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INTRODUCTION

1. Ernst & Young Inc. was appointed as Receiver and Manager (the “Receiver”) of the property, assets and

undertakings (the “Property”) oleorthpoint Resources Lid. (“Northpoint”, the “Company” or the

“Debtor”) pursuant to an Order of the Honourable Tustice K.M. Horner pronotnced on May 30, 2016 (the

“Receivership Order™).

2, The Receivership Order authorized the Receiver, among other things:

a)

b)

a)

To carry on the business of Northpoint;

To sell, convey, transfer, lease or assign the Property out of the normal course of business,
subject to approval of this Honourable Court for any transactions exceeding $500,000, or the
aggregate of multiple transactions exceeding $2.0 million, and to make such arrangements or

agreements as deemed necessary by the Receiver;

To borrow such monies from time to time as it may consider necessary, providing the

outstanding principal amount of such borrowing does not exceed $600,000; and

The whole of the Property shall be and is charged by way of a fixed and specific charge (the
“Receiver’s Borrowing Charge™) as security for monies borrowed, together with interest and
charges thereon, in priority to all security interest, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any person, but subordinate in priority to the Receiver’s

Borrowing Charge.

3. The purpose of this first report (the “First Report™) of the Receiver is to provide this Honourable Court

with information concerning and, where applicable, the Receiver’s comments and recormmendations on;

a)

b)

The activities of the Receiver since its appointment;

A statement of receipts and disbursements for the period from May 30, 2016 to September 27,
2016 (the “Receivership Period™);

The background and details of the sale process (the “Sale Process”);
The proposed sale transaction (the “Sale Transaction™);
The Receiver’s analysis of the proposed Sale Transaction;

The Receiver’s recommendation with respect to the proposed Sale Transaction;
.3




g2)  The Receiver’s comments and reconumendation with respect to a Sealing Order (defined below);
h)  The proposed interim distribution (the “Interim Distribution”) to ATB; and

i)  The Receiver’s recommendations.

TERMS OF REFERENCE

4. Capitalized terms not defined in this First Report are as defined in the Receivership Order.

5. All references to dollars are in Canadian currency unless otherwise noted.

BACKGROUND

6. Northpoint was engaged in the exploration and production of conventional oil and gas projects in Alberta
and British Columbia. Substantially all of the Company’s production and asset value is at a single property
located in Northeastern British Columbia (the “Altares” property). Prior to being shut-in at the end of May
2016, net production to Northpoint from the Alares property averaged approximately 1,075 barrels of oil
equivalent per day, consisting of 6.3 million cubic feet per day of natural gas and 25 barrels of natural gas
liquids per day,

7. Prior to the Receiver’s appointment, the Company commenced the safe and orderly shut-in of the Altares
property and related processing facilities and pipelines. Accordingly, the Receiver did not continue to
operate Northpoint’s business.

8. Northpoint is currently indebted to the Petitioner, Alberta Treasury Branches (“ATB”) in the amount of
approximately $17.6 million. ATB’s debt is secured by general security agreement (the “ATB Security”)
which grants a security interest and charge over all of the Property.

9. Additional background concerning Northpoint is available at:ww.ey.com/ ca/northpointresources.

ACTIVITIES OF THE RECEIVER

Custody and Control

10.

~ The various steps the Receiver has taken to date fo effect custody and control of Northpoint are set out

below.




Bank Accounts

11

As at the date of the Receivership Order, certain cheques and wires presented to the Bank were manually
returned and the bank account frozen for all disbursements. In a number of cases, pre-receivership
paymenis to critical suppliers were honoured, which payments were primarily with respect to corporate
insurance premiums, field operating expenses for the safe and orderly shut-down of the Property, certain

priority payments to the Minister of Finance for British Columbia and certain minor office expenses.

Receiver s Notice to Creditors

12.

The Receiver mailed the Receiver’s Notice and Statement in accordance with Section 245 and Section 246
of the Bankruptcy Insolvency Act on June 8, 2016 to the known creditors of Northpoint as at May 31, 2016

per its books and records.

Secured Claims against Northpoint

13.

14.

15.

16.

ATB is thé primary secured creditor of Northpoint. The Receiver’s independent counsel, Gowling WLG,
reviewed the Security and opined in writing that (a) the Security is valid and enforceable in accordance
with its terms; (b) the Security creates a valid security interest in favour of ATB over Northpoint’s personal
property and a valid charge over Northpoint’s real property, each of which was registered in all public
offices necessary to perfect the security interest and charge created thereby; and (c) the security interest and
charge created by the Security rank in priority to the unsecured creditors of Northpoint and to any
subsequently appoiuted trustee in bankruptey of Nort‘hpointl.

The only other registrations against Northpoint registered under the Personal Property Security Act of
Alberta were by Roynat Inc. in respect of the Compressor Equipment (as defined below) and photocopier
and office equipment, and by Alliance Trust Company (“Alliance™).

The only other registrations against Northpoint registered in the Personal Property Security Act of British
Columbia by Alliance and Roynat Inc.

The security in favour of Roynat Inc. is discussed below. The Receiver’s counsel has advised it in writing
that the security in favour of Alliance was postponed to the ATB Security by an agreement in writing
between ATB and Alliance,

Head Office

17.

On the date of the Receivership Order, the Receiver attended Northpoint’s head office located at Suite 950,
800 — 6th Ave SW Calgary, AB, T2P 3G3 (the “Head Office™).
5



18.

19.

At the date of the Receivership, there were three employees of Northpoint located at the Company’s Head
Office. The Receiver retained the three employees on a conftract basis through Point Advisory Services to
assist with operations and the sale of Northpoint assets. In addition, the Receiver refained on a confract
basis the accounting firm previously providing bookkeeping and related services to Northpoint and the

company providing field operating staff at the Altares property.

The Company was sub-leasing the Head Office premises from a company which vacated the premises
shortly after the Receiver’s appointment. The Receiver made arrangements with the landlord to ocoupy the

premises on a month to month basis at approximately $3,000 per month,

Receiver’s Borrowing Charge
g g

20.

The Receiver has borrowed $400,000 (of the $600,000 authorized in the Receivership Order) by way of
Receiver’s certificates (“Receiver’s Certificates”) from ATB to fimd the Receivership.

Compressor - Meridian OneCap Credit Corp.

21,

22,

23,

Pursuant to a lease (the “Compressor Lease”) between Northpoint and Meridian OneCap Credit Corp.
(successor to Roynat Inc.) (“Meridian OneCap”), Northpoint leased two 1085 HP Gemini natural gas,

two-stage compressor packages (collectively, the “Compressor Equipment”).

The estimated buyout of the two compressor packages is $380,463. Gowling WLG has reviewed the
Compressor Lease and has opined in writing to the Receiver that the Compressor Lease (a) is a valid and
enforceable lease; (b) creates a valid security and lease interest in the Compressor Equipment; and (c) the
security interest aﬁd lease created by the Compressor Lease in the Compressor Equipment ranks in priority
to‘the Security of ATB and in priority to the unsecured creditors of Northpoint and to any subsequently
appointed trustee in bankruptey of Northpoint,

The Compressor Equipment forms an integral part of the Altares facilities and therefore, under the Sale
Agreement, the Receiver is required to exercise the buy-out option in order to permit-the inclusion of the
Compressor Equipment in the Altares property that will be conveyed to Cavbriam Energy Inc.

(“Canbriam”} thereunder.

Municipal Property Taxes and Other Priority Claims

24.

There are certain amounts owing by Northpoint on account of municipal property taxes, carbon taxes and
motor fuel taxes to the Province of British Columbia (the “Provinciai Payables™). The aggregate amount
owing by Northpoint on account of municipal property taxes is $94,846 and for the carbon and motor fuel

taxes is apptoximately $33,000.
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25. The Receiver has been advised by Gowling WLG that the Provincial Payables are secured by liens in
favour of the Province that rank in priority to the ATB Security.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

The following is 2 summary of receipts and disbursements during the Receivership Period (May 30 to September 27,
2016y

Northpoint Resources Ltd. - In Receivership
Statement of Receipts and Disbursements
For the period May 30 to September 27, 2016

CDN$, Unaudited Notes
- |Receipts
Receiver's Certificate $ 400,000 a
Collection of accounts receivable : 68,857 b
Refunds - GST 22,937
Refunds - miscellaneous 664
492 458
Disbursements :
Consuiting fees - Point Advisory Services 161,104 c
Qil and gas operating expenses 118,174 d
Consulting fees - other 55,250 e
GST : ‘ 18,582
Occupation rent and expenses ' 16,688 f
Investment banking fees - Sayer 15,000 g
Minister of Finance, BC - lease rentals - 12,116 h
Receiver's fees and expenses 8,636
Legal - other 4,363
Interest - Receiver's borrowing 2,704
Filing fees paid o Official Receiver 70
412,677
Net receipts 79,781
Opening cash -
Ending cash . $ 79781

Receipts and disbursements relate to the following:

a) The Receiver borrowed $400,000 (of the $600,000 authorized in the Receivership Order) by way
of Receiver’s Certificates from ATB to find the Receivership;

b) Collection of accounts receivable, consisting primarily of pre-receivership oil and gas revenue;
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¢) Point Advisory Services was retained on a contract basis to assist with operations and the sale of

Northpoint assets;

d) Oil and gas operating expenses were incurred primarily with respect to the safe and orderly shut-

in of the Altares property and related processing facilities and pipelines;
¢) Thitd party consulting feés, primarily management and accounting related;
f)  Head Office rent and related expenses including telephone, computer and utilities;
g) Work fee paid to the Sale Agent (as defined below); and

h)  Payments to the British Columbia Minister of Finance with respect to lease rentals on the Altares

property,

BACKGROUND OF THE SALE PROCESS

26,

27.

28.

The Receiver requested a marketing- proposal (“Marketing Proposal”) from Sayer Energy Advisors
(*Sayer”) for the marketing of Northpoint’s assets as Sayer had previously been engaged by ATB to
review and assess the Property of Northpoint.

The Receiver reviewed the terms under which Sayer proposed to be retained to carry out the marketing and
sale process (the “Sale Process”), including with respect to the compensation payable to Sayer, and
determined that the Sale Process and proposed compensation were reasonable and consistent with market
practice. The Receiver consulted with ATB, which suppbrted the proposed Sale Process and retention of
Sayer. Therefofe, the Receiver retained Sayer as salés agent (the “Sale Agent”) to camry out the Sale

Process pursuant to an engagement agreement dated June 1, 2016. ‘

After discussions with Sayer, the Receiver concluded that given the Sale Agent’s knowledge of
Northpoint’s assets, the marketing process could be expedited. Therefore, the Receiver and the Sale Agent
developed the Sale Process with a view fo maximize the value of the Properties for the benefit of

Northpoint’s creditors. The following is a summary of the Sale Process and its results:

a) The public marketing process commenced on June 21, 2016 with the distribution of an
information brochure to a broad list of approximately 1,100 prospective purchasers together

with forms of the confidential agreement (a “Confidentiality Agreement™);

b) Potential offerors had until noon on July 28, 2016 (the “Bid Deadline”) to submit offers to

purchase Northpoint’s assets;




29,

30,

c)

d)

¢)

f

g)

h)

D

On June 21, 2016, a copy of the information brochure along with corresponding maps and
summary information for each area was placed on the Sale Agent’s website,
www.sayeradvisors.com. The detailed information was consolidated into one docuinent
which was available for visitors to download from the webpage. Statistics from Sayer’s
infernet proﬁider show that, throughout the marketing process, this document was
downloaded a total 0f 315 times;

On Jume 27, 2016, a data room was made available during the marketing process in
Northpoint’s offices (the “Data Room™), which potential offerors were given access to upon
theit executing and delivering a Confidentiality Agreement. The Data Room was open until
the Bid Deadline;

On June 28, 2016, approximately 1,900 parties from a separate distribution list received an

electronic copy of the brochure by email;
On July 29, 2016, the Sale Agent:

i.  placed an advertisement in the BOE Report, which according to statistics provided in the
BOE Report, was viewed a total of 1,212 times;

#i.  placed an adveriisement in the Daily Oil Bulletin (“DOB”), which according to statistics

provided by DOB, was viewed a total of 436 times;

Throughout the marketing period, the Sale Agent followed up the initial marketing by
directly contacting a mumber of potential offerors that it believed would be interested in

Northpoint’s assets;

The Data Room was updated with new data as it became available or with additional

information requested by the potential offerors; and

Technical presentations and a seismic workstation were made available to potential offerors,

Seventeen Confidentiality Agreements were executed. All of the parties that signed Confidentiality

Apreements were encouraged to visit the Data Room.

A total of seven companies, including Canbriam, submitted bids prior to the expiry of the Bid Deadline of
July 28, 2016. The Sale Agent has advised the Receiver that the ratio of bids to Confidentiality Agreements

received (7/17 or 41%) is comparable to other similar divestiture assignments they have recently managed.



31.

The Receiver reviewed the bids with the Sale Agent and ATB. The Receiver determined that the bid from
Canbriam for the purchase of substantially all of Northpoint’s oil and gas assets was superior to any other
bid. Therefore, with the consent of ATB, the Receiver negotiated and finalized a definitive Sale Agreement

with Canbriam.

PROPOSED SALE TRANSACTION

32.

33,

On September 19, 2016 the Receiver executed a definitive purchase and sale agreement with Canbriam (the
“Canbriam PSA™). The Canbriam PSA provides for a 10% cash deposit which is held by ATB’s counsel
pursuant to a separate escrow agreement. The only material condition to the Canbriam PSA is Court

approval.

A redacted copy of the executed Canbriamm PSA, with the amount of the purchase price and deposit
redacted, is attached at Appendix A. A full, non-redacied copy of the executed Canbriam PSA is attached
to the Confidential Supplement to this First Report along with a summary of all Northpoint transaction

proposals received.

SEALING ORDER

34,

1t is the view of the Receiver that the details of the offers received and the purchase price set out in the
Canbriam PSA is commercially sensitive information. Tf this information was made public prior to the
completion of the Canbriam PSA, and that transaction does not close, the subsequent re-marketing of
Northpoint’s oil & gas assets would be prejudiced. The Receiver therefore recommends to the Court that
this information remain confidential and be subject to & sealing order (“Sealing Order”™) until the closing
of the Canbriam PSA. There are no reasonable alternative measures to proteét the integrity of amy
subsequent re-marketing of the Altares property should the Transaction not be completed. The Sealing
Order provides that the Confidential Supplement will be unsealed prompily upon the completion of the

Transaction.

RECEIVER’S ANALYSIS OF THE PROPOSED SALE TRANSACTION

35,

The Receiver was actively involved with the Selling Agent in considering and approving the Canbriam
PSA. The Receiver believes that approval of the Canbriam PSA is in the best interest of all stakeholders for

the following reasons:

a) It arose from the Sales Process which was executed by the Selling Agent. The Receiver believes
that the Selling Agent acted in good faith and with due diligence in meeting the milestones of the
Sales Process and soliciting bids including the bid resulting in the Canbriam PSA;
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36.

37.

38.

b) There was a broad marketing of the assets to a large number of prospective purchasers over a

reasonable time frame;

¢) The Receiver believes that the Canbriam PSA was negotiated between the parties at atm’s length

and in good faith and is commercially reasonable; and

d) The Receiver determined that the offer submitted by Canbriam was the highest and best offer in

the curtent circumstances.

Following discussions with the Btitish Columbia Oil and Gas Commissien (the “BCOGC”) regarding the
proposed Sale Transaction, the Receiver was provided with a summary of Northpoint’s Liability
Management Ratio (“LMR”) effective September 9, 2016. Northpoint’s LMR. as at September 9, 2016 was
3.21 '

Based on the Province of British Columbia’s Liability Management Monthly Summary Report dated
September 20, 2016, Canbriam’s LMR is 31.62.

