mat's manufacturing facility in GrandeaiFe,
Alberta has a capacity of producing approximatedyn@ats per day operating one shift a day, five daygeek.
Horizon North had operated a second manufacturawiity near Fort McMurray, Alberta until its closa in
November 2008.

Customers are charged a daily rental rate per fnatgmounts for transportation, installation anckpip.
Mats are also sold to customers who have an ongwrg for mats and therefore want to own their swpply. In
many cases, Horizon North will manage these matsh® customer, charging for transportation, instain and
pick-up, storage and general inventory management.

There are a number of competitors in the marketyever, none provide the full range of services,
including manufacturing, that Horizon North does.

Rental mat$" 13,764
Rig mats 22
New mats? 666
Total mats 14,452
Mats managed for customers 45,000
Semi-trucks & trailers 15
Loaders 25
Mat manufacturing plant in Grande Prairie, Alberta 17,500 sq. ft.

(1) New mats are newly manufactured mats which havegetdieen rented. Once a mat has been rentsd;dteégorized as a rented mat.

Large Pad Site - Northeast British Columbia



Access Road - Southwest of Grande Prairie, Alberta
Marine Services

The Marine Services segment operates tugs and asgal for the transportation of fuel and equipment
throughout the Beaufort Delta and Mackenzie Riwatesm. The tugs and barges are chartered to cestoon a
daily rate basis and operate when the waterway$reeeof ice, which is generally from mid-June talf®ctober.
The Marine Services segment also owns specialiaetbwork barges that can be moved close to a vemdtion
via the northern waterways to house work crews.

The barges and camp/work barges can also be ustatititate winter projects by loading them with
equipment and moving them close to the work locatiad freezing them in over the winter months tovjge a
base of operations. This kind of planning providesextended winter work season as operators dbavet to wait
for thick ice to form on the waterways in ordetrt@ansport equipment to the work site.

The Marine Services segment also owns or has atzésee strategically locatetiaging areas that can be
used by customers as operations bases for northevalopment projects which are located at Tuktayakt
Swimming Point and Lucas Point, all of which aredted in the Northwest Territories. The 100% owned
Tuktoyaktuk facility consists of a 280-bedbase cabmgrge landing docks, fuel storage, maintenanopshand
equipment storage areas. The Swimming Point faédilocated on the Mackenzie River between Tukkbyk and
Inuvik that consists of an 80-bed base camp, blamg#ing dock, fuel storage, landing strip, maintesashops and
equipment storage areas. The Lucas Point fad¢ditgcated a few kilometres south of Swimming Pdint on the
other side of the Mackenzie River. The Lucas Ploioation has no building on it but has 4.6 hectarkegraveled
storage area and a barge landing dock. Lucas Raibeen used in the past as an equipment starage Lucas
Point and Swimming Point are leased by AOGS. Intad 50% of Lucas Point is leased to a third panit and
gas company pursuant to a long-term lease.

This segment’s customers are primarily in the aill @as exploration and production business, thexefo
activity levels are dependent on the amount of sativity being carried out in the Northwest Teories. Activity
levels have been low in recent years and increasélity is very much dependent on the constructidrthe
proposed Mackenzie Valley gas project and on oftslexploration and development activity.



Barges

Tugs

Barge camps

Construction and barge camps
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Horizon North River Tug - Mackenzie River, Northwesd Territories

MGM Staging Operations
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John Wurmlinger Work Barge
Business Strategy and Operating Objectives

Horizon North’s business plan is focused on adgigiin Canada’s remote northern and oilsands region
Horizon North has created a network of operatingnganies that provide logistical services and sohgito large
natural resource development projects and it plamexpand such network in the future. Examplesuzh projects
are the northern diamond mines, oilsands, fromtipelines, mineral exploration, offshore drillingcanorthern oil
and gas development. To accomplish its objectiver@ating a profitable and growing business, HamiNorth
focuses on the following initiatives:

invest in businesses that provide services to addtee logistical challenges of operating in remote
oilsands and the northern regions of Canada. zZdonrNorth focuses on acquiring businesses and ggpwi
current assets that are strategically positioneprtwide logistical services and support to langamote
resource development projects;

work in partnership with northern communities armbréginal peoples to allow them to participate and
benefit financially in developmental activities their lands and to assist their people in receitraming
and employment opportunities;

establish health, safety and environmental poliaies practices that meet and exceed industry stasida

provide human resource, information technology, ltheasafety and environment, and financial
management expertise to facilitate the continueldpment of acquired businesses; and

maintain a conservative balance sheet to supparzétoNorth’s continued growth.
Aboriginal Relationships

Horizon North recognizes how important aboriginakimess relationships are when working in Canada’s
northern frontiers and oilsands regions. Horizarthl recognizes the obligations and requiremendsdat in the
various land claims in the areas where it conditstbusiness and, with respect to its businessegzéh North is
of the view that aboriginal rights are to be respecand the aboriginal people are to be given dppities to
participate and benefit from the activity on tHainds.

As such, one of Horizon North’s primary objectivissto maximize the amount of local and aboriginal
participation in its operations. Horizon Northassignificant employer of aboriginal people in treas where it
operates and is committed to help fund training @ddcational programs to assist young people andl lo
businesses to meet the requirements for employreafety and environmental excellence.
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Health, Safety and Environment

Horizon North employs a Vice President, Health,eBafind Environment who works closely with all of
the operating companies of Horizon North and hasctiaccess to Horizon North’s President and Chiefcutive
Officer.

