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SUPPLEMENT TO AFFIDAVIT #1 OF BEN LI 

S·worn on April 24, 2024 

I, Ben Li, of Calgary , Alberta, SWEAR AND SAY THAT: 

1. I am the President and Chief Executive Officer of AlphaBow Energy Ltd. ("AlphaBow" or the 
"Applicant"). As such, I have personal knowledge of the matters deposed to in thi s Affidavi t 
except where stated as based on info rmati on and belief, in which case I veril y believe the 
statements to be true. 

2. On April 15 2024, I affirmed an Affidavit in support of two app lications, an originating 
application for an Ini tial Order pursuant to the CCAA and an ARIO (the "Initial Affidavit") . 
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Where I use capitalized terms that are not defined in this Affidavit, they are intended to bear 
their meanings as defined in the Initial Affidavit. 

3. In my Initial Affidavit, AlphaBow provided as Exhibit "F" in the Initial Affidavit a copy of 
the proposed Purchase and Sale Agreement for the transaction with Cascade Capture Ltd. At 
the time of affirming my Initial Affidavit, the agreement had not been executed. In finalizing 
the agreement, only two amendments were made at paragraphs 12 .3(d) and 13 .2 to remove 
references to a deposit 

4 . Attached hereto as Exhibit "A" is a copy of the executed redacted Purchase and Sale 
Agreement between the Applicant and Cascade, executed on April 15, 2024. Attached hereto 
as Exhibit "B" is a copy of the Side Letter Agreement executed on April 18, 2024 pursuant 
to the executed Purchase and Sale Agreement. 

SWORN BEFORE ME 
at Calgary, Alberta, this 
24th clay of April , 2024. 

) 
) 
) 
) 

--------------- ) 
A Commissioner for Oaths 
in and for Alberta 

Kaamil Khalfan 
Student-at-Law 
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This is Exhibit "A" referred to in the Affidavit of Ben Li sworn before me this 24th day of April, 
2024 

L A ~s;::;;z~=======-- - ......... -../'-' 

A Commissioner for Oaths in and for Alberta 

l<aamil Khalfan 
Student-at-Law 
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ALPHABOW ENERGY LTD. 

- and -

CASCADE CAPTURE LTD. 

ASSET PURCHASE D ALE AGREEME T 

Apl'il 15, 2024 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT is dated as of April 15, 2024, 

BETWEEN: 

WHEREAS: 

ALPHABOW ENERGY LTD., a corporation existi ng under the 
laws of the Province of Alberta (herein referred to as the 
"Vendor") 

- and -

CASCADE CAPTURE LTD., a corporation existing under the 
laws of the Province of Alberta (herein referred to as the 
"Purchaser") 

A. on April 26, 2024, the Vendor expects to be granted creditor protection pursuant to an initial order 
granted by the Court of King's Bench (the "Initial Order") under the Companies' Creditors 
Arrangement Act, RSC 1985, c. C-36 (the "CCAA"); 

8. pursuant to the Initial Order, among other things, KSV Restructuring Inc. ("KSV") will be 
appointed as 1110 11 itor of the Vendor; 

C. on Apri l 26, the Vendor also anticipates that the Court w ill grant an amended and restated order 
(the "ARIO"); and 

D. subject to receipt of Court Approval, the Purchaser has agreed to purchase and acqu ire and the 
Vendor has agreed to sell, transfer and assign to the Purchaser, a ll of the Vendor's Interest in and 
to the Assets, 0 11 the terms and conditions set foith herein. 

NOW THEREFORE, this Agreement witnesses that in consideration of the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and adequacy of 
which are acknowledged by each Pa,ty to the other, the Pa,ties covenant and agree as fo llows: 

1.1 Definitions 

In this Agreement: 

ARTICLE 1 
INTERPRETATION 

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

(i) abandon, shut-down, close, decommission, dismantle or remove any and al l Wells 
and Tangibles, includ ing all structures, fou ndations, buildings, pipelines, 
equipment and other foc i lities fo rming part of the Wei Is and Tangibles or otherwise 
located on the Lands or used or previously used in respect of Petroleum Substances 
produced or prev iously produced from the Lands; and 
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(ii) restore, remediate and reclaim the stwface 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 abandoned or 
decommissioned prior to the Closing Date that were located on the Lands or that 
were located on other lands and used in respect of Petroleum 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 Wei Is or the Tangibles; 

all in accordance with genera lly accepted oil and gas industry practices and in compliance 
with all Applicable Laws; 

(b) "AER " means the Alberta Energy Regulator, or any successor thereto having jurisdiction 
over the Assets or certain of them or the operation thereof; 

(c) "Affiliate" means, with respect to any specified Person, any other Person directly or 
indirectly controlling or control led by or under direct or indirect common control with that 
specified Person. For the purposes of this definition, "control" (including with correlative 
meanings, controlling, controlled by and under common control with) means the power to 
direct or cause the direction of the management and policies of that Person, directly or 
indirectly, whether through the ownership of voting securities, by contract or otherwise 
and, it being understood and agreed that with respect to a corporation or partnership, 
control shall mean direct or indirect ownership of more than 50% of the voting shares in 
any such corporation or of the general partnership interest or voting interest in any such 
partnership; 

(cl) "Agreement" means this agreement of' purchase and sale and any schedules attached hereto 
which are referred to in this agreement, together with any amendment or supplement 
thereto; 

(e) "Applicable Law" means, in respect of any Person, asset, transaction, event or 
circumstance: (i) statutes (includ ing regulations enacted thereunder); (i i) judgments, 
decrees and orders of courts of competent jurisd iction (including the common law); (iii) 
regulations. orders, ordinances and directives issued by Governmental Authorities; and (iv) 
the terms and conditions of all perm its, licenses, approvals and authorizations, in each case 
which are appl icable to such Person, asset, transaction, event or circumstance; 