Provin;:e of British Columbia’s Liability Management Monthly Summary Report indicates there is one well
located in British Columbia (NRL Twe Rivers 13-11-083-15) which is not included in the Canbriam PSA.
Northpoint drilled the well in 2004, which came up dry and was fully abandoned during the drilling
operation. While there are no abandonment costs associated with this well, there are potential reclamation
costs. The Receiver proposes to set aside a reserve to éddress requirements of the BCOGC to the extent that

they might rank in priority to other creditors.

INTERIM DISTRIBUTION TO ATB

39.

40.

41.

The Receiver is proposing to make an interim distribution to ATB of $5.5 million (the “Interim
Distribution”). The Interim Distribution will provide a sufficient reserve to fund other priority claims and
the remaining administration of the Receivership.

The Receiver will hold back a contingency reserve (the “Reserve’”) of the remaining cash held by the
Receiver, which will be more than sufficient to fully settle any priority claims and costs to complete the

administration of the Receivership.

Excess funds held by the Receiver will be distributed to ATB as part of the final distribution {the “Final

Distribution”).

11



RECOMMENDATIONS

42, The Receiver recommends that this Honourable Court make orders approving;: -
a) The sale of Northpoint’s Property to Canbriam as set forth in the PSA;
b)  The Sealing Order; and
¢) The Interim Distribution to ATB.

All of which is respectfully submitted this 28th day of September, 2016.

ERNST & YOUNG INC.
in its capacity as Court Appointed
Receiver and Manager of Northpoint

Neil Narfason, CA, CIRP, CBV
Senior Vice-President

12



Appendix A
Redacted Canbriam Energy Inc. PSA
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT made as of the 19" day of September 2016.

BETWEEN:

ERNST & YOUNG INC., solely in its capacity as the receiver and
manager of NORTHPOINT RESOURCES LTD., and not in its personal
or corporate capacity (hereinafter referred to as "Vendor")

- and -

CANBRIAM ENERGY INC., a corporation incofporated under the laws of
Alberta (hereinafter referred to as "Purchaser”)

WHEREAS pursuant to an order of the Honourable Madam Justice K.M. Horner of the Alberta
Court of Queen's Bench (the "Court") dated May 30, 2016 {the "Appointment Order"), Ernst & Young
Inc. ("Receiver”y was appointed receiver and manager of Northpoint Resources Lid. ("Northpoint");

AND WHEREAS Vendor wishes to sell, and Purchaser wishes to purchase, all oi the interest of
Vendor in and to the Assets, subject to and in accordance with the terms and conditions hereof;

NOW THEREFORE, THIS AGREEMENT WITNESSETH that in consideration of the premises
and the mutual covenants and agreements hersinafter set forth, the Parties have agreed as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement, unless the context otherwise requires:

(a) "Abandonment and Reclamation Obligations" means all past., present and future
obligations to:

(i) abandon, shut-down, close, decommission, dismantle or remove any and all
Wells and Tangibles, including all structures, foundations, buildings, pipelines,
eqguipment and other facilities located on the Lands or used or previously used in
respect of Petroleum Substances produced or previously produced from the
Lands; and '

(it restore, remediate and reciaim the surface and subsurface locations of the Wells
and the Tangibles and any lands used to gain access thereto, including such
obligations relating to wells, pipelines and facilities which were abandcned or
decommissioned prior to the Effective Time that were located on the Lands or
that were located on other lands and used in respect of Petreleum Substances
produced or previously produced from the Lands, and including the remediation,
restoration and reclamation of any other surface and sub-surface lands affected
by any environmental damage, contamination or other environmental issues
emanating from or relating to the sites for the Wells or the Tangibles;

all in accordance wiith generally accepted oil and gas industry practices and in
cempliance with all Applicable Laws;

CAN_DMS: 1104112001



(b)

(c)

(d)

(e)

)

()

(h)

(i)

(k)
(M
(m)

-o-

"Affiliate” means, with respect to any Person, any other Person or group of Persons
acting in concert, directly or indirectly, that controls, is controlled by or is under common
coentrol with such Person, The term “control” as used in the preceding sentence means
the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a Person whether through ownership or more than fifty
percent (50%) of the voting securities of such Person, by contract or ctherwise;

"Applicable Law" means, in relation to any person, property or circumstance, all laws,
statutes, rules, regulations, official directives and orders of Governmental Authorities
(whether administrative, legislative, executive or otherwise), including judgments, orders
and decrees of courts, commissions or bodies exercising similar functions, as amended,
and includes the provisions and conditions of any permit, license or other governmental

- or regulatory authorization, that are in effect as at the ralevant time and are applicable to

such person, property or circumstance;

"Assets” means the Pefroleum and Natural Gas Rights, the Tangibles, and the
Miscellaneous Interests;

"Business Day"” means a day other than a Saturday, a Sunday or a statutory holiday in
Calgary, Alberta; .

"Court Order” means an order to be granted by the Court substantially in the form of
Schedule “F” which authorizes, approves and confirms this Agreement and the sale of
the Assets by Vendor to Purchaser in accordance with the terms and conditions
contained herein, and vests beneficial title to the Assets in Purchaser free and clear of all
encumbrances, liens, security interests or claims, other than Permitted Encumbrances;
"Closing” means the transfer of possession, beneficial ownership and risks of the Assets
from the Vendor to the Purchaser, the exchange of Specific Conveyances and payment
of the Purchase Price by the Purchaser to the Vendor, and all other items and
considerations required to be delivered on the Closing Date pursuant hereto;,

"Closing Date" means the tater of 10:00 a.m. on:

i October 10, 2018; or

{iD) the day that is two (2) Business Days after receipt of the Court Order,

or such other time and date as may be agreed upon in writing by the Parties;

"Closing Place" means the office of Purchaser, or such other place as may be agreed
upon in writing by the Parties;

"Data Room Information" means all information provided or made available to the
Purchaser in hard copy or electronic form in refation to Northpoint and/or the Assets;

"Date of Appointment” means May 30, 20186;

"Effective Date" means August 1, 2016;

"Environmental Liabilities" means all fiabiliies in respect of the environment which
relate to the Assets or which arise in connection with the ownership thereof or operations

pertaining thereto, including without limitation, liabilities related to or arising from:

{i) transportation, storage, use or disposal of toxic or hazardous substances;

CAN_DMS: 1104112001




(p)

(@

(r)

{v)

w)

-3.

(i) release, spill, escape, emission, leak, discharge, migration or dispersal of toxic or
hazardous substances; or

(i) pallution or contamination of or damage to the environment;

including, without limitation, liabilities to compensate Third Parties for damages and
Losses resulting from the items described in ftems {i), (ii} and (ili} above (including,
without limitation, damage to property, personal injury and death) and obligations to take
action to prevent or rectify damage to or otherwise protect the environment and, for
purposes of this Agreement, "the environment” includes, without limitation, the air, the
surface and subsurface of the earth, bodies of water (including, without limitation, rivers,
streams, lakes and aquifers} and plant and animal life {including humans);

"Escrow Agreement" means the escrow agreement to be entered into in refation to the
Deposit among Vendor, Purchaser and Norton Rose Fulbright Canada LLP, as escrow
agent, as of the date hereof;

"Excluded Agreements" means those contracts and agreements set forth in Schedule
"H" hereto, which for clarity shall not form part of the Assets and shall not be transferred
to Purchaser pursuant hereto;

"Facilities” means Vendor's entire interest in and to the Pipeline and all unit facilities
under any unit agreement applicable to the Leased Substances and all other field
facilittes whether or not solely located on or under the surface of the Lands (or lands with
which the Lands are pooled) and that are, or have been, used for production, gathering,
treatment, compression, transportation, -injection, water disposal, measurement,
processing, siorage or other operations respecting the Leased Substances, including any
applicable battery, separator, compressor station, gathering system, pipeline, production
storage facility or warehouse, including, without limitation, those field facilities specuﬂcally
identified in Schedule "B";

"General Conveyance" means the general conveyance agreement in the form attached
hereto as Schedule "D";

"Governmental Authority" means any federal, national, provincial, territortal, municipal
or other government, any political subdivision therecof, and any ministry, sub-ministry,
agency or sub-agency, court, board, bureau, office, or deparment, including any
government-owned entity, having jurisdiction over a Party, the Assets or the Transaction,;

"GST" means the goods and services tax payable pursuant to the GST Legislation;

"GST Legislation" means Pait IX of the Excise Tax Act, R.S.C. 1985, ¢. E-15, as
amended, and the regulations promulgated thereunder;

"Lands" means the fands set out and described in Schedule "A", and the Petroleum
Substances within, upon or under such lands (subject to the restrictions and exclusions
identified in Schedule "A" and in the Title Documents as to Petroleum Substances and
geotogical formations);

"Leased Substances" means all Petroleum Substances, rights to or in respect of which
are granted, reserved or otherwise conferred by or under the T}tle Documents (but only to
the extent that the Titte Documents pertain to the Lands);

"Licence Transfers" means, in relation to the Assets, the transfer of any permiis,
approvals, licences and authorizations granted by any applicable Governmental
Authority;

CAN_DMS:1104112001



-4-

{x) "Losses" means all losses, costs, claims, damages, expenses and liabilities which a
Party suffers, sustains, pays or incurs, including reascnable legal fees on a solicitor and
his own client basis but notwithstanding the foregoing shall not include any liability for
indirect or consequential damages including business loss, loss of profit, economic loss,
punitive damages or income tax liabilities;

v "Miscellaneous Interests" means, subject to any and all limitations and exclusions
provided for in this definition, Vendor's entire interest in and to all property, assets,
interests and rights pertaining to the Petroleum and Natural Gas Rights and the
Tangibles {other than the Petroleum and Natural Gas Rights and the Tangibles), or either
of them, but only to the extent that such property, assets, interests and rights pertain to
the Petroleum and Natural Gas Rights and the Tangibles, or either of them, including -
without limitation any and all of the follawing:

() all contracts and agreements relating to the Petroleum and Natural Gas Rights
and the Tangibles, or either of them (including the Title Documents);

(i) all subsisting rights to carry out operations relating to the Lands or the Tangibles,
and without limitation, all easements and other permits, licenses and
authorizations pertaining to the Tangibles;

{iii) rights to enter upon, use, occupy and enjoy the surface of any lands which are
used or may be used to gain access to or otherwise use the Pefroleum and
Natural Gas Rights and the Tangibles, or either of them;

{iv) all records, books, documents, files, licences, reports and data which relate to
the Petroleum and Natural Gas Rights and the Tangibles, or either of them,
including any of the foregoing that pertain to proprietary seismic, geological or
geophysical matters;

(V) the Wells, including the wellbores and any and all casing; and
{vi) the Seismic.

Notwithstanding the foregeing, unless otherwise agreed in writing by the Parties, the
Miscellaneous Interests shall not include the Excluded Agreements or any agreements,
documents or data to the extent that: (i) they pertain to Northpoint's proprietary
technology; (i) they are owned or licensed by Third Parties with restrictions on thelr
deliverability or disclosure by Northpoint to an assignee, or (i} they comprise the
Vendor's and Northpoint's tax and financial records, and economic evaluations;

(2) "Party" means a party to this Agreement;
{aa) "Permitted Encumbrances" means:
(i} all encumbrances, overriding royalties, net profits interests and other burdens

identified in Schedule "A",

(i) any Right of First Refusal or any similar restriction applicable to any of the
’ Assets;
(i) the terms and conditions of the Title Documents, including, without limitation, the

requirement to pay any rentals or royalties to the grantor therecf to maintain the
Title Documents in good standing and any royalty or other burden reserved to the
grantor thereof or any gross royalty trusts apolicable to the grantor's interest in
any of the Title Documents;
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{ix)

(i)

(i)

{xiv)

{xv)

-5

the right reserved to or vested in any grantor, Governmental Authority or other
public authority by the terms of any Title Document or by Applicable Law to
terminate any Title Document;

easements, right of way, servitudes or other similar rights in land, including,
without in any way limiting the generality of the foregoing, rights of way and
servitudes for highways, railways, sewers, drains, gas and oil pipelines, gas and
water mains, electric light, power, telephone or cable television conduits, poles,
wires or cables; )

taxes on Petroleum Substances or the income or revenue therefrom, unless
specifically excluded and governmental restrictions on production rates from the
Wells or on cperations being conducied on the Lands or otherwise affecting the
value of any of the Assets;

agreements for the sale, processing, transmission or transportation of Petroleum
Substances, which are terminable on not more than thirty-one (31} days' notice
(without an early termination penalty or other cost);

any obligation of Northpoint or Vendor to hold any pertion of its interest in and to
any of the Assets in trust for Third Parties;

the right reserved to or vested in any municipality, Governmental Authority or
other public authority to control or regulate any of the Assets in any manner,
including any directives or notices received from any municipality, Governmental
Authority or other public authority pertaining to the Assets;

undetermined or inchoate liens incurred or created as security in favour of any
Person with respect to the development or operation of any of the Assets, as
regards Vendor's or Northpoint's share of the costs and expenses thereof which
are not due or delinquent as of the date hereof,

the reservations, limitations, provisos and conditions in any grants or transfers
from the Crown of any of the Lands or interests therein, and statutory exceptions
to title;

agreements and plans relating to pooling or unitization of any of the Petroleum
and Natural Gas Rights; : »

agreements respecting the operation of Wells by contract field operators;

provisions for penalties and forfeitures under agreements as a consequence of
non-participation in operations; and

liens granted in the ordinary course of business to a public utility, municipality or
Governmental Authority with respect to operations pertaining to any of the
Assets.