To achieve the goal of upholding safety practicegular safety meetings and training seminars ale to
ensure that all personnel are kept informed andeth@ryone within Horizon North will continue toveeexceeding
all applicable regulatory and safety requirements.

Horizon North is committed to the safe and effitidalivery of services to its customers in a marthat
minimizes the impact to the environment and prev@otlution from its operations while conducting tusiness in
compliance with applicable environmental laws aegutations. These principles are included in Horidorth’s
Health, Safety and Environmental Protection Polightich has been and will continue to be communitaeall
employees, agents and contractors.

Horizon North has established a Health, SafetylEemdronment Committee as a committee of its Bodrd o
Directors that reviews Horizon North’s health, $afend environmental objectives and performance.

Competitive Conditions

The industries and businesses in which Horizon INoperates are highly competitive and in orderdo b
successful, Horizon North has to provide servites theet the specific needs of its clients at cditipe prices.
The principal competitive factors in the markets vilnich Horizon North operates are service qualibd a
availability, reliability and performance of equipnt, technical knowledge and experience and rapuotédr safety
and value. Competitors offer similar serviceslirgaographic regions in which Horizon North opesat

Employees
As at December 31, 2008, Horizon North had 784 eygss.
RISK FACTORS
Horizon North carries on three distinct businesbes)g:
0] Camps & Catering, which is carried out primarily ihe western Canadian provinces and the
Northwest Territories and whose customers are pifyn@il and gas exploration and mining

companies;

(i) Matting, which is carried out almost exclusivelythe Western Canadian Sedimentary Basin for oil
and gas exploration companies; and

(i)  Marine Services, which is carried out exclusively the Northwest Territories and along the
Mackenzie River for all businesses along or neaMlackenzie River.

As a result, the risk factors differ significanftyr each of these businesses.
A summary of certain risk factors affecting Horizdorth are set out below.
Volatility of Qil, Natural Gas and Mining Industry Conditions

The demand, pricing and terms for Horizon Northan{(ps & Catering, Matting, and Marine Services
businesses depends upon the level of industryigctor oil, natural gas and mineral exploratiamdadevelopment
in the western Canadian provinces and the NorthWesttories. Industry conditions are influencedrumerous
factors over which Horizon North has no controtlimling: the level of oil and gas and mineral psicexpectations
about future oil and gas and mineral prices; th&t o exploring for, producing and delivering oihcagas and
minerals; the expected rates of declining currentpction; the discovery rates of new oil and gad aineral
reserves; available pipeline and other oil and gassportation capacity; demand for oil, gas andhemals,
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worldwide weather conditions; global political, iy, regulatory and economic conditions; and abdity of oil
and gas and mining companies to raise equity dapitdebt financing for exploration and developmeork.

The level of activity in the oil and gas and midezgploration and production industries is volatil&lo
assurance can be given that expected trends @ndilgas and mineral production activities will Goné or that
demand for transportation services will reflect thgel of activity in the industry. Any prolongeslibstantial
reduction in oil and natural gas and mineral prizesild likely affect oil and gas and mineral protioc levels and
therefore affect the demand for services to oil gad and mining customers. A material declineiiroogas or
mineral prices or industry activity in any of theeas in which Horizon North operates could haveatenal adverse
effect on Horizon North’s business, financial cdiudi and results of operations.

Status of Northern Development Projects

Horizon North is positioning its business to pap@te in northern development projects that cutydmve
not received final regulatory approval. One suobnpnent project is the Mackenzie Valley gas prophich is
currently in the affected community public hearstgge of the approval process with final approisions not
expected to be received until 2010. No assuraaoebe given that this and other large developmesjegts will
ultimately receive approval to proceed.

Seasonal Operations

Each of Horizon North’s businesses have slightffedént seasonal aspects. Camps & Catering issepo
to the seasonality of the western Canadian oilgasddrilling industry where the busiest monthsJareuary through
March and the slowest months are April through Jufbe Matting segment is busiest in the spring suntimer
months of April through September when soft groeodditions hinder the movement of heavy equipméerhe
marine services segment operates in Canada’s montbgions where waterways are usable by tug argkekeaaffic
from approximately mid-June to mid-October eachryess a result, Horizon North’s marine transpadatrevenue
is concentrated in this period of each year.

Competition

Horizon North provides Camps & Catering, Mattingdadarine Services primarily to oil and gas and
mineral exploration and production companies invilestern Canadian provinces and northern Canatla.s@rvice
businesses in which Horizon North operates arelyigbmpetitive. To be successful, Horizon Nortls i@ provide
services that meet the specific needs of its dietitcompetitive prices. The principal competitfaetors in the
markets in which Horizon North operates are sendecrlity, availability, reliability and performaaof equipment
used to perform its services, technical knowledus experience and reputation for safety and priderizon North
competes with several competitors that are bothllsmand larger than it is. These competitors o8anilar
services in all geographic areas in which HorizoortN operates. As a result of competition, Horizdorth’s
business, financial condition and results of openatcould be adversely affected.

Reduced levels of activity in the oil and naturakgand mining industries can intensify competitionl
result in lower revenue to Horizon North. Variaisoin the exploration and development budgets lodral natural
gas and mining companies, which are directly affg@dby fluctuations in energy prices and mineratgsj the
cyclical nature and competitiveness of the oil aatural gas and mining industries and governmeeglation,
will have an effect upon Horizon North'’s ability ¢ggnerate revenue and earnings.

Credit Risk

A substantial portion of Horizon North’s accourgseivable are with customers involved in the od gas
and mining industries, whose revenues may be iregaay fluctuations in commodity prices. Collectiohthese
receivables could be influenced by economic faciffecting the oil and gas and mining industries.