(bb}  "Person” means any individual, corporation, limited or unlimited liability company, joint
venture, partnership (limited or general), trust, trustee, executor, Governmental Autherity
or other entity;

(cc) "Petroleum and Natural Gas Rights" means Vendor's entire interest in and to all rights
to and in respect of the Leased Substances and the Title Documents (but only to the
extent that the Title Decuments pertain to the Lands), including, without limitation, any
waorking interests, royalty interests, overriding royalty interests, gross overriding royalty
interesis, production payments, profits interests, net profits interests, revenue interests,
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economic interests and other interests, fractional or undivided interests in any of the
foregoing, and the interests set out and described in Schedule "A";

(dd)  "Petroleum Substances" means any of crude oil, crude bitumen and products derived
therefrom, synthetic crude oil, petroleum, natural gas, natural gas liquids, and any and all
other substances related to any of the foregoing, whether liquid, solid or gaseous, and
whether hydrocarbons or not, including without limitation, sulphur;

(ee)  "Pipeline” means the Altares Pipeline located from c-14-H/94-B-8 to c¢-24-A/94-B-9
(previously known as d-25-A/94-B-9) OGC File #9619416;

(ff) "Prime Rate" means the rate of interest, expressed as a rate per annum, designated by
the main branch in Calgary of the Royal Bank of Canada as the reference rate used by it
to determine rates of interest charged by it on Canadian dollar commercial loans made in
Canada and which is announced by such bank, from time fo tims, as its prime rate,
provided that whenever such bank announces a change in such reference rate the
"Prime Rate" shall correspondingly change effective on the date the change in such
reference rate is effective;

(gg) "Representative" means, with, respect to any Party, its Affiliates, and its and their
respective directors, officers, servants, agents, advisors, employees and consultants;

(hh) “Rights of First Refusal” means a preferential, pre-emptive or first purchase right that
becomes operative by virtue of this Agreement or the Transaction;

(i) "Sales Taxes" means all transfer, sales, excise, stamp, license, production, value-added

and other like taxes, assessments, charges, duties, fees, levies or other governmental

. charges of any kind, and includes, but is not limited to, additions by way of penalties,
interest and other amounts with respect thereto, bui excludes GST;

(i "Seismic" means all records, books, documents, licenses, reporis and data and all sals,
trading and reproduction rights associated with Vendor's entire right, title and interest in
and to Seismic Data, including without limitation:

()] all permanent records of basic field data including, but not limited to, any and all
microfilm or paper copies of seismic driller's reports, monitor records, observer's
reports and survey notes and any and all copies of magnetic field tapes or
conversions thereof;

{ii) all permanent records of the processed field data including, but not limited to, any
and all microfilm or paper copies of shot point maps, pre- and post-stacked digital
record sections inciuding amplitude, phase and structural displays, post-stack
data manlpuiatlons including filters, migrations and wavelet enhancements, and
any and all copies of final stacked tapes and any manipulations and conversions
thereof,

(i) in the case of 3D seismic, in addition to the feregeing, all permanent records or
bin locations, bin fold, static corrections, surface elevations and any other
relevant information; and

{iv) any and all interpretations of the foregoing;

(kk) "Seismic Data” means the seismic line or lines or 3D seismic programs set out in
Schedule "G™;

(mn "Specific Conveyances" means all conveyances, assignments, transfers, novations and

other documents or instruments that are reasonably required or desirable to convey,
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assign and transfer the interest of Vendor in and to the Assets to Purchaser and to
novate Purchaser in the place and stead of Vendor with respect to the Assets;

(mm). "Tangibles" means Vendor's entire interest in and to the Facilities and any and all
tangible depreciable property and assets, if any, which are located within, upon or in the
vicinity of the Lands and which are used or are intended to be used to produce, process,
gather, treat, measure, make marketable or inject the Leased Substances or any of them,
and any real property (other than the Lands);

{nn}  "Third Party” means any individual or entity other than Receiver, Northpoint, Vendor and
Purchaser, including without limitation any partnership, corporation, trust, unincorporated
organization, union, government and any department and agency thereof and any heir,
executor, administrator or other legal representative of an individual;

(oo)  “this Agreement’, "herein”, "hereto"”, "hereof’ and similar expressicns mean and refer
fo this Agreement;

(pp)  "Title Documents" means, collectively, any and ali certificates of title, leases,
reservations, permits, licences, assignments, trust declarations, operating agresments,
royalty agreements, gross overriding royalty agreements, participation agreements, farm-
in agreements,. sale and purchase agresments, pooling agreements and any other
documents and agreements granting, reserving or otherwise conferring rights to
(i) explore for, drill for, produce, take, use or market Petroleum Substances, (i) share in
the production of Petroleum Substances, (i} share in the proceeds from, or measured or
calculated by reference to the value or quantity of, Petroleum Substances which are
produced, and (Iv) rights to acguire any of the rights described in items (i) to (i) of this
definition; but only if the faregoing pertain in whole or in part to Petroleum Substances
within, upon or under the Lands; including, without limitation, those, if any, set out and
described in Schedule "A";

{qq) "Transaction" means the. transaction for the purchase and sale of the Assets as
contemplated by this Agreement; and

(m "Wells" means Vendor's entire interest in and to all producing, shut-in, suspended,
abandoned, capped, injection and disposal wells (including the associated wellbores and .
casing), including, without limitation, the wells listed in Schedule "B".
1.2 Headings
The expressions "Arficle", "section”, “subsection”, "clause”, "subclause", "paragraph" and
"Schedule” followed by a number or letter or combination thereof mean and refer to the specified article,
section, subsection, clause, subclause, paragraph and schedule of or o this Agreement.
13 Interpretation Not Affected by Headings
The division of this Agreement into Articles, sections, subsections, clauses, subclauses and
paragraphs and the provision of headings for all or any thereof are for convenience and reference onty
and shall not affect the construction or interpretation of this Agreement.
1.4 Included Words
When the context reasonably permits, words suggesting the singuiar shall be construed as

suggesting the plural and vice versa, and words suggesting gender or gender neutrality shall be
construed as suggesting the masculine, feminine and neutral genders.
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1.5 Schedules

There are appended to this Agreement the following schedules pertaining fo the following
matters:

Schedule "A" - Lands and Petroleum and Natural Gas Righis
Schedule "B" - Wells and Facilities

Schedule "C" - Rights of First Refusal

Schedule "D" - General Conveyance

Schedule "E" - Form of Officer's Certificate

Schedl.ile oo Form of Court Order

Schedule "G" - Seismic Data

Schedule "H" - Excluded Agreemeants

Such schedules are incorporated herein by reference as though contained in the body hereof.
Wherever any term or condition of such schedules conflicts or is at variance with any term or condition in
the body of this Agreement, such term or condition in the body of this Agreement shail prevail.

1.6 Damages

All losses, costs, claims, damages, expenses and liabilities in respect of which é Party has a
claim pursuant to this Agreement include, without limitation, reasonable legal fees and disbursements on
a solicitor and client basis.

1.7 Derivatives

Where a term is defined herein, a capitalized derivative of such term shall have a cerresponding
meaning unless the context otherwise requires.

1.8 Interpretation if Closing Does Not Occur
In the event that Closing does not occur, each provision of this Agreement which presumes that
Purchaser has acquired the Assets hereunder shall be construed as having been contingent upon
Closing having occurred,
1.9 Conflicts
If there is any conflict or inconsistency between a provision of the body of this Agreement and
that of a schedule or a Specific Conveyance, the provision of the body of this Agreement shall prevail. If
any term or condition of this Agreement conflicts with a term or condition of a Title Document or any
Applicable Law, the term or condition of such Title Document or the Applicable Law shall prevail, and this
Agreement shall be deemed to be amended to the extent required to eliminate any such conflict.
110  Currency

All dollar {$) amounts referenced in this Agreement are expressed in the lawful currency of
Canada.
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ARTICLE 2
PURCHASE AND SALE AND CLOSING

2.1 Purchase and Sale

Vendor, exercising the powers of sale granted pursuant to the Appointment Order, hereby agrees
to sell, assign, transfer, convey and set over to Purchaser, and Purchaser hersby agrees to purchase
from Vendor, all of the right, title, estate and interest of Vendor (whether absclute or contingent, legal or
beneficial) in and to the Assets, subject to and In accordance with the terms of this Agreement,

2.2 Purchase Price

The aggregate consideration to be paid by Purchaser to Vendor for Vendor's interest in and to the
Assets shall bem (the "Purchase Price")
plus applicable GST and/er Sales Taxes, plus or minus (as applicable) the net amount of the adjustments
made pursuant to Article 7, satisfied by Purchaser as follows: :

{a) payment of the Deposit (as set forth and defined in section 2.9}, and

(b)  cash in the amount oI
payable to Vendor at Closing. ’

2.3 Allocation of Purchase Price
The Parties shall allocate the Purchase Price as follows:

Petroleum and Natural Gas Rights
Tangibles
- Misceliansous Interests

Total

2.4 Assumption of Abandonment and Reclamation Obligations

In determining the Purchase Price, the Parlies have taken into account the Purchaser's
assumption of responsibility for the payment of aii costs for existing or future Abandonment and
Reclamation Obligations associated with the Assets, as set forth in this Agreement, and the absclute
release of Northpoint and Vendor of all and any responsibility or liability therefor.

2.5 Closing-

Closing shall take place at the Closing Place on the Closing Date if there has been satisfaction or
waiver of the conditions of Closing herein contained. Subject to all other provisions of this Agreement, -
possession, risk and beneficial ownership of Vendor's interest in and to the Assets shall pass from
Vendor to Purchaser on the Closing Date.

() On the Closing Date, Vendor shall deliver to Purchaser:
) the General Conveyance in the form attached as Schedule "D", duly executed by
Vendor;

(i) the Officer's Certificate substartially in the form attached as Schedule "E", duly
executed by Vendor, and

{in a receipt for the Purchase Price as adjusted herein plus applicable GST and/of
Sales Taxes;

CAN_DMS: 1104112001




-10-

(iv) the tax elections as contemplated by this Agreement, duly executed by Vendor;
and '

(V) a certified copy of the Court Order.

(b) On the Closing Date, Purchaser shall deliver to Vendor:

)] the Purchase Price, as adjusted herein plus applicable GST and/or Sales Taxes;
(i the tax elections as contemplated by this Agreement, duly executed by
Purchaser; .
S LA s B o " ' ._Jf‘

the General Conveyance in the form attached as Schedule "D", duly exeécuted by
Purchaser; and

(iif)

(iv) the Officer's Certificate substantially in the form attached as Schedule "E", duly

executed by Purchaser.
: B 4 #
2.6 Specific Conveyances

The Parties shall cooperate in the preparation of the Specific Conveyances. Ata reasonable time
prior to Closing, Vendor shail use reasonable efforts to prepare and provide for. Purchaser's review all
Specific Conveyances at Vendor's own cost and expense. The Parties shall execute such Speciiic
Conveyances at Closing. None of the Specific Gonveyances shall confer or impose upon either Party any
greater fight or obligation than as contemplated in this Agreement. Promptly after Closi id. Purchaser
shall register and/or distribute {as applicable) all such Specific Conveyances "8fid_shall'bear all costs
incurred therewith and in preparing and registering any further assurances requi?gﬁt%%“iﬁ*éy the Asseis
to Purchaser. e SR

2.7 Title Documents'and Miscellaneous Interests

As soon as practicable following Closing, Vendor shall defiver to Purchaser such criginal copies
of the Title Documents and any other agreements and documents to which the Assets are subject and
such original copies of contracts, agreements, records, books, documents, licenses, reports and data
comprising Miscellaneous Interests which are now in the possession or control of Vendor or of which
Vendor gains possession of or contro! prior to Closing. '

2.8 Form of Payment

All payments to be made pursuant to this Agreement shall be in Canadian funds. All paymenté to
be made pursuant to this Agreement shall be made by certified cheque, bank draft or wire transfer.

2.9 Deposit
The Parties acknowledge that a deposit in the amount of
H{epresenting ten percent (10%) of the Purchase Price, has been provided by Purchaser to
scrow Agent concurrent with the execution of this Agreement, to be held in trust in an interest-bearing
trust account and released only in accordance with the provisions of this section 2.9 and the previsions of
the Escrow Agreement (the Deposit), which shall include any interest thereon.
The Deposit shall be held in trust by Escrow Agent until one of the following events occur:

{(a) if Closing occurs, the Daposit shall be paid to Vender at Closing for its own account
absolutely and be applied as partial payment of the Purchase Price;
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(b)

{c)

-1 -

if Closing does not occur due 1o a breach of this Agreement by Purchaser or by failure of
Purchaser to fulfill the conditions set forth in section 3.4, the Depaosit shall be forfelted to
Vendor for the account of Vendor absolutely; and

if Closing does not occur due to any reasen other than as addressed by section 2.9(b),
the Deposit shall be paid to Purchaser for the account of Purchaser absolutely.

210 Damages

The Parties agree that the amount of the Deposit constiiutes their genuine estimate of all
damages that will be suffered by Vendor as a result of Closing not occurring and that Vendor's retention
thereof shall constitute liquidated damages to, and be ihe sole remedy of, Vendor as a resu[t of Closing

hot occurring.

2.11 Taxes

(a)

(b)

(c)

Joint Election

The Parties agree to make a joint successor election under section 66.7 of the fncome
Tax Act {Canada)} in respect of all of the cumulative resource tax accounts of Northpoint
to the extent permitted thereunder. Purchaser, acting reasonably, shall prepare, and each
Party agrees to execute and file, such elections in the form and within the time periods
prescribed or specified under such Act so as to transfer such cumulative resources tax
pocls from Northpoint to Purchaser to the maximum extent permitted under such Act.

GST

Each of Purchaser and Vendor is a registrant for GST purposes and will continue to be a
registrant at the Closing Date in accordance with the provisions of the GST Leglslahon
Their respective GST registration numbers are:

Vendor 84588 9336 RTO0O2
Purchaser 85215 4012 RT0001

The Parties agree to make an election under subsection 167(1) of the GST Legisiation in
respect of the GST payable as a result of the transaction contemplated herein.
Purchaser, acting reasonably, shall prepare, and each Party agrees to execute and file,
such elections in the form and within the time periods prescribed or specified under
Applicable Law. Purchaser shall be responsible for the payment of any amaount of GST
payable in respect of its purchase of the Assets pursuant hereto and any interest and
penalties payable in respect of such additional GST and shall indemnify and save
harmiess Vendor in respect thereof.

Sales Taxes Generslly -

The Parties acknowledge that the Purchase Price is exclusive of all Sales Taxes.
Puschaser shall be solely responsible for all Sales Taxes which may be imposed by any
Governmental Authority and which pertain to Purchaser's acquisition of the Assats or to
the registration of any Specific Conveyances necessitated hereby. Except-where Vendor
is required under Applicable Law to collect or pay such Sales Taxes, Purchaser shall pay
such Sales Taxes directly to the appropriate Governmental Authority or other entity within
the required time period and shall file all necessary documentation with respect to such
Sales Taxes when due. Vendor will do and cause io be done such things as are
reasonably requested to enable Purchaser to comply with such obligation in a timely
manner. If Vendor is required under Applicable Law to pay any such Sales Taxes,
Purchaser shall prompily reimburse Vendor the full amount of such Sales Taxes upon
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delivery io Purchaser of copies of receipts showing payment of such Sales Taxes.
Purchaser shall be responsible for the payment of any amount of Sales Taxes payable in
respect of its purchase of the Assets pursuant hereto and any interest and penalties
payable in respect thereto and shall indemnify and save harmless Vendor in respect
thereof.

(d) Additional Flections

The Parties agree to make such other elections (including, without limitation, with respect
to GST or Sales Tax) as prudent and available o minimize taxes payable as a result of
the transaction contemplated herein. Purchaser, acting reasonably, shall prepare, and
each Party agrees to execute and file, such elections in the form and within the time
periods prescribed or specified under Applicable Law.

ARTICLE 3
CONDITIONS OF CLOSING

341 Required Consents

Both before and after Closing, each of the Parties shall use all reasonable efforts to obtain any
and all approvals required under Applicable Law. and any and all material consents of Third Parties
required to permit the Transaction. The Parties acknowledge that the acquisition of such consents shall
not be a condition precedent to Closing. Subject to Section 8.5(c), it shall be the sole obligation of
Purchaser, at Purchaser's sole cost and expense, to provide any and all financial assurances required by
Governmental Authorities to permit the transfer to Purchaser, and registration of Purchaser as owner
and/or operator, of any of the Assets including, but not limited te, the Facilities and the Wells,

3.2 Mutual Conditions

- The obligation of Purchaser to purchase Vendor's interest in and to the Assets, and of Vendor to
sell its interest in and to the Assets to Purchaser, is subject to the following conditions precedent:

{a} Vendor cbtaining the Court Order; and

(b} there shall not have been instituted any legal proceedings to obtain, and no court or
Governmental Authority of competent jurisdiction shall have issued, promulgated,
enforced or entered any judgment, decree, injunction or other order, whether temporary,
preliminary or permanent, that restrains, enjoins or otherwise prehibits consummation of
the Transaction.

Unless otherwise agreed to by the Parties, if the conditions contained in this section 3.2 have not
been performed or satisfied an or before Closing Date, this Agreement and the cbligations of Vendor and
Purchaser under this Agreement shall automatically terminate W|thout any further action on the part of
either Vendor or Purchaser,

3.3 Purchaser's Conditions

The opligaticn of Purchaser to purchase Vendor's interest in and to the Assets is subject to the
following conditions precedent, which are inserted herein and made part hereof for the exclusive benefit
of Purchaser and may be waived by Purchaser in whole or in part:

(a) on or before Closing, Vendor shall have bought cut the following compressor packages

and relatad equipment currently leased by Northpoint from Roynat Lease Finance, a
division of Roynat Inc.:
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(i 2008 K450 Gemini ES602-2 Natural Gas Two Stage Compressor package, serial
number 300020426,

{ii) 2008 K400 Gemini ESB02-2 Natural Gas Two Stage Compressor package, serial
number 300020424, and

(ifiy Related Caterpiller diesel drivers (2), Air-X-Hemphill coolers (2} and Allen
Bradley Compact Logix control panels (2).

{b) from the Effective Date until the Closing Date, in Purchaser's reasonable opinion, the
Assets shall have suffered no material, adverse damage or change;

(c) the reprasentations and warranties of Vendor herein contained shall be true and correct
in all material respects when made and as of the Closing Date; and

(d) - all obligations of Vendor contained in this Agreement to be performed prior fo or at
Closing shall have been timely performed in all material respects.

If any one or more of the foregoing conditions precedent has or have not been satisfied, complied with, or
waived by Purchaser, at or hefare the Closing Date, Purchaser may terminate this Agreement by written
notice to Vendor. If Purchaser terminates this Agreement, Vendor and Purchaser shall be released and
discharged from all obligations hereunder except as provided in sections 2.9 and 11.13.

3.4 Vendor's Conditions

The obligation of Vendor to sell its interest in and to the Assets to Purchaser is subject to the
following conditions precedent, which are inserted herein and made part hereof for the exclusive benefit
of Vendor and may be waived by Vendor in whole or in part:

(a) the representations and warranties of Purchaser herein contained shall be true and
correct in all material respects when made and as of the Closing Date;

{b) all obligations of Purchaser contained in this Agreement to be performed prior to or at
Closing shall have been timely performed in all material respects; and

(c) all amounts to be paid by Purchaser to Vendor at Closing, including, without limitation,
the Purchase Price, shall have been paid to Vendor in the form stipulated in this
Agreement. :

If any one or more of the foregoing conditions precedent has or have not been satisfied, complied with, or
waived by Vendor, at or before the Closing Date, Vendor may terminate this Agreement by written notice
to Purchaser. If Vendor terminates this Agreement, Vendor and Purchaser shall be released and
discharged from all ohligations hereunder except as provided in sections 2.9 and 11.13.

3.5 Efforts to Fulfil Conditions Precedent
Purchaser and Vendor shall proceed diligently and in good faith and use all reasonable efforts to

satisfy and comply with and assist in the satisfaction and compliance with the foregoing conditions
precedent. _ :
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of Vendor and Receiver

Vendor makes only the following representations to Purchaser, no claim in respect of which shall
be made or be enforceable by Purchaser unless written notice of such claim, with reasonable particulars,
is given by Purchaser to Vendor within a period of six (8) months following the Closing Date:

(a) Reeeiver has been appointed by the Court as receiver and manager of Nerthpoint and
such appointment is valid and subsisting;

(b} subject to obtaining the Court Order, Vendor has the right to enter into this Agreement
and to complete the Transaction; and

{c) provided the Court Order is obtained, this Agreement and any other agreements
delivered in connection herewith constitute valid and binding cbligations of Vendor
enforceable against Vendor in accordance with their terms.

4.2 Representations and Warranties of Purchaser

Purchaser makes the following representations and warranties to Vendor, no claim in respect of
which shail be made. or be enforceabla by Vendor uniess written notice of such claim, with reasenable
particulars, is given by Vendor to Purchaser within a period of six (6) months following the Closing Date:

(a)

(b)

{ch)

(e)

M

Purchaser is a corporation duly organized, validly existing and is authorized to carmry on
business in the provinces in which the Lands are located;

Purchaser has good right, full power and absolute authority to purchase and acquire the
interest of Vendor in and to the Assets according to the true intent and meaning of this
Agreement;

except for obtaining the Court Order, the execution, delivery and performance of this
Agreement has been duly and validly authorized by any and all requisiie corporate,
shareholders', directors’ or equivalent actions and will not result in any viclation of, be in
conflict with, or constitute a default under, any articles, charter, bylaw or other governing
document to which Purchaser is bound; L

the execution, delivery and performance of this Agreement will not result in any violation
of, be in conflict with, or constitute a default under, any term or provision of any
agreement or document to which Purchaser is party or by which Purchaser is bound, nor
under any judgement, decree, order, statute, regulation, rule or license applicable to
Purchaser;

provided the Court Order is obtained, this Agreement and any other agreements
delivered in connection herewith constitute valid and binding obligations of Purchaser
enforceable against Purchaser in accordance with their terms;

no authorization or approval or other action by, and no nofice to or filing with, any
Governmental Authority or regulatory body exercising jurisdiction over the Assets is
required for the due execution, delivery and performance by Purchaser of this
Agresment, other than authorizations, approvals or exemptions from requirement therefor
previously obtained and currently in force or to be obtained prior to or after Closing;

Purchaser has adequate funds available in an aggregate amount sufficient to pay: (i} ail
amounts required to be paid by Purchaser under this Agreement; and (i) all expenses
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(h)

i)
{)

(@)

(b)
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which have been or will be incurred by Purchaser in connection with this Agreement and
the Transaction;

Purchaser has not incurred any obligation or liabitity, contingent or otherwise, for brokers'
or finders' fees in respect of this Agreement or the Transaction for which Vendor shall
have any obligation or liability;

Purchaser is not a non-resident of Canada within the Income Tax Act (Canada); and

Purchaser is not a non-Canadian person for the purposes of the Investment Canada Act
(Canada).

Limitation of Representations by Vendor

Subject to sectlon 4.1, Vendor expressly negates any representations or warranties,
whether written or verbal, made by Vendor or its Representatives and in particular,
without limiting the generality of the foregoing, Vendor disclaims all liability and
responsibility for any such representation, warranty, statement or information made or
communicated, whether verbal or in writing, to Purchaser or any of its Representatives.
Vendor's interest in and to the Assets shall be purchased on a strictly "as is, where is"
basis and there are no collateral agreements, conditions, representations or warranties of
any nature whatsoever made by Vendor, express or implied, arising at law, by stafute, in
equity or otherwise, with respect to the Assets and in particular, without limiting the
generality of the foregoing, there are no collateral agreements, conditions,
representations or warranties made by Vendor, express or implied, arising at law, by
statute, in equity or otherwise with respect to:

(i) any engineering, geclogical or other interpretation or economic evaluations
respecting the Assets;

(i) the quality, quantity or recoverability of Petroleum Substances within or under the
Lands or any lands pooled or unitized therewith;

(i any estimates of the value of the Assets or the revenues or cash flows from
future production from the Lands;

(iv) the rates of production of Petroleum Substances from the Lands;

(V) the quality, condition, fitness or merchantability of any fangible depreciable
equipment or property interests which comprise the Assets (including the
Tangibles);

(vi) the accuracy or completeness of the Data Roem Information or any other data or
information supplied by the Vendor or any of its Representatives in connection
with the Assets;

(viE) the suitability of the Assets for any purpose;

(viy  compliance with Applicable Laws; or
{ix) the title and intereét of Vendor in and to the Assets.
Without restricting the generality of the foragoing, Purchaser acknowledges that it has

made its own independent investigation, analysis, evaluation and inspection of Vendoer's
interests in the Assets and the state and condition thereof and that it is satisfied with, and
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has relied solely on, such investigation, analysis, evaluation and inspection as to its
assessment of the cendition, quantum and value of the Assets.

{c) Except with respect o the representations and warranties in section 4.1 or in the event of
fraud, Purchaser forever releases and discharges Vendor and its Representatives from
any claims and all liability to Purchaser or Purchaser's assigns and successors, as a
result of the use or reliance upon advice, information or materials pertaining to the Assets
which was delivered or made available to Purchaser by Vendor or its Representatives
prior to or pursuant to this Agreement, including, without limitation, any evaluations,
projections, reporis and interpretive or non-factual materials prepared by or for Vendor, or
otherwise in Vendor's possession. ,

: ARTICLE 5
INDEMNITIES FOR REPRESENTATIONS AND WARRANTIES

5.1 Vendor's Indemnities for Representations and Warranties

Vendor shall be liable to Purchaser for and shall, in addition, indemnify Purchaser from and
against, all Losses suffered, sustained, paid or incurred by Purchaser which would not have been
suifered, sustained, paid or incurred had all of the reprasentations and warranties contained in section 4.1
been accurate and truthful; provided, that nothing in this section 5.1 shall be construed s6 as to cause
Vendor to be liable to or indemnify Purchaser in connection with any representation or warranty contained
in section 4.1 if and to the extent that Purchaser did not rely upon such representation or warranty.

5.2 Purchaser's Indemnities for Representations and Warranties

Purchaser shall be liable to Vendor for and shall, in addition, indemnify Vendor from and against,
all Losses suffered, sustained, paid or incurred by Vendor which would not have been suffered,
sustained, paid or incurred had all of the representations and warranties contained in section 4.2 been
accurate and truthful, provided, that nothing in this section 5.2 shali be construed so as fo cause
Purchaser to be liable to or indemnify Vendor in connection with any representation or warranty contained
in section 4.2 if and to the extent that Vendor did not rely upon such representation or warranty.

5.3 Survival of Representations and Warranties

Each Party acknowledges that the other may rely on the representations and warranties made by
such Party pursuant to section 4.1 or 4.2, as the case may be. The representations and warranties in
sections 4.1 and 4.2 shall be true as of the date hereof and on the Clesing Date, and such
representations and warranties shall continue in full force and effect and shall survive the Closing Date for
a period of six {6) months, for the benefit of the Party to which such representations and warranties were
made. In the absence of fraud, however, no claim or action shall be commenced with respect io a breach
of any such representation and warranty, unless, within such period, written notice specifying such breach
in reasonahle detail has been provided to the Party which made such representation or warranty.

ARTICLE 6
INDEMNITIES

6.1 Post-Closing Date Indemnity
Provided that Closing has occurred, Purchaser shall;

(a) be solely liable and responsible for any and all Losses which Vendor may suffer, sustain,
pay or incur; and

§9)] indemnify, release and save harmless Vendor and its Representatives from any and alt

lLosses, actions, proceedings and demands, whatsoever which may be brought against
or suffered by Vendor or which it may sustain, pay or incur,
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as a result of any matter or thing resulting from, attributable to or-connected with the Assets and
arfsing or accruing after the Closing Date.

6.2 Environmental Matters and Abandonment and Reclamation Obligations

Purchaser acknowledges that, insofar as the environmental condition of the Assets is concerned,
it will acquire the Assets pursuant hereto on an "as is, where is" basis. Purchaser acknowledges that it is
familiar with the condition of the Assets, including the past and present use of the Lands and the
Tangibles, that Vendor has provided Purchaser with a reasonable opportunity fo inspect the Assets at the
sole cost, risk and expense of Purchaser (insofar as Vendor could reasonably provide such access) and
that Purchaser is not relying upon any representation or warranty of Vendor as to the environmental
condition of the Assets, Environmental Liabiliies or Abandonment and Reclamation Obligations.
Provided that Closing has occurred, Purchaser shall:

(a) be solely liable and responsible for any and all Losses which Vendor may suffer, sustain,
pay or incur; and

(b) indemnify, release and save -harmless Vendor from any and all Losses, actions,
proceedings and demands, whatsoever which may be brought against or suffered by
Vendor or which it may sustain, pay or incur,

as a result of any matter or thing arising out of, resulting from, attributable to or connected with any
Environmental Liabilities or any Abandonment and Reclamation Obligations. Once Closing has occurred,
Purchaser shall be solely responsible for all Environmental Liabilities and all Abandonment and
Reclamation Obligations as between Vendor and Purchaser (including, without limitation, whether
occurring or accruing prior to, on or agter the Closing Date), and hereby releases Vendor from any claims
Purchaser may have against Vendor with respect to all such liabilities and responsibilities. Without
restricting the generality of the foregoing, Purchaser shall be responsible for all Environmental Liabilities
and Abandonment and Reclamation Obligations (including, without limitation, whether occurring or
accruing prior to, on or after the Closing Date) in respect of all Wells and Facilities.

6.3 Third Party Claims

The following procedures shall be applicable to any claim by a Party (the "Indemnitee") for
indemnification pursuant to this Agreement from ancther Party (the "Indemnitor’) in respect of any
Losses in relation to a Third Party (a "Third Party Claim™):

(a) upen the Third Party Claim being made against or commenced against the Indemnitee,
the Indemnitee shall, within ten (10) Business Days of notice thereof, provide wtitien
rotice thereof to the Indemnitor. The notice shall describe the Third Party Claim in
reasonable detail and indicate the estimated amount, if practicable, of the indemnifiable
Losses that have been or may be sustained by the Indemnitee in respect thereof. If the
Indemnitee does not provide notice o the Indemnitor within such ten {10} Business Day
period, then such failure shall only lessen or limit the indemnitee's rights to indemnity
hereunder to the extent that the defence of the Third Party Claim was prejudiced by such
lack of tmely notice;

(b) if the Indemnitor acknowledges to the Indemnitee in writing that the Indemnitor is
respansible to indemnify the Indemnitee in respect of the Third Party Claim pursuant
hereto, the Indemnitor shall have the right to do either or both of the following:

() - assume carriage of the defence of the Third Party Claim using legal counsel of its
choice and at its sole cost; and/cr

(iny " settle the Third Party Claim, provided the Indemnitor pays the full monetary

amount of the settlement and the settlement does not impose any restrictions or
obligations on the Indemnitee;
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each Party shall co-operate with the other Party in the defence of the Third Party Claim,
inciuding making available to the other Party and its Representatives whose assistance,
testimony or presence is of material assistance in evaluating and defending the Third
Party Claim;

the Indemnitee shall not enter into any seitiement, consent order or other compromise
with respect to the Third Party Claim without the prior written consent of the indemnitor
{which consent shall not be unreasonably withheld or delayed), unless the Indemnitee
waives its rights to indemnification in respect of the Third Party Claim;

upon payment of the Third Party Claim, the Indemnitor shall he subrogated to all claims
the Indemnitee may have relating thereto. The Indemnitee shall give such further
assurances and co-opetate with the Indemnitor to permit the indemnitor to pursue such
subrogated claims as reasonably requested by it; and

if the Indemnitor has paid an amount pursuant to the indemnification obligations herein
and the Indemnitee shall subsequently be reimbursed from any source in respect of the
Third Party Claim from any Third Party, the Indemnitee shall promptly pay the amount of
the reimbursement (including interest actually received) to the Indemnitor, net of taxes
required to be paid by the Indemnitee as a resulf of any such receipt.

> ARTICLE 7
ADJUSTMENTS

Costs and Revenues to be Apportioned

(a)

Subject to paragraph 7.1(b) below and except as ctherwise provided in this Agreement,
all costs and expenses relating to the Assets (including, without limitation, maintenance,
development, capital and operating costs) and all revenues telating to the Assets
{including, without limitation, proceeds from the sale of production and fees from
processing, treating or transporting Petroleum Substances on behalf of Third Parties)
shall be apportioned as of the Effective Date between Vendor and Purchaser on an
acerual basis in accordance with generally accepted accounting principles, provided that:

(i) advances made by Vendor in respect of the costs of operations on Lands or
lands poocled or unitized therewith or facilities interests included in the Assets
which have not been applied to the payment of costs prior to the Closing Date
and stand to the credit of Northpoint or Vendor will be transferred to Purchaser
and an adjustment will be made in favour of Vendor equal to the amount af the
advance transferred;

(i) deposits made by Northpoint or Vendor relative to operations on the Lands shall
be returned to Vendor;

{iif) costs and expenses of work done, services provided and goods supplied shall be
deemed to accrue for the purposes of this Article when the work is done or the
goods or services are provided, regardiess of when such costs and expenses
become payable;

(iv) no adjustments shall be made in respect of Northpoint's or Vendor's income
taxes; .