Additional Funding Requirements

Horizon North’s cash flow may not be sufficientft;d its ongoing activities at all times. From dno
time, Horizon North may require additional finangin Failure to obtain such financing on a timelsibacould
cause Horizon North to miss certain acquisitionaypmities or reduce its operations. If Horizonrtits revenues
decrease, it will affect Horizon North’s ability &xpend the necessary capital to maintain its dipeia If Horizon
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North’s cash flow from operations is not sufficidatsatisfy its capital expenditure requiremerttgré can be no
assurance that additional debt or equity finaneifigbe available to meet these requirements oilabke on terms
acceptable to Horizon North.

Issuance of Debt

From time to time, Horizon North may enter intonsactions to acquire assets or the shares of other
corporations. These transactions may be finanaetlafly or wholly with debt, which may increase fi#wn
North's debt levels above industry standards. ttoriNorth may require additional equity and/or diéféncing
that may not be available or, if available, may betavailable on favourable terms. Neither Horidtorth's
articles nor its by-laws limit the amount of indethhess that Horizon North may incur. The leveHofrizon
North’s indebtedness from time to time could impigr ability to obtain additional financing in tHature on a
timely basis to take advantage of business oppitigarthat may arise.

Labour Relations

The largest component of Horizon North’'s overalpexses is salary, wages, benefits and payments to
employees, agents and contractors. Any signifigarease in these expenses could impact the fimargsults of
Horizon North. In addition, Horizon North will bat risk if there are any labour disruptions. HonizNorth
believes that it has and will continue to fostgroaitive relationship with employees, agents andreators.

Aboriginal Relationships

A key part of Horizon North’s business strategybased on developing and maintaining positive
relationships with the aboriginal people and comitiem in the areas where Horizon North operateshes€
relationships are important to Horizon North’s ggiems and customers who desire to work in thehnorthe
inability to develop and maintain relationships aondbe in compliance with local requirements coattiersely
affect Horizon North’s business strategy, growtt profitability.

Agreements and Contracts

The business operations of Horizon North dependumeessful execution of performance-based contracts
The key factors which will determine whether ami@ill continue to use Horizon North will be sergiquality and
availability, reliability and performance of equipnt used to perform its services, technical knogde@dnd
experience, reputation for safety and competitiveep There can be no assurance that Horizon I¢arthationship
with its customers will continue, and a significaetluction or total loss of the business from trestomers, if not
offset by sales to new or existing customers, cdidde a material adverse effect on Horizon Northisiness,
financial condition and results of operations.

Reliance on Key Personnel

Horizon North’s success depends in large measuieedain key personnel. The loss of services ohsu
key personnel could have a material adverse effedtorizon North. Horizon North does not have lgyson
insurance in effect for management. The contrimgtiof these individuals to the immediate operatiohHorizon
North are likely to be of central importance. Isigrs must rely upon the ability, expertise, judgmeliscretion,
integrity and good faith of the management of HamiNorth.

Government Regulation

The operations of Horizon North are subject to aety of federal, provincial and local laws of Cdaa
including laws and regulations relating to healtid ssafety, the conduct of operations, the protacté the
environment, the operation of equipment used iftsrations and the transportation of materialsemdpment it
provides for its customers. Horizon North inveitigncial and managerial resources to ensure saoipkance.
Although such expenditures are generally not matéwi service providers, such laws or regulatiorgs saubject to
change. Accordingly, it is impossible for Horizblorth to predict the cost or impact of such lawd aggulations
on its future operations.
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Environmental Regulation

Canada is a signatory to the United Nations FramlewWonvention on Climate Change and has ratified th

Kyoto Protocol established thereunder to set lgghihding targets to reduce nation-wide emissiohgarbon
dioxide, methane, nitrous oxide and other so-cafigr@enhouse gases”. The Government of Canadaphgas
forward a Climate Change Plan for Canada which esiggfurther legislation will set greenhouse gasesssion
reduction requirements for various industrial dti#¢, including oil and gas exploration and praibut Future
federal legislation, together with provincial endgsreduction requirements may require the redaatibemissions
or emissions intensity from Horizon North’s opevas and facilities. Mandatory emissions reductioay result in
increased operating costs and capital expendittoesoil and gas and mining industry participantsereby
decreasing the demand for Horizon North’s servicBse mandatory emissions reductions may also intpaiizon
North’s ability to provide its services economigall Management is unable to predict the impacthef Kyoto
Protocol or other provincial emissions targets ooritbn North and it is possible that it will advels affect
Horizon North’s business, financial condition aegults of operations.

The Alberta Provincial Government has recentlyddtrced regulations to govern and accelerate the
reclamation of tailings ponds used in the operatioinoilsands mining facilities. These regulatiovil likely result
in higher operating costs for our customers inrdggon, putting further pressure on project ecomsmi

Other Risks

Due to the nature of Horizon North’s businesss isubject to a number of regulations, environmdatas
and risks associated with lawsuits arising fromdamts and claims. Horizon North manages thess tlsough a
combination of quality management, training andskbguring insurance coverage to protect the as$ét®rzon
North in the event of litigation.

DIVIDENDS OR DISTRIBUTIONS

As at the date hereof, Horizon North has not dedlar paid any dividends or distributions on theigtm
North Shares. Any decision to pay dividends otrilistions on Horizon North Shares will be madetlby board of
directors of Horizon North on the basis of Horizdnorth’s earnings, financial requirements and ottemditions
existing at such future time. Horizon North hasimi@ntion to pay dividends or distributions in tfezeseeable
future.