(v) - revenues from the sale of Petroleum Substances will be deemed to accrug when
the Petroleum Substances are produced,

(vi) all rentals and similar payments in respect of the Leased Substances or surface
rights comprised in the Assets and all taxes (other than income taxes), levies,
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fees and assessments levied with respect to the Assets or operations in respect
thereof (including, without limitation, British Columbia Oif & Gas Commission
levies, orphan site reclamation fees, motor fuel taxes and carbon taxes) shall be
apportioned between Vendor and Purchaser on a per diem basis as of the
Closing Date; and

{vii) any and all unpaid rentals and royalties which accrue to the Assets and are not a
corporate debt (including without limitation, unpaid surface lease rentals, mineral
lease rentals, Crown royalties and municipal taxes for surface sites) which are
identified by Purchaser prior to the preparation of the interim accounting
statement shall be credited to Purchaser.

Vendor and its Representatives shall not be liable to make any adjustment in favour of, or
make any payment to, Purchaser pursuant hereto in respect of any liability which relates
to the period which arosé prior to the Date of Appointment and which will not constitute a
liability to Purchaser.

Petroleum Substances which were produced, but not sold, as of the Closing Date shall
be retained by Vendor and Vendor shail be responsible for all royalties or other
encumbrances thereon and all processing, treating and transportation expenses
pertaining thereto. Petroleum Substances will be deemed to be sold on a first in, first out
basis,

Adjustments to Account

(a)

(k)

An interim accounting of the adjustments pursuant to section 7.1 shall be made at
Closing, based on Vendor's and Purchaser's good faith estimate of the costs and
expenses paid by Vendor pricr to Closing and the revenues received by Vendor prior to
Closing. Vendor and Purchaser shall cooperate in preparing such interim accounting and
Vendor shall provide a staiement setting forth the adjustments to be made at Closing not
later than three (3) Business Days prior to Closing and shall assist Purchaser in verifying
the amounts set forth in such statement. A final accounting of the adjustments pursuant
to section 7.1 shall be conducted within thirty (30) days following the Closing Date (the
"Final Statement of Adjustments”), and no further or other adjustments whatsoever will
be made thereafter. All adjustments after Closing shall be settled by payment by the
Party required to make payment to the other Party hereunder within fifteen (15) Business
Days of being notified of the determination of the amount owing.

All adjustments provided for in this Article shall be adjustments to the Purchase Price. An
adjustment payable by a Party after Closing pursuant to this section 7.2 which is not paid
within fifteen (15) Business Days of a written request for payment from the cther Party,
shall bear interest at the Prime Rate plus three percent {(3%) per annum payable by the
paying Party to the other Party from the end of such fifteen (15) Business Day period until
the adjustment is paid.

CAN_DMS: 1104112001




-20-

ARTICLE 8
MAINTENANCE OF ASSETS

8.1 Maintenance of Assets

From the date hereof uniil the Closing Date, Vendor shall, to the extent that the nature of its
interest permits, and subject to the Title Documents and any other agreements and documents to which
the Assets are subject:

(a) maintain the Assets in a proper and prudent manner in material compliance with ail
Applicable Laws and directions of Governmental Authorities; and

(b) pay or cause to be paid ail costs and expenses relating to the Assets whlch become due
- from the date hereof to the Closing Date.

. 8.2 Consent of Purchaser

Notwithstanding section 8.1, Vendor shall not from the date hereof to the Closing Date, without
the written consent of Purchaser, which consent shall not be unreascnably withheld by Purchaser and
which, if provided, shall be provided in a imely manner:

(a) make any commitment or propose, initiate or authorize any capital expenditure with
respect to the Assets of which Vendor's share is in excess of $25,000.00, except in case
of an emergency or in respect of amounts which Vendor may be committed to expend or
be deemed to authorize for expenditure without its consent; provided, however, that
should Purchaser withhold its consent or fail to provide its consent in a timely manner
and a reduction in the value of the Assets results, there shall be no abatement or
reduction in the Purchase Price;

{b) surrender or abandon any of the Assets, unless an expenditure of money is required to
avoid the surrender or abandonment and Purchaser does not provide same in a timely
fashion, in which event the Assets in questicn shall be surrendered or abandoned without
abatement or reduction in the Purchase Price;

(c) amend or terminate any Title Document or enter into any new agreement or commitment
relating to the Assets; or

() sell, encumber or otherwise dispose of any of the Assets or any part or portion thereof
excepting sales of the Leased Substances in the normal course of business.

8.3 Proposed Actions

If an operation or the exercise of any right or option respecting the Assets is proposed in
circumstances in which such operation or the exarcise of such right or option would result in Purchaser
incurring an obligation pursuant to section 8.2, the following shall apply to such operation or the exercise
of such right or opticn (hereinafter referred to as the "Proposal”):

(a) Vendor shall promptly give Purchaser notice of the Proposal, describing the particulars in
reasonable detail;

(b) Purchaser shall, not fater than twenty four (24) hours prior {o the time Vendor is required
to make its election with respect to the Proposal, advise Vendar, by notice, whether
Purchaser wishes Vendor to exercise Vendor's rights with respect to the Proposal on
Purchaser's behalf, provided that Purchaser's failure to make such election within such
period shall be deemed to be Purchaser's election to paricipate in the Proposal;
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Vendor shall make the election authorized (or deemed to be authorized) by Purchaser
with respect to the Proposal within the period during which Vendor may respond to the
Proposal; and -

Purchaser's election (including, its deemed election) o not participate in any Proposal
required to preserve the existence of any of the Assets shall not entitte Purchaser to any
reduction of the Purchase Price if Vendor's interest therein is terminated as a resuit of
such election, and such termination shall not constitute a faillure of Vendor's
representations and warranties pertaining to such Assets, notwithstanding section 5.3.

Post-Closing Transition

Following Clesing and to the exient to which Purchaser must be novated inio operating
agreements and other agreements or documents to which the Assets are subject, until the novation has

(a)

(b)

(d)

Vendor shall not initiate any operation with respect to the Assets, except upon receiving
Purchaser's written instructions, or if Vendor reasonably determines that such operation
is required for the protection of life or property, in which case Vendor may take such
actions as it reascnably determines are required, without Purchaser's written instructions,
and shall promptly notify Purchaser of such intention or actions and of Vendor's estihate
of the costs and expenses therewith associated,

Vendor shall forthwith deliver to Purchaser all revenues, proceeds and other benefits
received by Vendor with respect to the Assets, provided that Vendor shall not be
permitted to deduct from such revenues, proceeds and other benefits, any other costs
and expenses which it incurs as a result of such delivery to Purchaser,;

Vendor shall, in a timely manner, deliver to Purchaser all Third Party nofices and
communications, including authorizations for expenditures and mail ballots and all notices
and communications received in respect of the Assets or events and occuirences
affecting the Assets, and Vendor shall respond to such notices pursuant to Purchaser's
written instructions, if received on a timely basis, provided that Vendor may refuse to
follow any instructions which it reasonably believes to be unlawful, unethicat or in conflici
with any applicable agreement or contract, and provided that nothing shall preclude
Vendor from taking such actions as Vendor reasonably determines are necessary for the
protection of life or property, or as are required by all Applicable Laws, rules, regulations,
orders and directions of Governmental Authorities and other competent authorities; and

Vendor shall, in a timely manner, deliver to Third Parties all such notices and
communications which Purchaser may reasonably request and all such monies and other
items as Purchaser may reasonably provide in respect of the Assets, provided that
Vendor may (but shall not be obligated to) refuse to follow instructions which it
reasonably believes to be unlawful, unethical or in contlict with any applicable agreement
or contract, ‘ :

Licence Transfers

(a)

{b)

To the extent applicable, within two (2} Business Days following Closing, Vendor shall
prepare and, where applicable, Vendor shall submit, an application to the applicable
Governmental Authorities for Licence Transfers and Purchaser shall, where applicabtle,
sign such application.

If a Governmental Authority denies a Licence Transfer because of misdescription or other
minor deficiencies in the application, Vendor shall, within two {2) Business Days of such
denial, correct the apglication and amend and Vender shall re-submit the application for
the Licence Transfer and Purchaser shall, where applicable sign such appfication.
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if, for any reason, a Governmental Authority requires a Party or its nominee to make a
deposit or furnish any other form of security to approve a Licence Transfer, such Party
shall promptly make such depasit or furnish such other form of security as is required.

8.6 Vendor Deemed Purchaser's Agent

(@)

{c)

Insofar as Vendor maintains the Assets and takes actions in relation thereto on
Purchaser's behalf pursuant to this Article 8, Vendor shall be deemed to have been
Purchaser's agent hereunder. Purchaser ratifies all actions taken by Vendor or refrained
from being taken by Vendor pursuant io this Article 8 in such capacity during such period,
with the intention that all such actions shall be deemed to be Purchaser's actions.

Insofar as Vendor participates in either operations or the exercise of rights or options as
Purchaser's agent pursuant to this Asticle 8, Vendor may require Purchaser to secure
costs to be incurred by Vendor on Purchaser's behalf pursuant to such election in such
manner as may be reasonably appropriate in the circumstances.

Purchaser shall indemnify Vendor and its Representatives against all Losses which
Vendor or its Repressntatives may suffer ar incur as a result of Vendor maintaining the
Assets as Purchaser's agent pursuant to this Article 8, insofar as such Losses are not a
direct result of the gross negligence or wilful misconduct of Vendor or its
Representatives. An action or omission of Vendor or of its Representatives shall not be
regarded as gross negligence or wilful misconduct to the extent to which it was done or
omitted from being done in accordance with Purchaser's Instructions (including any
election deemed pursuant to section 8.3(b)) or cancurrence.

8.7 Transfer of Operatorship

Insofar as Vendor operates any of the Assets, Purchaser acknowledges that Vendor may not be
able to transfer operatorship of some or all of such Assets to Purchaser at or after Closing. Vendor
covenants with Purchaser that Vendor shall reasonably cooperate with Purchaser to obtain appropriate
consents and approvals for the assignment and transfer to Purchaser of operatorship of those of the
Assets of which Vendor is currently the operator.

ARTICLE 9
RIGHTS OF FIRST REFUSAL

9.1 Rights of First Refusal

(a)

(b)

Within three (3) Business Days from the date hereof, Purchaser, acting reasonably and in
good faith, shall provide Vendor with its allocated values for the Assets which are subject
to Rights of First Refusal as identified in Schedule "C". Promptly after such allocations
are provided to Vendor, Vendor shall send notices to the Persons (including Purchaser, if
applicakle) halding such Rights of First Refusal in accordance with the terms of the Title
Documents creating them, using such values provided by Purchaser. Purchaser shall be
liable for and indemnify and save Vendor harmless from and against all Losses which

~ Vendor may suffer, sustain, pay or incur as a result of utilizing any value allecations

supplied by Purchaser.

If any Third Party elects to exercise any Rights of First Refusal, the portion of the Assats
subject to such Rights of First Refusal (the "Affected Asset") shall not be sold pursuant
hereto, and the definitions of "Assets", "Lands”, "Leases”, "Miscellaneous Interests”,
"Petroleum and Natural Gas Rights”, "Facilities”, "Tangibles" and "Wells" shall not include
the Affected Asset. The Purchase Price and any applicable GST and/or Sales Taxes
shall be reduced accordingly. '
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ARTICLE 10
PURCHASER'S REVIEW AND ACCESS TO BOOKS AND RECORDS

10.1 Vendor to Provide Access

Prior to Closing, Vendor shall, subject to all contractual and fiduciary obligations, at the Calgary
offices of Vendor during normal business hours, provide reasonable access for Purchaser and its
Representatives to Vendor's records, books, accounts, documents, files, reports, information, materials,
filings, and data, to the extent they relate directly to the Assets, as well as physical access to the Assets
(insofar as Vendor can reasonably provide such access) for the purpose of Purchaser's review of the
Assets and title thereto.

10.2  Access to Information

After Closing and subject to contractual restrictions in favour of Third Parties relative to
disclosure, Purchaser shall, on request from Vendor, provide reasonable access to Vendor at Purchaser’s
offices, during its normal business hours, to the agreements and documents to which the Assets are
subject and the confracts, agreements, records, books, documents, licenses, reports and data included in
the Miscellansous Interests and the Title Documents which are then in the possession or control of
Purchaser and to make copies thereof, at Vendor's sole cost, as Vendor may reasonably require,
including, but not limited to, for purposes relating to:

{(a} Northpoint's or Vendor's ownership of the Assets (including taxation matters and liabilities
and claims that arise from or relate to acts, omissions, events, circumstances or
operations on or before the Closing Date);

(b} enforcing its rights under this Agreement;
(c) compliance with Applicable Law; or
(d) any claim commenced or threatened by any Third Party against Nerthpoint or Vendor.

10.3 Maintenance of Information

All of the information, materials and other records delivered to Purchaser pursuant to the terms
hereof shall be maintained in good order and good condition and kept in a reasonably accessible location
by Purchaser for a period of two (2} years from the Closing Date.

ARTICGLE 11
GENERAL

111 Further Assurances

Each Party will, from time to time and at all tmes afier Closing, without further consideration, do
such further acts and deliver all such further assurances, deeds and documents as shall be reascnably
required to fully perform and carry out the terms of this Agreement.

11.2  No Merger

The covenants, representations, warranties and indemnities contained in this Agreement shall be
deemed to be resiated in any and all assignments, conveyances, transfers and other documents
conveying the interests of Vendor in and to the Assets to Purchaser, subject to any and all time and other
limitations contained in this Agreement. Thers shall not be any merger of any covenant, representation,
warranty or indemnity in such assignments, conveyances, transfers and other documents notwithstanding
any rule of law, aquily or statute to the contrary and such rules are hereby waived,
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11.3 Receiver

Purchaser acknowledges that Receiver is acting solely in its capacity as the Court-appointed
receiver and manager of Northpoint, and not in its personal or corporate capacity. Under no
circumstances shall Receiver or any of its Representatives have any liability pursuant to this Agreement,
or in refation to the Transaction, in its or their personal or corporate capacity, whether such liability be in
contract, tort or otherwise, ’

11.4  Entire Agreement

The provisions contained in any and all documents and agreements collateral hereto shall at all
times be read subject to the provisions of this Agreement and, in the event of conflict, the provisions of
this Agreement shall prevail. This Agreement supersedes all other agreements (other than the
Confidentiality Agreement dated June 24, 2016 between Vendor and Purchaser) documents, writings and
verbal understandings between the Parties relating to the subject matter hereof and expresses the entire
agreement of the Parties with respect to the subject matter hereof,

11.5  Governing Law

This Agreement shall, in all respects, be subject to, interpreted, construed and enforced in
accordance with and under the laws of the Province of Alberta and the laws of Canada applicable therein
and shall, in every regard, be treated as a contract made in the Province of Alberta. The Parties
irrevocably attorn and submit to the jurisdiction of the courts of the Province of Alberta and courts of
appeal therefrom in respect of all matters arising out of this Agreement.

11.6  Signs and Notifications

Within sixty (66} days following Closing, Purchaser shall remove any signage which indicates
Northpoint's ownership or operation of the Assets, It shall be the responsibility of Purchaser to erect or
install any signage required by applicable Governmental Authorities indicating Purchaser to be the owner
or operator of the Assets.
11.7  Assignment and Enurement

This Agreement may not be assigned by a Party without the prior written consent of the other
Party, which consent may be unreasonably and arbitrarily withheld. This Agreement shall be binding
upon and shall enure to the benefit of the Parties and their respective administrators, trustees, receivers,
successors and permitted assigns.
11.8  Time of Essence

Time shall be of the essence in this Agreement.