DESCRIPTION OF CAPITAL STRUCTURE
Horizon North Shares

Horizon North is authorized to issue an unlimitesniber of Horizon North Shares without nominal or pa
value of which, as at the date hereof, 110,4004@&3issued and outstanding as fully paid and neessable. In
addition, 3,751,000 Horizon North Shares were reskfor issuance pursuant to options to purchasé&étoNorth
Shares as at the date hereof.

Holders of Horizon North SharesHbrizon North Shareholders’) are entitled to receive notice of, to
attend and to one vote per share at meetings agzétoNorth Shareholders, to receive dividends sfaad when
declared by the board of directors of Horizon Naatid to receivepro rata the remaining property and assets of
Horizon North upon its dissolution, liquidation wmnding-up, subject to the rights of shares hayngrity over the
Horizon North Shares.

Preferred Shares

Horizon North is authorized to issue an unlimiteahber of preferred sharesPfeferred Shares),
issuable in series, of which, as at the date hereofe are issued and outstanding. The PrefetraeS are issuable
from time to time in one or more series and wilvéauch rights, restrictions, conditions and litiitas as the
board of directors of Horizon North may from tingetime determine. The Preferred Shares shall senlor to the
Horizon North Shares and the shares of any otlessalanking junior to the Preferred Shares witpeeisto the
payment of dividends or distribution of assets etum of capital of Horizon North in the event ofiigsolution,
liquidation or winding-up of Horizon North.
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MARKET FOR SECURITIES

Trading Price and Volume of Horizon North Shares

The following table sets forth the monthly high dod closing trading prices and the aggregate velum

traded for the Horizon North Shares on the TSXeg®rted by sources Horizon North believes to balvkd for the
periods indicated:

Period $ High $ Low $ Close Volume Traded
2008
January 3.40 2.92 3.11 1,371,500
February 3.20 2.81 3.03 2,121,000
March 3.19 2.35 2.85 4,436,100
April 3.28 2.59 3.11 6,714,200
May 3.50 3.04 3.31 3,865,300
June 3.49 3.03 3.30 1,516,600
July 3.42 2.55 3.00 1,522,300
August 3.00 2.46 2.79 3,616,200
September 2.70 1.98 2.30 3,251,800
October 2.47 0.66 0.79 6,564,200
November 1.10 0.75 0.89 9,258,900
December 0.88 0.60 0.87 3,530,900
2009
January 1.79 0.87 1.01 1,895,400
February 1.00 0.69 0.75 551,900
March 1 to 20 0.83 0.60 0.75 1,729,900

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER

As at the date hereof, there are no securitiesarsfzbin North that are subject to escrow or a catia
restriction on transfer except for the followingsaties:
Number of Securities held in
Designation of Class Escrow Percentage of Cla$8
Horizon North Shares | 1,500,000 | 1.4%

NOTE:
(1) Assumes 110,400,363 Horizon North Shares are issngdutstanding.

A total of 5,000,000 Horizon North Shares (tHestrowed Share® were initially subject to a TSXV
Form 5D Escrow Agreement (Surplus Security) datdgl 7, 2006 among Horizon North, certain Horizoartk
Shareholders and CIBC Mellon Trust Compan€IBC Mellon”) as escrow agent (theEscrow Agreement).
250,000 of the Escrowed Shares were released aadad4, 2007, being six months following receiptotice
from the TSXV confirming the listing of the Horizdwiorth Shares on the TSXVOn May 28, 2007, the Horizon
North Shares were listed and commenced tradindp@ X which accelerated the release of the Esad®&imares
from escrow. Upon such listing on the TSX, 1,000,@dditional Escrowed Shares were immediatelyaseld from
escrow. A further 750,000 Escrowed Shares wereaseld on July 24, 2007, 750,000 Escrowed Shares wer
released on January 24, 2008, 750,000 Escrowec:Shaare released on July 24, 2008. The remaini@01000
Escrowed Shares will be released as follows: 78D¢gd0January 24, 2009 and 750,000 on July 24, 2009.

DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth, for each directandaofficer of Horizon North: his or her name;
municipality, province or state and country of desice; all positions and offices now held by hinter; the month
and year in which he or she was first elected acttir or officer; his or her principal occupationriehg the
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preceding five years; and the number and percedbazon North Shares that he or she has advissbemeficially
owned by him or her, directly or indirectly, astbé date hereof.

Horizon North Shares
Name, Municipality, Position Director/ and Percentage of Shares
Province and Country of Presently Officer Principal Occupation Beneficially Owned,
Residence Held® Since During the Preceding 5 Years Controlled or Directed®®
William (Bill) H. Anderson Vice President,| June 2006 Vice President, Health, Safety and Enmient of 30,000/0.00%
Calgary, Alberta, Canada Health, Safety Horizon North since June 2006; prior thereto, Healt
and Safety and Environmental Manager for BP/Chevror|
Environment Mackenzie Delta Project.
Ethel D. Blondin-Andrew Director June 2006 Former Member of Parliament,g&oment of Nil
Yellowknife, NWT, Canada Canada, from November 1988 to January 2006.
Currently an independent businesswoman.
Jan M. Campbell Corporate June 2006 Corporate Secretary of Horizon Northesihme 2006 30,000/0.0%
Calgary, Alberta, Canada Secretary and President of Comply Inc. since December 2005;
prior thereto, Corporate Secretary of PrecisiorliDg
Corporation.
Bob German Vice President, | June 2006 Vice President, Finance and Chief Fiah@ificer of 200,063/0.18%
Calgary, Alberta, Canada Finance and Horizon North since June 2006; prior thereto, Vice
Chief Financial President, Finance and Chief Financial Officer of
Officer Producers; prior thereto, Vice President, Finamzk a
Chief Accounting Officer of Precision Drilling
Corporation.
Roderick W. Grahaf®@® Director January 2007  Managing Director of NorthBtains Capital 3,367,394/3.05%
Calgary, Alberta, Canada Corporation; prior thereto, Institutional Sales
Representative of Peters & Co. Limited; prior there
Senior Vice President and a Director of ARC
Financial Corporation.
Mr. Grant is an independent businessman who wasg
Steven C. Grant Director January 2009 formerly a Houston-based Managing director of Nil
Raymond James & Associates. Mr. Grant held such
Houston, Texas, USA position from 1996 through February 2008. Prior ta
joining Raymond James & Associates, Mr. Grant was
the Senior Vice President and Chief Financial @ffic
of Enterra Corporation, a publicly listed oilfield
service company, for a period of nine years.
Bruce W. Mulle®®® Director June 2006 Senior Vice President of theléfuGroup Income 1,706,827/1.55%
Calgary, Alberta, Canada Fund and Vice President of Mullen Oilfield Services
LP.
Russell NewmarR®® Director June 2006 | Chief Executive Officer of EuBen’s Transport Ltd. 4,207,815/3.81%
Inuvik, NWT, Canada
Ric Peterson Director, June 2006 Chairman of the Board and Chief Exec@iffieer of 5,207,487/4.72%
Calgary, Alberta, Canada Chairman, Horizon North since June 2006; prior thereto, Chief
President and Executive Officer of Producers Oilfield Services.In
Chief Executive
Officer
Shane P. D. Stamp& Director September | Vice President, Horizon North Camp & Catering Ing. 3,041,935/2.76%8
Calgary, Alberta, Canada 2006
Dean S. Swanbefy Director June 2006 President of Swanberg Bros.KiingcLP.; Senior 3,000,000/2.72%
Grande Prairie, Alberta, Vice President of Producers Qilfield Services Inc.
Canada from May 2005 to May 2006.

Notes:

)
@)
©)
(4)
(5)
(6)
@)

(8)
9)

Each director’s term of office expires at the namhual meeting of Horizon North Shareholders, dil smccessors are appointed or directors
vacate their office.

Percentage of Horizon North Shares beneficially etis calculated based on an aggregate of 1108®®8rizon North Shares outstanding as
of the date hereof.

Member of the Audit Committee.

Member of the Compensation Committee.

Member of the Corporate Governance and Nominatiom@ittee.

Mr. Graham has direct control or direction over9®, 3Horizon North Shares and indirect control oediion over 3,169,225 Horizon North
Shares owned by NPCC Growth Fund and 189,775 Hollarth Shares owned by NPCC Growth Fund 2.

Mr. Newmark has direct control or direction oveR32,275 Horizon North Shares and indirect condrotlirection over 2,955,540 Horizon
North Shares owned by E. Gruben’s Transport Ltd.

Member of the Health, Safety and Environment Coraait

All of these shares are held by a private compamrolled by Mr. Stampe and his wife.
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As at March 17, 2009, the directors and officer$lofizon, as a group, beneficially own, directlyindirectly, or
exercised control or direction over, 20,791,52rizon North Shares, or approximately 18.83% &f idsued and
outstanding Horizon North Shares of Horizon, based 10,400,363 issued and outstanding Horizon Nehres.
In addition, as at March 17, 2009, the directord afficers of Horizon, as a group, have outstandipgons to
purchase 1,280,000 Horizon North Shares.

Cease Trade Orders, Bankruptcies, Penalties or Satiens
Cease Trade Orders

No director or executive officer of Horizon Nort# ias at the date of this Annual Information Foomhas
been, within the last 10 years before the datdisfAnnual Information Form, a director, chief extiee officer or
chief financial officer of any company, that:

(i) was subject to a cease trade order or similar otltr denied the relevant company access to any
exemption under securities legislation that wasffiect for a period of more than 30 consecutivesday
that was issued while the director or executivdceff was acting in the capacity as director, chief
executive officer or chief financial officer; or

(i) was subject to a cease trade order or similar otiolgr denied the relevant company access to any
exemption under securities legislation that wasfiect for a period of more than 30 consecutivesday
that was issued after the director or executiviceffceased to be a director, chief executive effior
chief financial officer and which resulted from event that occurred while that person was actirigpén
capacity as director, chief executive officer oretlinancial officer.

Bankruptcies

No director or executive officer of Horizon Northr, a shareholder holding a sufficient number ofusiées
of Horizon North to affect materially the contrdlldorizon North:

(i) is, as at the date of this Annual Informatiooria, or has been within the 10 years before the dfthis
Annual Information Form, a director or executivdiadr of any company that, while that person was
acting in that capacity, or within a year of thargpn ceasing to act in that capacity, became bphkr
made a proposal under any legislation regardindriogtcy or insolvency, or was subject to or indétl
any proceedings, arrangement or compromise withitors or had a receiver, receiver manager or
trustee appointed to hold its assets; or

(i) has, within the 10 years before the date o #hnnual Information Form, become bankrupt, made a
proposal under any legislation relating to bankeyptr insolvency, or become subject to or instifute
any proceedings, arrangement or compromise witlitors, or had a receiver, receiver manager or
trustee appointed to hold the assets of the direex@cutive officer or shareholder.