11.9 Notices

The addresses and fax numbers of the Parties for delivery of notices hereunder shall be as
follows:
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Vendor - Ernst & Young Inc.
2200 215 2™ Street SW
Calgary, AB
T2P M4
Attention: Neil Narfason
Senior Vice President
Fax: 403-206-5075
Purchaser - Canbriam Energy Inc.
2100 215 2™ Street SW
Calgary, AB
T2P 1M4
Attention: Denna Phillips
Executive Vice President Corporate Development

Fax: 403-269-7637

All notices, communications and statements required, permitted or contemplated hereunder shall be in
writing, and shall be delivered as follows:

(a) by delivery to a Party between 8:00 a.m. and 4:00 p.m. on & Business Day at the address
of such Party for notices, in which case, the nofice shall be deemed to have been
received by that Party when it is delivered,

(b) by facsimile to & Party to the facsimile number of such Party for notices, in which case, if
the notice was faxed prior to 4.00 p.m. on a Business Day, the notice shall be deemed to
have been received by that Party when it was faxed and if it is faxed on a day which is
not a Business Day or is faxed after 4:00 p.m. on a Business Day, it shall be deemed to
have been received on the next following Business Day; or

{c) except in the event of an actual or threatened postal strike or other labour disruption that
may affect mail service, by first class registered postage prepaid mail to a Party at the
address of such Party for notices, in which case, the notice shall be deemed to have
been received by that Party on the fourth (4”‘) Business Day following the date of mailing.

A Party may from time to time change its address for service, facsimile number for service or
designated representative by giving written notice of such change to the other Party.

11.10 Invalidity of Provisions

In case any of the provisions of this Agreement should be invalid, illegat or unenforceable in any
respect, the validity, legality or enforceability of the remaining provisions contained herein shall not in any
way be affected or impaired thereby.

11.11  Waiver

No failure on the part of any Party in exarcising any right or remedy hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any such right or remedy preclude any other or
further exercise thereof or the exercise of any right or remedy in law or in equity or by statute or otherwise
canferred. No waiver by any Party of any breach (whether actual or anticipated) of any of the terms,
conditions, representations or warranties contained herein shall take effect or be binding upon that Party
unless the waiver is expressed in writing under the authority of that Party. Any waiver so given shall
extend only io the pariicular breach sc waived and shall not limit or affect any rights with respect to any
other or future breach.
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11.12 Amendment

This Agreement shall not be varied in its terms or amended by oral agreement or by
representations or otherwise other than by an instrument in writing dated subsequent {o the date hereof,
executed by a duly authorized representative of each Party.

11.43 Confidentiatity and Public Announcements

Until Closing has occurred, each Party shall keep confidential all information obtained from the
other Party in connection with the Assets and shall not release any information concerning this
Agreement and the Transaction without the prior written consent of the other Party, which consent shall
not be unreasonably withheld. Nothing contained herein shall prevent a Party at any time from furnishing
information (i to any Governmental Authority or regulatory authority or to the public if required by
Applicable Law; or (i} in connection with obtaining the Court Order; or (iil) as required to Northpoint's
secured creditors,

11.14 Counterpart Execution

This Agreement may be executed and delivered in counterpart and transmitted by facsimile or
other efectronic means and all such executed counterparts, including electronically transmitted copies of
such counterparts, shall together constitute one and the same agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above
written.

ERNST & YOUNG INC,, solely in its capacity as CANBRIAM ENERGY INC,
the receiver and manager of NORTHPOINT

RESOURCES LTD., and not in its personal or

corporate capacity

o Per:
Name:
Per; i " Title:
Name: Neil Narfasob’
Title: Senior Vice President Per:
Name:
Titie:
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11.12 Amendment

This Agreement shall not be varied in its terms or amendad by oral agreement or by
representations or otherwise other than by an instrument in writing dated subsequent to the date hereof,
executed by a duly authorized representative of each Party.

11.43 Confidentiality and Public Announcements

Until Closing has occurred, each Party shalt keep confidential all information obtained from the
other Party in connection with the Assets and shall not release any information concerning this
Agreement and the Transaction without the prior written consent of the other Party, which consent shall
not be unreasonably withheld. Nothing contained herein shall prevent a Party at any time from furnishing
information () to any Governmental Authority or regulatory authority or to the public if required by
Applicable Law; or (i) in connection with obtaining the Court Order; or (iii) as required to Northpoint's
secured creditors, '

11.14 Counterpart Execution

This Agreement may be executed and delivered in counterpart and transmitted by facsimile or
other electronic means and all such executed counterparts, including electronically transmitied copies of
such counterparts, shall together constitute one and the same agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above
written. '

ERNST & YOUNG INC., solely in its capacity as CANBRIAM ENERGY INC,
the receiver and manager of NORTHPOINT
RESOURGCES LTD., and not in its personal or

corporate capacity W
‘ Per.  _ // v/ e

Name:
Per: Title:
Name: Neil Narfason ‘
Title: Senior Vice President Per:
Name:
Title: Donna Phillips
Exacutive Vice President
Corparaie Development
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THE® FOLLOWING COMPRISES SCHEDULE "A" ATTACHED TO AND FORMING PART OF A
PURCHASE AND SALE AGREEMENT DATED THE 19" DAY OF SEPTEMBER, 2016 BETWEEN
ERNST & YOUNG INC,, solely in its capacity as receiver and manager of NORTHPOINT RESOURCES
LTD., and not in its personal or corporate capacity, and CANBRIAM ENERGY INC.

Lands and Petroleum and Natural Gas Rights

The following 88 pages comprise Schedule "A",
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THE FOLLOWING COMPRISES SCHEDULE "B" ATTACHED TO AND FORMING PART OF A
PURCHASE AND SALE AGREEMENT DATED THE 19" DAY OF SEPTEMBER, 2016 BETWEEN
ERNST & YOUNG INC., salely in its capacity as receiver and manager of NORTHPOINT RESOURCES
LTD., and not in its personal or carporate capacity, and CANBRIAM ENERGY INC.

Wells and Fa_cilities

Wells
[See attached spreadsheet titled Schedule of Well Permit and Authorization]
Facilities

[See attached spreadsheets titled: i) Schedule of Facility Permits, i) Schedule of Pipeline Project
Permits, and iii} Schedule of Road Permits]

CAN_DMS: V104112001
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Schedule of Facility Permits

September 30, 2016 {:;.nsferor: Northpoint Resources Transferee: Canbriam Energy Inc.
Surface . Client
AD # Facility ID  [File No.  [Legal Description Facility Type Land Type|File No.
Compressor,
100054450[00007505 9622961  |C-014-H/094-B-08 Central Dehydrator|Crown  |NS-0110
100054450§00007505 19703106 |C-014-H/094-B-08 Extension to Site  |Crown  [NS-0160
Compressor, Well
100054647 (00007513 (9618017 [C-071-A/094-B-08 Facility Crown  |NS-0010
‘ Gas Dehydrator,
100067082 (00007747  |9621035 |C-014-H/094-B-08 Well Facility Crown  |[NS-0142
(Gas Dehydrator,
100070421 [60007803 19630948 [D-053-A/094-B-08 Well Facility Crown NS-0154
100051728 (00009145 19627871 |C 059-1/094-B-08 Gathering Point  {Crown  |NS-0139
100056206 [60022367  |9624879 {C 082-A/094-B-08 Well Facility Crown  [NS-0122
100065323 (00023616 19629571  |C-A082-A/094-B-08 Well Facility Crown NS-0148
100075404 100025470 (9630948 |D-053-A/094-B-08 Well Facility Crown  JNS-0154
100060406 | 00022860  |9627462 |B 053-H/094-B-08 Well Facility Crown NS-0135
100046941]00021038  |9618528 |B 043-A/094-B-08 Well Facility Crown  |NS-0018
100070625100024475  |9632189 |B 083-A/094-B-08 Well Facility Crown  |NS-0155
100051518]00021740  [9621718 |A 043-A/094-B-08 Well Facility Crown  |NS-0095
100052771 (00021905  [9622302 |C 013-H/094-B-08 Well Facility Crown NS-0096
100005364 (00018699 9622041 |A 023-A/094-B-08 Well Facility Crown NS-0099
100050720 (00021580  |9621206 |A 033-H/094-B-08 - |Well Facility Crown  |NS-0094
100042857 [00020650  |9616184 |A-A 003-H/094-B-08 [ Well Facility Crown NS-0005
100019700{00019266 |9623085 |B 033-H/094-B-08 Well Facility Crown NS-0132
100056147 00022366  [9624877 |B-A 033-H/094-B-08  |Well Facility Crown  |NS-0123
100060527 j00022877 19627562 |B-B 033-11/094-B-08  |Well Facility Crown NS-0137
100067368 00023970  [9630491 {B-C 033-H/094-B-08 |Well Facility Crown NS-0188
100058666 (00022606 (9625948  |D 003-H/094-B-08 Well Facility Crown  |[NS-0129
100064695 {00023491 19629264 D 044-H/094-B-08 Well Facility Crown NS-0144
100065263 100023636  |9629603  |D-A 044-H/094-B-08 |Well Facility Crown NS-0147
100071046 00024567  |9632488  |D 064-A/094-B-08 Well Facility Crown  [NS-0156
100072366 (00024819  [9633319 |B 074-A/094-B-08 Well Facility Crown NS5-0165
100078481 [00025934  |9638658 |D 055-A/094-B-08 Well Facility Crown NS-0211
100079778 (00026042  |9639885 |A A-023-A/094-B-08 |Well Facility Crown NS-0215
100082806 (00026211  [9642860 [D-088-A/094-B-08 Well Facility Crown INS-0219




Schedule of Pipeline Project Permits
Pipeline Project Transfer Form effective Sept  , 2016 between Northpoint Resources Ltd. {(Transferor) and Canbriam

Energy Inc. (Transferce)

AD# Project No. Segment |Surface File No. Land Type Client File No.
100063303 00000350 1 9700318 Crown INS-0146
100063303 000000350 2 9700318 Crown NS-0146
100063303 (000003350 3 9700318 Crown NS-(146
100063303 000000350 4 9700318 Crown NS-0146
100063303 (00000350 5 9700318 Crown NS-146
100027350 GO00089T) 1 8010937 Crown NS-0011
100046998 000014454 | 9619416 Crown NS-0104
1000469398 000014454 2 9619416 Crown NS-G104
100046998 000014454 3. 9619416 Crown NS-0104
100046598 000014454 4 9619416 Crown NS-0104
100046998 000014454 3 9619416 Crown NS-0104
100046998 000014454 6 9619416 Crown NS-0104
100046998 000014454 7 9619416 Crown NS-0104
100047583 000014620 1 9619654 Crown NS-0119
100047583 000014620 2 8619654 Crown NS-6119
160051119 000016333 1 9622373 Crown NS-6109
100051119 000016333 2 9622373 Crown NS-0109
100051119 000016333 3 8622373 Crown NS-0109
100051119 000016333 4 9622373 Crown N§-0109
100052570+ (000016979 i 9623130 Crown NS-0108
100052570 000016979 2 9623130 Crown NS-0108
100054485 000017677 1 9623884 Crown NS-0113
100054485 000017677 2 9623884 Crown NS-0113
100054485 000017677 3 9623884 Crown NS-0113
100054765 000017909 1 9624012 Crown NS-0116
100054765 000017909 2 0624012 Crown NS-0116
100056239 000018587 1 9625064 Crown NS§-0163
100056239 000018587 2 9625064 Crown NS-0163
100060193 000019914 1 9627307 Crown NS-0134
100061163 000020615 1 5627871 Both NS-0139
100071543 000022104 1 9704148 Crown NS-0164
100072876 000022323 1 9705427 Crown NS-0174
100078736 000023133 1 9707893 Crown NS-0214
100084160 000023840 1 9709578 Crown N§-0227
100084277 000023862 1 9709563 Crown NS-0228
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Purpose and No, Tenure
{eg: Well Permit, Type {eg.

Surface [Project, Campsite SRW, Company
File No. [etc.) Segment|Legal Description ) Licence of |File No.

9700318 000000350 1 From: B 053-H/094-B-08 To: D 044-H/024-B-08 Crown NS-0146
9700318 000000350 2 From: B 033-H/094-B-08 To: A (33-H/094-B-08 Crown NS-0146
9700318 (000000350 3 From: D 044-H/094-B-08 To: B 033-H/0%4-B-08 Crown NS-0146
9700318 1000000350 4 From: B 033-H/094-B-08 To: D 044-1/094-B-08 Crown NS-0146
9700318 000000350 5 From: D 044-H/094-B-08 To: B 053-H/054-B-08 Crown NS-0146
8010937 |000008970 1 From: D 083-G/094-B-08 To: B 082-G/094-B-08 Crown NS-0011

5619416 (000014454 1 From: D 053-A/094-B-08 To: C 014-H/094-B-08 Crown NS-0104
9619416 (000014454 2 From: D 053-A/094-B-08 To: C 014-H/094-B-08 Crown NS-0104
9619416 |000014454 3 From: A-A 003-H/094-B-08 To: A-A 003-H/094-B-08 |Crown NS-0104
9619416 000014454 4 From: C 071-A/094-B-08 To: A 073-A/094-B-08 Crown NS-0104
9619416 [000014454 5 From: C 071-A/094-B-08 To: A 073-A/094-B-08 Crown NS-0104
9619416 1000014454 6 From: C 014-H/094-B-08 To: C 059-1/094-B-08 Crown NS-0104
9619416 |000014454 7 From: A-A 003-H/094-B-08 To: A-A 003-H/094-B-08 |Crown N3-6104
9619654 |000014620 i From: B 043-A/094-B-08 To: D 053-A/094-B-08 Crown NS-0119
9619654 (000014620 2 From: B 043-A/094-B-08 To: D 053-A/094-B-08 Crown NS-0119
9622373 (000016333 1 From: A 023-A/094-B-08 T'o:A 043-A/094-B-08 Crown NS-0109
9622373 (000016333 2 From: A 043-A/094-B-08 To: A 023-A/094-B-(8 Crown NS-0109
9622373 1000016333 3 From: A 043-A/094-B-08 To: A 043-A/094-B-08 Crown NS-0109
9622373 1000016333 4 From: A 043-A/094-B-08 To: A 043-A/094-B-08 Crown NS-0109
9623130 000016979 1 From: C-A 014-H/094-B-08 To: C 014-H/054-B-08 Crown NS-0108
9623130 000016979 2 From: C-A 014-H/094-B-08 To: C 414-H/094-B-08 Crown NS-0108
9623884 1000017677 1 From: A 033-H/094-B-08 To: C-A 014-H/94-B-08  |Crown NS-0113
9623884 000017677 2 From: A 033-H/094-B-08-To: C-A 014-H/094-B-08 . |Crown NS-0113
9623884 000017677 3 From: C-A 014-H/094-B-08 To: C 014-H/094-B-08  |Crown NS-0113
9624012 1000017909 1 From: C 013-H/094-B-08 To:C-A 014-H/094-B-08 Crown NS-0116
9624012 1000017509 2 From: C-A 014-H/094-B-08 To: C 013-H/094-B-08  |Crown NS-0116
9625064 1000018587 1 From: C 082-A/094-B-08 To:D 083-A/054-B-08 Crown NS-0163
9625064 |000018587 2 From: D 083-A/094-B-08 To: C 082-A/094-B-08 Crown NS-0163
9627307 |000039914 1 From: D 003-H/094-B-08 To:C 014-H/054-B-08 Crown NS-0134
9627871 000020615 1 From: C (59-1/094-B-08 To: C 024-A/094-B-09 Both NS-0139
9704148 1000022104 1 From: D 064-A/094-B-08 To: A 073-A/094-B-08 Crown NS-0164
9705427 000022323 1 From: B 074-A/094-B-08 To: D 064-A/094-B-08 Crown INS-0174
9707893 000023133 1 From: D-055-A/094-B-08 To: B-(43-A/094-B-08 Crown NS-0214
9709578 (000023840 1 From: A-018-H/094-B-08 To: A-097-A/54-B-08 Crown N§-0227
9709563 000023862 1 From: D-088-A/094-B-08 To: A-003-A/054-B-08 Crown NS-0228




Schedule of Road Permits

September 30, 2016

Transferor: Northpoint Resources

Tranferee: Canbriam

Ltd. Energy Inc.