Penalties or Sanctions

No director or executive officer of Horizon Northr, a shareholder holding a sufficient number ofusiées
of Horizon North to affect materially the contrdlldorizon North, has been subject to:

(i) any penalties or sanctions imposed by a coefating to securities legislation or by a secusitie
regulatory authority or has entered into a settl@ragreement with a securities regulatory authpaty

(i) any other penalties or sanctions imposed lmpart or regulatory body that would likely be catesied
important to a reasonable investor in making aestwment decision.

Conflicts of Interest

Circumstances may arise where members of the bohirectors or officers of Horizon North are
directors or officers of corporations which are dompetition or in conflict to the interests of Hmh North.
Pursuant to the ABCA, a director or officer of Ham North who is a party to a material contractporposed
material contract with Horizon North or is a dircbor an officer of, or has a material interestany person who is
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a party to a material contract or proposed mateaatract with Horizon North, is required to dissdathe nature and
extent of his or her interest and, subject to aeeaemptions, a director shall not vote on anyph##n to approve
the material contract. To the best of their knalgke, the directors and officers of Horizon North aot aware of
any existing or potential material conflicts oférgst between Horizon North or a subsidiary of #tmmiNorth and a
director or officer of Horizon North or of a subisidy of Horizon North.

AUDIT COMMITTEE INFORMATION
Audit Committee Charter

The audit committee of Horizon NorthAtidit Committee”) is responsible for reviewing Horizon North’s
financial reporting procedures, internal contraisl he performance of the external auditors. ThdiRCommittee
Charter of Horizon North is set forth as AppendiX of this Annual Information Form.

Composition of the Audit Committee

The current members of the Audit Committee are Roki&V. Graham (Chairman), Bruce W. Mullen, and
Russell Newmark. The Audit Committee is a standingimittee appointed by the board of directors ofitbn
North to assist the board of directors of HorizoortN in fulfilling its oversight responsibilitiesith respect to the
financial reporting by Horizon North. Each memlwdrthe Audit Committee is independent as definedeun
Multilateral Instrument 52-11@udit Committee¢“MI 52-110") and none received any compensation, directly or
indirectly, from Horizon North other than for seres as a member of the board of directors of Harldorth and
its committees, as applicable. All members ofalkeit Committee are financially literate as definadvil 52-110.

Relevant Education and Experience of Members of thAudit Committee
Roderick W. Graham

Mr. Graham is a co-founder and managing directoNofthern Plains Capital CorporationNPCC"),
a general partner of two private equity funds feclsolely on investment in the oilfield serviceustty. Prior to
co-founding NPCC, Mr. Graham served as the senioe Yresident and Director of ARC Financial Corpiora
Mr. Graham received his Honours BBA from Wilfredurger University in 1990, and a MBA (Ivey Schol&mpm
the University of Western Ontario in 1996 and Slaartered Financial Analyst.

Bruce W. Mullen

Mr. Mullen has over 30 years of experience in theking industry. Mr. Mullen’s expertise lies ihet
oilfield industry, particularly in rig moving lodiies. Since 1976, Mr. Mullen has been a major @lay the growth
and development of revenue and acquisitions forMaéen Group Income Fund (“Mullen™) and its pre@éssors
and his work has contributed to Mullen being reépgth as Canada’s largest transporter of oilfieldlinlg
equipment.

Russell Newmark

Mr. Newmark has extensive knowledge of, and expegen, the Northwest Territories. His oil and gas
experience in the far north has offered him theoopmity to work with oil and gas companies, theClDthe
Inuvialuit Regional Corporation and other applieagbvernmental bodies and officials. As Chief Exie Officer
of E. Gruben’s Transport Ltd., Mr. Newmark has atitte the significant infrastructure, property, istreents and
assets in Inuvik and Tuktoyaktuk.

Pre-Approval Policies and Procedures

The Audit Committee has delegated to the ChairnfaheoAudit Committee (or such other member of the
Audit Committee who may be delegated authorityg, luthority to act on behalf of the Audit Committeztween
meetings of the Audit Committee with respect to gre-approval of audit and permitted non-auditervises
provided by KPMG LLP. The Audit Committee is repd to be notified of any non-approved services arel
above audit and tax. The Chairman reports on aoly pre-approval at the next meeting of the Auditnthittee.
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Auditor Service Fees
The following table provides information about febBled to Horizon North and its affiliates for

professional services rendered by KPMG LLP, Horiddorth's external auditor, during the fiscal yearded
December 31, 2008:

Year-ended Year-Ended
Type of service provided (all figures in Cdn $) December 31, 2008 | December 31, 2007
Audit fees (including quarterly reviews) $ 312,500 $ 194,000
Audit-related fees 14,000 12,000
Tax fees Nil Nil
Going public fees: these services included both Nil
reviews and tax advice Nil
All other fees 208,000 Nil
Total $ 534,500 $206,000

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

Horizon North is not involved in any legal procesgh that it believes might have a material adveffesct
on its business or its results of operations.

During the course of the year-ended December 318,280rizon North was not subject to any penalties
sanctions imposed by a court in relation to seiesritegislation or by a securities regulatory atitiip has not
entered into a settlement agreement with a regylaathority or been a subject of any other peasaltr sanctions
imposed by a court or a regulatory authority and hat entered into any settlement agreements befaeurt
relating to securities legislation or with a seties regulatory authority.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

Other than as set forth herein and below, managewfehlorizon North is not aware of any material
interest, direct or indirect, of any director oreentive officer of Horizon North, any ShareholdéHwrizon North
that beneficially owns, or controls or directsedity or indirectly, more than 10% of the outstamgdHorizon North
Shares or any associate or affiliate of such persamany transaction within the two most recembmpleted
financial years or during the current financial yehat has materially affected or is reasonablyeeigd to
materially affect Horizon North.