Tenure : Client File
AD # Road # File No.  [Road Description Land Type|No.
100051476 101144 9622250 |Beryl Prairie Re-alignme{Crown NS-0102
100067674 01305 9630746 |c-24-A/94-B-9 Riser Crown  [NS-0199
100072362 101426 9633319 |b-74-A/94-B-8 Road Crown  |NS-0165
100078481 102691 9638658 [d-55-A/94-B-8 Road Crown  [NS-0212
100082806 |03407 9642860 [d-88-A/94-B-8 Road Crown  [NS-0219
100083432 |03599 9643257 |a-18-H/94-B-9 Road Crown  [NS-0220
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THE FOLLOWING COMPRISES SCHEDULE "C" ATTACHED TO AND FORMING PART OF A
PURCHASE AND SALE AGREEMENT DATED THE 19" DAY OF SEPTEMBER, 2016 BETWEEN

ERNST & YOUNG INC., solely in its capacity as receiver and manager of NORTHPOINT RESOURCES
LTD., and not in its personal or corporate capacity, and CANBRIAM ENERGY INC.

RIGHTS OF FIRST REFUSAL

None applicable.
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THE FOLLOWING COMPRISES SCHEDULE "D" ATTACHED TO AND FORMING PART OF A PURCHASE
AND SALE AGREEMENT DATED THE 19" DAY OF SEPTEMBER, 2016 BETWEEN ERNST & YOUNG
INC., solely in its capacity as receiver and manager of NORTHPOINT RESOURCES LTD., and not in its
personal or corporate capacity, and CANBRIAM ENERGY INC.

GENERAL CONVEYANCE

THIS GENERAL CONVEYANCE made as of this day of , 2018,

BETWEEN:

ERNST & YOUNG INC., in its capacity as the receiver and manager of
NORTHPOINT RESQURCES LTD. and not in its perscnal or corporate
capacity (hereinafter referred to as "Vendor™)

-and-

CANBRIAM ENERGY INC., a corporation incorporated under the laws of «
(hereinafter referred to as "Purchaser”)

WHEREAS pursuant to an order of the Honourable Madam Justice K.M. Horner of the Alberta Court
of Queen's Bench dated May 30, 2016, Emst & Young Inc. was appointed’ receiver and manager of
Northpoint Resources Lid.;

AND WHEREAS Vendor wishes to sell, and Purchaser wishes to purchase, the Assets subject to
and in accordance with the terms and conditions contained herein,

NOW THEREFORE for the consideration provided in the Purchase Agreement and in consideration
of the premises hereto and the covenants and agreements hereinafter set forth and contained, the Parties
covenant and agree as follows:

1. Definitions

In this General Conveyance, including the recitals hereto, the definitions set forth in the Purchase
Agreement are adopted herein by reference and, in addition:

"Purchase Agreement’ means that Purchase and Sale Agreement between Vendor and
Purchaser dated September 19, 2016.

2, Conveyance

Pursuant to and for the consideration provided for in the Purchase Agreement, Vendor hereby sells,
assigns, transfers, conveys and sets over to Purchaser the entire right, title, estate and interest of Vendor in
and to the Assets, to have and to hold the same absolutely, together with all benefit and advantage to be
derived therefrom, subject to the terms and conditions of the Purchase Agreement.

3. Subordinate Document

‘This General Conveyance is executed and delivered by the Parties pursuant to the Purchase
Agreement and the provisions of the Purchase Agreement shall prevail in the event of a conflict between the
provisions af the Purchase Agreement and the provisions cf this General Conveyance.

4, No Merger

The covenants, representations, warranties and indemnities contained in the Purchase Agreement '
are incorporated herein as fully and effectively as if they were set out herein and there shall be no merger of

GCAN_DMS: V104112001




any covenant, representation, warranty or indemnity contained in the Purchase Agreement with the terms
and conditions of this General Conveyance by virtue of the execution and delivery hérecf, any rule of law,
equity or statute to the contrary notwithstanding.

5. Governing L.aw

This General Conveyance shall be subject to and interpreted, construed and enforced in accordance
with the laws of the Province of Alberta and the Jaws of Canada applicable therein and shall, in every regard,
be treated as a contract made in the Province of Alberta. The Parties irrevocably attern and submit to the
jurisdiction of the courts of the Province of Alberta and courts of appeal therefrom in respect of all matters
arising out of this Agreement.

6. Enurement

This General Conveyance shall be binding upon and shall enure to the benefit of each of the Parties
and their respactive administrators, trustees, receivers, successors and assigns.

7. Further Assurances

Each Party will, from time to time and at all times hereafter, at the request of the other Party but
without furthet consideration, do all such further acts and execute and defiver all such further documents as
shall be reasonably required in order to fully perform and carry out the terms hereof,

8. Counterpart Execution

This Agreement may be executed in counterpart and by facsimile or other electronic means and all
such executed counterparts together shall constitute one and the same agreement.

IN WITNESS WHEREOF the Parties have executed this General Conveyance on the date first above
written.

ERNST & YOUNG INC., solely in its capacity as CANBRIAM ENERGY INC.
the receiver and manager of NORTHPOINT

RESQURCES LTD., and not in its personal or

corporate capadcity

. Per:
Per: Name:
Name: Neil Narfason ‘Title:
Title: Senior Vice President
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THE FOLLOWING COMPRISES SCHEDULE "E" ATTACHED TO AND FORMING PART OF A PURCHASE
AND SALE AGREEMENT DATED THE 19" DAY OF SEPTEMBER, 2016 BETWEEN ERNST & YOUNG
INC., solely in its capacity as receiver and manager of NCRTHPOINT RESOURCES LTD., and not in its
personal or corporate capacity, and CANBRIAM ENERGY INC.

[VENDOR'S]IPURCHASER'S] OFFICER'S CERTIFICATE

TO: [Name of Vendor/Purchaser] [(the "Vendor")] [{the "Purchaser")]

RE: Purchase and Sale Agreement dated September 19, 2016 between Vendor and Purchaser {the
"Agreement')

Unless otherwise defined herein, the definitions provided for in the Agreement are adopted in this certificate
(the "Certificate"}.

[, [ Name], [Positicn] of [Name of Vendor/Purchaser] [(the "Vendor"] [{the "Furchaser)] hereby
certify that as of the date of this Certificate:

1. The undersigned is personally familiar, in [his][her] capacity as an officer of {Vendor][Purchaser], with
the matters hereinafter mentioned. '

2. Each of the covenants, representations and warranties of the [Vendor][Purchaser] contained in Article
4 of the Agreement were true and correct in all material respects when made and are true and correct in all
material respects as of the Closing Date.

3 All cbligations of [Vendor][Purchaser] contained in the Agreement to be performed prior to or at
Closing have heen timely performed in all material respects.

4. This Certificate is made for and on behalf of the [Vendor][Purchaser] and is binding upon it, and | am
not incurring, and will not incur, any personal liability whatsoever with respect to it.

5. This Certificats is made with full knowledge that the [Vendor][Purchaser] is relying on the same for -
the Closing of the transactions contemplated by the Agreement.

IN WITNESS WHEREOF | have executed this Certificate this ____day ., 2016.

[Name of Vendor/Purchaser]

Per:
Name:
Title:
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THE FOLLOWING COMPRISES SCHEDULE "F" ATTACHED TO AND FORMING PART OF A PURCHASE
AND SALE AGREEMENT DATED THE 19" DAY OF SEPTEMBER, 2016 BETWEEN ERNST & YOUNG

INC., solely in its capacity as receiver and manager of NORTHPOINT RESOURCES LTD., and not in its
personal or corperate capacity, and CANBRIAM ENERGY INC.

COURT ORDER

The following 11 pages comprise Schedule “F”.
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COURT F'ILE NUMBER 1601-07136 Clerk’s Stamp
COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

PLAINTIFF

ALBERTA TREASURY BRANCHES

DEFENDANT 'NORTHPOINT RESOURCES LTD.

IN THE MATTER OF THE RECEIVERSHIP
OF NORTHPOINT RESOURCES LTD.

DOCUMENT SALE APPROVAL AND VESTING ORDER
and SEALING ORDER
(Sale by Receiver)

ADDRESS FOR SERVICE AND Norton Rose Fulbright Canada LLP
CONTACT INFORMATION OF PARTY 400 3" Avenue SW, Suite 3700

FILING THIS DOCUMENT Calgary, Alberta T2P 4M2
Phone: +1 403,267,8222
Fax: +1 403.264.5973

Attention: Howard A. Gorman / Aditya M. Badami
howard.gorman@nortonrosefulbright. com

File No. 01103572-0210

DATE ON WHICH ORDER WAS PRONOUNCED: September @, 2016
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice @

UPON THE APPLICATION by Ernst & Young Inc. in its capacity as the Court-appointed receiver
and manager (the Receiver or Vendor) of the undertaking, property and assets of Northpoint Resources
Ltd. (Northpoint or the Debtor) for an order approving the sale tfransaction (the Transaction)
contemplated by an agreement of purchase and sale (the Sale Agreement) between the Receiver on
behalf of Northpoint and not in its personal or corporate capacity, and Canbriam Energy Inc. (the
Purchaser) dated September ® 2018, and appended as Appendix “B” to the First Report of the Receiver
dated September ®, 2016 (the First Report), and vesting in the Purchaser {or its nominee)} the Debtor's
right, title and interest in and to the assets described in the Sale Agreement (the Assets); AND UPONIT

APPEARING that the sale of the Assets as proposed is jusi, fair and appropriate in ail the circumstances;

AND UPON HAVING READ the Consent Receivership Order dated May 31, 2016 (the Consent
Receivership Order), the First Report, and the confidential supplement to the First Report; AND UPON
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HEARING the submissions of counsel for the Receiver, the Purchaser, and any other parties that may be

_present, no one appearing for any other interested party:
A 1T IS HEREBY ORDERED AND DECLARED THAT:
SERVICE

1 Service of notice of this application and supporting materials is hereby declared to ba good and
suificient, and no other persen is required to have been served with notice of this application, and time for

service of this application is abridged to that actually given.
DEFINED TERMS

2 All defined terms not otherwise defined herein have as their meaning those given to them in the

Sale Agreement.
ACTIONS OF RECEIVER

3 The actions taken by the Receiver to date, and in particular the actions of the Receiver regarding
the sale process regarding the Assets as reported in the First Report, are hereby approved.

APPROVAL OF TRANSACTION

4 The Sale Aareement and the Transaction are commercially reasonable and in the best interests
of the Northpoint estate and its stakeholders. The Transaction is hereby approved and the execution of
the Sale Agreement by the Receiver is hereby authorized and approved, with such minor amendments as

the Receiver may deem necessary.

5 The Receiver is hereby authorized and directed to take such additional steps and execute such
additional documents as may he necessary or desirable for the completion of the Transaction or for the

conveyance of the Assets to the Purchaser (or its Hominee).
VESTING OF THE ASSETS

6 Upon the Receiver filing with this Court and delivering to Northpoint and the Purchaser a
certificate substantiaily in the form set out in Appendix “A” hereto (the Receiver’s Certificate), subject
onty to approval of the transfer of applicable licenses, permits, and approvals by the British Columbia Ol
and Gas Commission (BCOGC) pursuant to Iegislatibn administered by the BCOGC, certifying that the
sale of the Assets has closed substantially in accordance with the terms of the Sale Agreement and all
purchase monies due and owing in respect of such sale have been tendered under and in accordance

with the Sale Agreement, then:
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(a) all of Northpoint's right, title and interest in and to the Asseis shall vest in the name of the
Purchaser {or its nominee) free and clear of and from all security interests, claims, estate,
security, right, title, interest, and liens, including but net limited to, claims, hypothecs,
mortgages, charges, liens (whether contractual, statutory or otherwise), security interests,
assignments, actions, levies, taxes, judgments, writs of execution, trusts or deemed
trusts (whether contractual, statutory or otherwise), options, agreements, disputes, debts, .
encumbrances or other rights, limitations or restrictions of any nature whatsoever against
Northpoint, including without limitation any rights or interesis of any of the stakeholders or
creditors of Northpoint, whether or not they have attached or been perfected, registered
or filed, whether secured or unsecured or otherwise, whether liquidated, unliquidated or
contingent {all of the foregoing being collectively referred to hereinafter as the Claims),
excepting only to those permitted encumbrances (the Permitted Encumbrances, as that
term is defined herein), whether such Claims against Northpoint came into existence prior
to, subsequent to or as a result of any previous Order of this Court, by or of ali persons or
entities of any kind whatsoever, including, without limitation, all individuals, firms,
corporations, partnerships, joint ventures, trusts, unincorporated organizations,
governmental and adminisirative bodies, agencies, authotities or tribunals and all other
natural persons or corporations, whether acting in their capacity as principals or agents,
trustees, executives, administrators or other legal representatives (collectively, the
Claimants), and by all persens who claim by, through or under Northpoint in respect of

the Assets;

(b) Northpeint and all persons who claim by, through or under Northpoint in respect of the
Assets shall stand absoclutely barred and foreclosed from all estate, right, title, interest,
royalty, rental and equity of redemption of the Assets and, to the extent that any such
person remains in possession or control of the Assets or any of it, they shéll forthwith
deliver possession of same to the Purchaser or their nominee; and

(c) the Purchaser shall be entitled to enter into and upon, hold and enjoy the Assets for its
own use and benefit without any interference of or by Northpoint, or any person claiming
by or through ar against Northpoint.

7 For greater certainty and without fimiting the generality of the foregoing: (i) any Claims; and (ji)
the beneficiary of any Claims created or provided for pursuant to any previous Order in these
proceedings, and all those registrants of encumbrances against the Assets which are not Permitted
Encumbrances do stand absolutely barred and foreclosed of and from all of their respective estate, right,

title, interest and equity of redemption in the Assets, and the Purchaser shall, by virtue of the completion
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of the Transaction, have no liability of any claim whatsoever to any Claimants in respect of any Claims

any of the Claimants may have against any of the Applicant.

8 The Transaction shall not be void or voidable at the instance of a Trustee or any Claimant and
shall not constitute nor shall be deemed to be a settliement, fraudulent preference, assignment, fraudulent
conveyance, transfer at undervalue, or other challengeable or reviewable fransaction under the
Bankruptcy and Insolvency Act,_‘ RSC 1985, ¢ B-3, as amended or any other applicable faderal or
provincial legislation, and the Transaction, or any actions taken in connection therewith, shall not
constitute conduct meriting an oppression remedy pursuant to any applicable federal or provincial
legisiation.

9 In the event the Transaction is not concluded as a result of any cbjection to this Order or in the
event of the non-receipt of regulatory approval, the Receiver may make application to this Court for

direction in respect of such chjection or non-approval,

DISCHARGE OF REGISTRATIONS AND TRANSFER OF LAND _

10 No further authorization or approval or any other action by any authority or regulatory body
exercising jurisdiction over the Assets shall be required for the closing and post-closing implementation of
the Transaction contemplated in the Sale Agreement other than the authorization or approval of the
BCOGC referenced in paragraph [6] above.