With respect to Horizon North’s acquisition of SwarMats, Ric Peterson and Dean Swanberg were
directors of Swamp Mats and insiders of shareheld#r Swamp Mats. With respect to Horizon North’s
acquisitions of Shanco and Legacy, Shane Stampeawaector and a beneficial shareholder of eacdhainco and
Legacy.

TRANSFER AGENT AND REGISTRAR

CIBC Mellon, through its principal offices in Calya Alberta and Toronto, Ontario, is the transfgert
and registrar of the Horizon North Shares.

MATERIAL CONTRACTS

There were no material contracts entered into byizdn North during the most recently completed
financial year, or before the most recently comgaldinancial year that were still in effect duritige most recently
completed financial year other than the three-ymmntract with Suncor Energy Services Ltd. ("Sungdot the
utilization of 480 rooms at the Company's Black db&xecutive Lodge located north of Fort McMurrayane
Suncor's Voyager oilsands project which expirezdhl.
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INTERESTS OF EXPERTS

There is no person or company whose professionusiness gives authority to a report, valuation,
statement or opinion made by such person or compadywho is named as having prepared or certifiegpart,
valuation, statement or opinion described or inetléh a filing, or referred to in a filing, madeder NI 51-102 by
Horizon North during, or related to, its most retbgegompleted financial year other than KPMG LLRe texternal
auditors of Horizon North.

KPMG LLP has confirmed that they are independeradoordance with the rules of professional conduct
of the Institute of Chartered Accountants of Albert

In addition, none of the aforementioned personsoonpanies, nor any director, officer or employeamyf
of the aforementioned persons or companies, is expected to be elected, appointed or employea digector,
officer or employee of Horizon North.

ADDITIONAL INFORMATION

Additional information concerning Horizon North asailable through the internet on SEDAR which may
be accessed at www.sedar.com. Copies of suchmiatarn may also be obtained without charge by rsiteethe
Corporate Secretary of Horizon North by mail at 6805 - &' Street S.W., Calgary, Alberta, Canada T2P 3ES8,
telephone at 403-517-4654 or facsimile at 403-58784

Additional information, including information regiing Horizon North’s directors’ and officers’
remuneration, is contained in Horizon North’s Ma@agnt Information Circular dated March 17, 200@&pared in
connection with the annual general meeting of Horiklorth Shareholders to be held on May 6, 2009.

Additional financial information is provided in Haon North’s Consolidated Financial Statements and
Management’s Discussion and Analysis for the yemled December 31, 2008, which are contained inZdori
North’'s December 31, 2008 Annual Report. Copieswath documents may be obtained in the mannerosit f
above.



APPENDIX “A”
AUDIT COMMITTEE CHARTER

Purpose
1. The purpose of the Audit Committee is to:
(a) review and recommend to the Board of Directorsacceptance, prior to their public release, all
material financial information required to be gattteand disclosed by the Corporation;
(b) oversee management designed and implementedratoty systems and internal controls; and
(c) recommend, engage, supervise, arrange foralhmpensation and ensure the independence of the
external auditor to the Corporation.
Composition
2. The Audit Committee will be comprised of at ledsee members of the Board to serve at the pteasiu

the Board. Each member will at all times be indejeer and financially literate as those terms afeee
in Multilateral Instrument 52-110 and possess:

(a) an understanding of the accounting principlesduby the Corporation to prepare its financial
statements;

(b) the ability to assess the general applicatibeugh accounting principles in connection with the
accounting for estimates, accruals and reserves;

(c) experience preparing, auditing, analyzing aleating financial statements that present a bheadt
and level of complexity of accounting issues thag generally comparable to the breadth and
complexity of issues that can reasonably be exfdettébe raised by the Corporation’s financial
statements, or experience actively supervisingaymaore individuals engaged in such activities;
and

(d) an understanding of internal controls and pdoces for financial reporting.

Meetings
3. The Audit Committee is required to meet in parsor by telephone conference call, at least orzeh e

guarter and as often thereafter as required tdwdige the duties of the Audit Committee.

4, The Chair of the Audit Committee appointed by tBoard will, in consultation with the members,
determine the schedule, time and place of meetanys,n consultation with management and the eatern
auditor, establish the agenda for meetings.

5. A quorum for a meeting of the Audit Committealsibe a majority of members present in personyor b
telephone conference call.

6. Notice of the time and place of every meetinglishe given in writing, by email or facsimile t@aeh
member of the Audit Committee at least 24 hoursrpo the time fixed for such meeting, providedttha
member may in any manner waive a notice of meeting.

Duties and Responsibilities of the Committee

7. The Committee’s primary duties and responsibilities to:

(@)

(b)

identify and monitor the management of the princigaks that could impact the financial
reporting of the Corporation;

monitor the integrity of the Corporation’s finankcigporting process and system of internal
controls regarding financial reporting and accaumtompliance;



10.

11.

()
(d)

(e)

(f
(9)

(h)
(i)
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monitor the independence and performance of thedation’s external auditors;

deal directly with the external auditors to apprex¢ernal audit plans, other services (if any) and
fees;

directly oversee the external audit process andltsegin addition to items described below)
including review and attest services;

provide an avenue of communication among the eatennditors, management and the Board;

be satisfied and obtain reasonable assurance fremexternal auditors that effective internal
controls and management information systems gpéate;

review and implement effective corporate commuinicest policies and practices;

ensure that the external auditor reports directithe Committee.

The Committee shall have the authority to:

(@)
(b)

()
(d)

(e)

inspect any and all of the books and records ofwporation, its subsidiaries and affiliates;
discuss with the management of the Corporatiorsutssidiaries and affiliates and senior staff of
the Corporation, any affected party and the exteanditors, such accounts, records and other
matters as any member of the Committee consideessary and appropriate;

engage independent counsel and other advisorglateitmines necessary to carry out its duties;

set and instruct the Corporation to pay the comgéms for any advisors employed by the
Committee; and

communicate directly with the internal and exteraaditors of the Corporation.

The Committee shall, at the earliest opportunitgraéach meeting, report to the Board the resilitso
activities and any reviews undertaken and makennewendations to the Board as deemed appropriate.

The Committee shall be directly responsible forrsgeing the work of the external auditor engagedhe
purpose of preparing or issuing an auditor’s reponperforming other audit, review or attest sezgidor

the Corporation, including the resolution of angatjreements between management and the external
auditor regarding financial reporting.

The Committee shall:

(@)
(b)

()

(d)

()

review the audit plan with the Corporation’s extdrauditors and with management;

discuss with management and the external auditoyspaoposed changes in major accounting
policies or principles, the presentation and impafcsignificant risks and uncertainties and key
estimates and judgments of management that mayabexial to financial reporting;

review with management and with the external auslitgignificant financial reporting issues
arising during the most recent fiscal period and tbsolution or proposed resolution of such
issues;

review any problems experienced or concerns expdesg the external auditors in performing an
audit, including any restrictions imposed by mamaget or significant accounting issues on
which there was a disagreement with management;

review with senior management the process of ifiéntj, monitoring and reporting the principal
risks affecting financial reporting;



12.

13.

(f)

(9)

(h)

(i)

0

(k)
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review audited annual financial statements andadldocuments in conjunction with the report of
the external auditors and obtain an explanatiomfmanagement of all significant variances
between comparative reporting periods;

consider and review with management, the interoatrol memorandum or management letter
containing the recommendations of the external tatgliand management’s response, if any,
including an evaluation of the adequacy and effectess of the internal financial controls of the
Corporation and subsequent follow-up to any id@difveaknesses;

review the Corporation’s financial statements, nggmaent’'s discussion and analysis and annual
and interim earnings press releases and with finhmsanagement and the external auditors
before release to the public;

before release, review and recommend for approyv#hd Board, all public disclosure documents
containing audited or unaudited financial inforroatiincluding any prospectuses, annual reports,
annual information forms, management discussionaauadlysis and material press releases;

oversee any of the financial affairs of the Corgiora its subsidiaries or affiliates, and, if deeime
appropriate, make recommendations to the Boardymadtauditors or management;

be satisfied that adequate procedures are in gtactehe review of the Corporation’s public
disclosure of financial information extracted orrided from the Corporation’s financial
statements and must periodically assess the adgqéiaach procedures.

The Committee shall:

(@)

(b)

()

(d)

(e)

(f)

evaluate the independence and performance of tieenak auditors and annually recommend to
the Board the appointment of the external aud#@ad their compensation, or the discharge of the
external auditor when circumstances are warranted,

consider the recommendations of management in cesgfethe appointment of the external
auditors;

pre-approve all non-audit services to be providethé¢ Corporation or its subsidiary entities by its
external auditor, or the external auditors of tlweg@ration's subsidiary entities;

approve the engagement letter for non-audit sesvioebe provided by the external auditors or
affiliates, together with estimated fees, and adersng the potential impact of such services on
the independence of the external auditors;

when there is to be a change of external auditersew all issues and provide documentation
related to the change, including the Change of taudilotice called for by National Instrument
51-102 and as required by other applicable seearitegulation, and the planned steps for an
orderly transition period; and

review all reportable events, including disagreetsiennresolved issues and consultations, as
defined by applicable securities policies, on aimaubasis, whether or not there is to be a change
of external auditors.

The Committee shall:

(@)

(b)

review with management at least annually, the finam strategy and plans of the Corporation;
and

review all securities offering documents (includidgcuments incorporated therein by reference)
of the Corporation.
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15.

16.

17.

18.

19.

20.
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The Committee shall review the amount and termarnyf insurance to be obtained or maintained by the
Corporation with respect to risks inherent in ifemtions and potential liabilities incurred by thieectors
or officers in the discharge of their duties anspansibilities.

The Committee shall review the appointments of @fg@ef Financial Officer and any key financial
managers who are involved in the financial repgrpnocess.

The Committee shall enquire into and determineapgeropriate resolution of any conflict of interést
respect of audit or financial matters, which anectied to the Committee by any member of the Baard,
shareholder of the Corporation, the external auslitor senior management.

The Committee shall periodically review with manamgat the need for an internal audit function.

The Committee shall establish and maintain procesifor:

€) the receipt, retention and treatment of complairéseived by the Corporation regarding
accounting, internal accounting controls, or anditnatters; and

(b) the confidential, anonymous submission by employ#eabe Corporation of concerns regarding
guestionable accounting or auditing matters.

The Committee shall review and approve the Corpmrat hiring policies regarding partners, employees
and former partners and employees of the presehtoamer external auditors.

The Committee shall assess, on an annual basisdémuacy of this Charter and the performance @f th
Committee.

Ratified by the Board on February 26, 2009