11 - Upon the delivery of the Receiver's Certificate to the Purchaser, and upon the filing of a certified
copy of this Order, together with any applicable regisiration fees, the appropriate government authorities,

and in particular:

(a) British Columbia Ministry of Natural Gas Development (the Minister) shall and is herebyr
authorized, requested and directed to:

(1 cancef and discharge those Claims (excepting the Permitted
Encumbrances), if any, registered against the estate or interest of
Northpoint in and to the Assets located in the Province of British
Columbia, and without limiting the generality of this paragfaph, other
than Permitted Encumbrances that are registered against the said

interests as of the date of this Order; and

2} transfer the Crown leases in the name of Northpoint which are listed in

Appendix "B” hereto to the Purchaser, and register same,

in order to convey clear title to such Assets fo the Purchaser subject only to Parmitied

Encumbrances, which include:
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(3)

(6)

all encumbrances, overriding royaities, net profits, interests, and other

burdens identified in Schedule "A” to the Sale Agreement;

any Right of First Refusal or any similar restriction applicable to any of

the Assets;

the terms and conditions of the Title Documents, including, without
limitation, the requirement to pay any rentals or royalties to the grantor
thereof to maintain the Title Documents in good standing and any royalty
or other burden reserved to the grantor thereof or any gross royalty trusts

applicable to the grantor's interest in any of the Title Documents;

the right reserved to or vested in any grantor, Governmentat Authority or
other public authority by the terms of any Title Document or by

Applicable Law to terminate any Title Document;

easements, right of way, servitudes or other similar rights in land,
including, without in any Way limiting the generality of the foregoing,
rights of way and servitudes for highways, railways, sewers, drains, gas
and oil pipelines, gas and water mainsg, electric light, power, telephdne or

cable television conduits, poles, wires aor cables;

taxes on Petroleum Substances or the income or revenue therefrom,
unless specifically excluded and governmentai restrictions on production
rates from the Wells or cn operations being conducted on the Lands or
otherwise affecting the value of any of the Assets;

agreements for the sale, processing, transmission or transportation of
Patroleum Substances, which are terminable on not mere than thirty-one

{31) days’ notice (without an early termination penalty or other cost);

any obligation of Northpoint or Vender to held any poriian of its interest in
and to any of the Assets in trust for Third Parties;

the right reserved to or vested in any municipality, Governmental
Authority er other public authority to control or regulate any of tha Assets
in any manner, including any directives or notices received from any
municipality, Governmental Authority or other public authority pertaining

to the Assets;



{10) undetermined or' inchcate liens incurred or created as security in favour
of any Person with respect to the development or operation of any of the
Assets, as regards Vendor's or Northpoint's share of the costs and

expenses thereof which are not due or delinquent as of the date hereof;

{11}  the reservations, limitations, provisos and conditions in any grants or
transfers from the Crown of any of the Lands or interests therein, and
statutory exceptions to {itle;

(12)  agreements and plans relating to pooling or unitization of any of the

Patroleum and Natural Gas Rights;
(13)  agreements respecting the operation of Wells by contract field operators;

(14) provisions for penalties and forfeitures under agreements as a

consequence of non-participation in operations;

(15) liens granted in the ordinary course of business to a public utility,
municipality or Governmental Authority with respect to operations
pertaining to any of the Assets; and

(1B) any other circumstance, matter or thing disclosed in any Schedule to the

Sale Agreement;

For further certainty, the Minister shall not cancel or discharge the registration of any
builders’ liens or security notices registered against estates or interests other than the
estate or interest of Northpoint;

(k) the Registrar of the Personal Property Registry (British Columbia) (the BC PPR
Registrar) shall and is hereby directed to cancel and discharge those Claims, if any,
registered against the estate or interest of Northpoint in and to the Assets located in the
Province of British Columbia, as more specifically described in Appendix “B”, other than
those Permitted Encumbrances that are regisiered against the said interests as of the
date of this Order.

12 This Order shall be registered by the Registrar of Land Titles of British Columbia notwithstanding
the requirements of section 210 of the Land Titles Act, RSBC 1996, ¢ 250.

CANﬁDMS: V10407735412 6



SALE PROCEEDS

13 Until further Order of this Honourable Court, the net proceeds arising out of the Sale Agreement
shall be held in trust by the Receiver or the Receiver's counsel and such net proceeds shall stand in the
place and stead of the Assets and all Claims shall attach solely to such net proceeds with the same
validity, priority and in the same amounts and subject to the same defences that were or may have been
available immediately prior to the closing of the Transaction as if the Assets had not been sold and
remained in the possession or conirol of the person ha\;ing that possession or control immediately prior to
the closing of the Transaction.

MISCELLLANEOUS MATTERS

14 This Honourable Court hereby requests the aid and recognition of any couit or administrative
body in any province of Canada, the Federal Court of Canada, any administrative tribunal or other court
constituted pursuant to the Parliament of Canada or any of its provinces or territories and any federal or
state court or administrative bedy or any other foreign couris to act in aid of and to be complimentary to
this Court in carrying out the terms of this Order.

15 This Order must be served only upon those interested parties attending or represented at the
within Application and service may be effected by facsimile, electronic mail, personal delivery or courier.
Service is deemed to be effected the next business day following the transmission or delivery of such

documenis.
16 Service of this Order on any party not attending this Application is hereby dispensed with.

17 The Receiver is at liberty to reapply for further advice, assistance and direction as may be
necessary to give full force and effect to the terms of this Order.

SEALING

18 The Clerk of the Court shall file the [confidential materials], in a sealed envelope attached to a

notice that sets out the style of cause in these proceedings and states that:

THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED BY ERNST & YOUNG INC.
IN ITS CAPACITY AS THE COURT-APPOINTED RECEIVER AND MANAGER OF THE
UNDERTAKING, PROPERTY AND ASSETS OF NORTHPOINT RESOURCES LTD.; AND

THE CONFIDENTIAL MATERIALS ARE SEALED UNTIL FURTHER ORDER OR FILING OF
THE RECEIVER'S CERTIFICATE EVIDENCING THE CLOSING OF THE TRANSACTION
PURSUANT TO THE SEALING ORDER ISSUED BY THE HONOURABLE JUSTICE e ON
SEPTEMBER ®, 20168, WHICHEVER FIRST OCCURS.

CAN_DMS: \104077354\2 7




19 Leave is hereby granted to any person, entity or party affected by this Order to apply to this Court
for a further Order vacating, substifuting, modifying or varying the terms of this Order, with such
application fo be brought on notice to the Receiver and any other affected party in accordance with the

Alberta Rules of Court.

Justice of the Court of Queen's Bench of Alberta

CAN_DMS: 10407735412 8



Appendix “A”

Form of Receiver’s Certificate

COURT FILE NUMBER 1601-07135 © 1 Clerk’s Stamp
.COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

PLAINTIFF

ALBERTA TREASURY BRANCHES

DEFENDANT NORTHPOINT RESOURCES LTD.
IN THE MATTER OF THE RECEIVERSHIP. OF
NORTHPOINT RESOURCES LTD.
DOCUMENT RECEIVER'S CERTIFICATE

ADDRESS FOR SERVICE AND Norton Rose Fulbright Canada LLP
CONTACT INFORMATION CF 400 3™ Avenue SW, Suite 3700

PARTY FILING THIS Calgary, Alberta T2P 4H2
DOCUMENT Phone: +1403.267.8222
Fax: +1403.264.5973

Attention; Howard A. Gorman, Q.C. / Aditya M. Badami
howard.gorman@nortenrosefulbright.com

File No.

RECITALS

A. Pursuant to an Order of the Honourabie Justice K.M. Horner of the Court of Queen’s Bench of
Alberta, Judicial District of Calgary (the Court) dated May 31, 2018, Ernst & Young Inc. was
appointed as the receiver (the Receiver) of the undertaking, property and assets of Northpoint
Resources Ltd. (the Debtor). '

CAN_DMS: V1040773542 9



B. Pursuant to an Order of the Court dated @, 2016, the Court approved the agreement of purchase

and sale made as of ® 2016 (the Sale Agreement) between the Receiver and Canbriam Energy
Inc. (the Purchaser) and provided for the vesting in the Purchaser of the Debtor’s right, title and
interest in and to the purchased Assets, which vesting is to be effective with respect to the
purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming
(i) the payment by the Purchaser of the Purchase Price for the Assets; (i) that the conditions to
closing as set out in Article [3} of the Sale Agreement have been satisfied or waived by the
Receiver and the Purchaser; and (jii) the Transaction has been completed to the satisfaction of

the Receiver.

"Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the

Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser (or its nominee) has paid and the Receiver has received the Purchase Price
for the Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to closing as set out in Article [3] of the Sale Agreement have been satisfied

“or waived by the Receiver and the Purchaser {or its nominee); and
3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate Was delivered by the Receiver at on October ___, 20186.

Ernst & Young Inc., in its capacity as
Receiver of the undertaking, property
and assets of Northpoint Resources

Ltd., and not in its personal capacity.

Per:

Name: Neil Narfason

Title: Senior Vice-President
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Appendix “B”

Purchased Assets, as described in the Sale Agreement
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THE FOLLOWING COMPRISES SCHEDULE "G" ATTACHED TO AND FORMING PART OF A PURCHASE
AND SALE AGREEMENT DATED THE 19" DAY OF SEPTEMBER, 2016 BETWEEN ERNST & YOUNG
INC., solely in its capacity as receiver and manager of NORTHPOINT RESOURCES LTD., and not in its

personal or corporate capacity, and CANBRIAM ENERGY INC.

CAN_DMS: 104112001

SEISMIC DATA

Northpoint Resources Ltd

100% Proprietary Seismic Data - August 2016

Area 2D/3D | Line No Length (km)
Altares, BC | 2D Kobes 04-01 8.12
Altares, BC 2D Kobes 04-02 9.65
Altares, BC | 2D Kobes 04-03 7.21
Altares, BC 2D Kaobes 04-04 6.19
Altares, BC 2D Kaobes 04-05 12.9
Aitares, BC | 2D Kobes 04-06 17.97




THE FOLLOWING COMPRISES SCHEDULE “H" ATTACHED TO AND FORMING PART OF A PURCHASE
AND SALE AGREEMENT DATED THE 19% DAY OF SEPTEMBER, 2016 BETWEEN ERNST & YOUNG
INC., solely in its capacity as receiver and manager of NORTHPOINT RESOURCES LTD., and not in its

personal or corporate capacity, and CANBRIAM ENERGY INC.

EXCLUDED AGREEMENTS
NP File # | Name of Agreement | Date of Parties Description
Agreement

CO 006 Construction Agreement for Fort | 1-Dec-08 Spectra Energy & NEL
Nelson Pipeline

Hot Tap Info Fort
Nelson Mainline

Ccoo07 Contract Wells/Facilities 1-Feb-15 Suncor & NRL
Operating and ERA

Tie-in

GTOO8 Customer Use Agreement 31-Oct-06 TransCanada
PipeLines Limited, TEL

Altares Firm & IT RGT
and Treatment of
Canbriam gas

GT0156 Gas Transpottation Agreement - | 1-Nov-08 Canbriam Energy Inc &
NEL

GTO18 Gas Transportation Agreement | 21-Jan-09 Canbriam Energy &

Altares South Lateral

NEL 3rd Party Transportation
Agreement
GT019 | Gas Transportation Agreement | 21-Jan-09 Canbriam Energy & . Altares North Lateral
' NEL 3rd Party Transportation
Agreement
GT021 Gas Handling Agreement 1-dan-09 Progress Energy/ProEx | Gas Handling
& NEL Agreement for Altares
Progress Wells
GT022 Gas Handling Agreement 1 1-Jun-10 Canbriam Energy & Gas Handiing at c-14-H
NEL _ for Canbriam Gas
GT024 Gas Handling Agreement 4-Jui13 Northpoint Resources
: Ltd & Northpoint
Energy Ltd
GT025 Gas Handling Agreement 18-Dec-14 Northpoint Resources

Lid & Baytex

GT025 Gas Handling Agreement 14-Feb-14 Northpoint Resources
Ltd & Suncor Energy

Gas handling for Suncor
Gas :




GT026 Gas Handling Agreement 1-Jan-15 Northpoint Resources
Ltd & Japex Montney
Lid.
GT027 Gas Handling Agreement 1-dan-15 Northpeoint Resources
Ltd & PetroleumBrunei
Montney Holdings
Limited
GT028 Gas Handling Agreemeht 1-Jan-15 Northpoint Resources
: Ltd & Indoil Montney
Ltd '
GT029 Gas Handling Agreement i-Jan-15 Northpoint Resources
Lid & Sinopec Huadian
Montney Limited
Partnership
OP00S Contract Wells/Facilities 01-May-06 | J&J Oilfield Ltd. & NEL | Altares Contract
Operating Agreement OCperating Agreement
OP0O11 Contract Wells/Facilities 22-Jan-09 Canbriam Energy inc. Altares Contract
Operating Agreement Operating Agreement
QPO012 Contract Wells/Facilities 15-Aug-11 Butlerridge Energy Altares Contract
Operating Agreement Services (2011) Ltd. .Operating Agreement
OP013 Contract Wells/Facilities 01-Nov-14 Canbriam Energy Inc. Altares Contract
Operating Agreement Weil/Facilities Operating
Agresment
PAOOS Gas Transportation & 01-Sep-10 Spectra Altares c-14-H to Kobes
Processing Agreement Energy/Wesicost & stn & McMahon Plant
' NEL RGT and TRT
PS001 Natural Gas Sales Agreement 1-May-05 Nexen Marketing &
NEL '
PS003 Natural Gas Marketing 1-Apr-06 BP Energy Canada Co. | NEL Altares property -
Agreement & NEL ‘ Bases Confract '
PS013 Natural Gas Marketing 1-Nov-08 BP Canada Energy
Agresment Company & NEL/TEL
PS016 Crude Petroleum Purchase 1-Dec-08 Nexen Marketing & Purchase and sale of

Contract

NEL

Altares Condy.




PS029 Carbon Tax Collector 1-Dec-10 Northpoint Energy Ltd
Agreement ‘
PS027 Deliverer of High Sulpher 27-May-13 Spectra Energy, NPE
content raw gas : -
PS030 MFT Collector Agreement 1-Apr-13 Northpoint Energy Lid
P5031 Collector Agreement 5-dJul-13 Northpoint Resources
Ltd, BC Ministry of
Finance
Ps032 Collector Agreement 5-Jul-13 Northpoint Resources
‘ Ltd, BC Ministry of
Finance
P3036 Transaction Conformation Field | 1-Dec-15 BP Canada Energy
Purchase ' Group & Northpoint
Resources Lid
PS036 Amended and Restated #2 1-Oct-16 Northpoint Resources
Transaction Confirmation Field Lid, BP Canada Energy
Purchase : Group ULC
PS039 Addendum to Gas Sales 1-Oct-15 Northpoint Resources
Agreement Lid, BP Canada Energy
Group ULC
PS041 Gas Liquids Marketing 1-Apr-16 NRL, Keyera Marketing of ptant
Partnership liquids
SA001 Seismic Data Marketing & Target Data Ltd &
Management Agreement Northpoint Resources
Ltd
SAD02 Data Participation & Licensing 13-dan-04 Olympic Seismic Ltd &
Agreement Northpoint Energy Ltd
SA003 Master Purchase Agreement 28-May-04 Geo-Search Data &
‘ Northpoint Energy Ltd
SA006 Master License Agreement for 6-Jan-04 WesternGeco Canada
Multiclient Seismic Data & Northpoint Energy -
Ltd

All expired Agreements