(f) "Approval and Vesting Order" means an order of the Court approving the Transaction in 
accordance with the provisions of this Agreement, and, subject to Closing, vesting all of 
the Vendor's Interest in and to the Assets in the Purchaser free and clear of all Claims (other 
than Permitted Encumbrances) and interests, such order to be substantially in the form 
attached hereto as Schedule B together with such modifications and amendments to such 
form as may be approved by both the Vendor and the Purchaser, acting reasonably; 

(g) "Assets" means the Lands, the Tangibles. and the Miscellaneous Interests; 

(h) "Assumed Contracts" means the contracts referenced in subsection (i) of the definition of 
Miscellaneous Interests, which contracts shall be assigned by the Vendor and assumed by 
the Purchaser in accordance ,vith the terms of this Agreement, the relevant contracts and/or 
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the Approval and Vesting Order, and/or other order of the Court in fo rm and substance 
satisfactory to the Parties; 

(i) "Assumed Liabilities" means, collectively, all liabilities and obligations arising from the 
possession, ownership and/or use of the Assets fo llowing Closing (includ ing for greater 
certainty any municipal or property taxes that accrue commencing on the Closing Date), 
along with Environmental Liabilities, Abandonment and Reclamation Obligations and 
Cure Costs; 

(j) "Business Day" means any day other than a Saturday, Sunday or a statutory holiday in the 
City of Calgary in the Province of Alberta; 

(k) "CCAA" has the meaning ascribed to that term in the recitals hereto; 

(I) "CCAA Proceedings" means the proceedings commenced under the CCAA by the Vendor 
(and others) pursuant to the Initial Order; 

(111) "Claim" means any caveats, security interests, hypothecs, pledges, mortgages, liens, trusts 
or deemed trusts, reservations of ownership, royalties, options, rights of pre-emption, 
privileges, interests, assignments, actions, judgments, executions, levies, taxes, writs of 
enforcement, charges, or other c laims, whether contractual, statutory, financial , monetary 
or otherwise, whether or not they have attached or been perfected, registered or filed and 
whether secured, unsecured or otherwise, including, without limiting the generality of the 
foregoing: 

(i) any encumbrances or charges created by the Initial Order and/or the ARIO; 

(i i) any charges, security interests or claims evidenced by registrations pursuant to the 
Personal Property Security Act (Alberta) or any other personal property registry 
system; 

(ii i) any liens or claims of lien under the Builders' Lien Act (Alberta); 

(iv) any linear or non-linear municipal property tax claims under the 1\llunicipal 
Government Act (Alberta), or otherwise; 

(v) any outstanding amou nts owing in respect of the AER Orphan Fund Levy and 
Administration Fees; and 

(vi) those claims which may be specifically identified in Schedule "C" to the Approval 
and Vesting Order, as appl icable. 

(n) "Closing" means the completion of the purchase by the Purchaser, and sale by the Vendor, 
of the Vendor's Interest in and to the Assets and the completion of all other transactions 
contemplated by this Agreement that are to occur contemporaneously \vith such purchase 
and sale, all subject to and in accordance with the terms and cond itions of this Agreement; 

(o) "Closing Date" means the date on which Closing occurs, being the date which is five 
Business Days fol lowing the date upon wh ich all conditions in Sections 11. 1, 11.2 and I 1.3 
have been satisfied or waived (other than such conditions \.vh ich are to be satisfied on the 
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Closing Date), or such other date as the Parties may agree in writing; provided, however, 
that the Closing Date shall not be later than the Outside Date; 

(p) "Conditions Certificates" has the meaning ascribed to that term in Section 11.5; 

(q) "Confidentiality Agreement" means the confidentiality agreement between Vendor and 
Purchaser executed prior to the date hereof in respect of the evaluation by the Purchaser of 
potential transactions involving the assets of the Vendor; 

(r) "Consequential Damages" has the meaning ascribed to tbat term in Section 14.5; 

(s) "Court" means the Cou1t of King's Bench of Alberta, Judicial Centre of Calgary; 

(t) "Court Approval" means both the issuance of the Approval and Vesting Order by the 
Court approving the sale of the Assets. and such Approval and Vesting Order having 
become a Final Order; 

(u) "Cm·e Costs" means, in respect of any Assumed Contract and only to the extent arising or 
accru ing on or after the Closing Date, all amounts, required to be paid to remedy all of the 
Vendor's monetary defaults under such Assumed Contract or required to secure a 
counterparty's or any other necessary Person's consent to the assignment of such Assumed 
Contract pursuant to its terms (inc luding any deposits or other forms of security required 
by any Governmental Authority) or as may be required pursuant to the Approval and 
Vesting Order, and includes any other fees and expenses required to be paid to a 
counterpart), or any other Person in connection with the assignment of an Assumed 
Contract pursuant to its terms or Appl icable Laws; 

(v) "Due Diligence Information" means al l information made available (by the Vendor, the 
Monitor or otherwise) for the Purchaser's review in paper or electron ic form in relation to 
the Vendor, its Affiliates and/or the Assets; 

(w) "Environment" means the components of the earth and includes the air, the surface and 
subsurface of the ea1th, bodies of water (including rivers, streams, lakes and aquifers) and 
plant and animal life (includ ing humans); 

(x) "Environmental Laws" means all Applicable Laws relating to pollution or protection of 
human health or the Environment (includ ing ambient air, water, surface water, 
groundwater, land surface, soi l, or subsurface) or natural resources, including Appl icable 
Laws relating to the storage, transfer, transportation, investigation, cleanup, treatment, or 
use of, or release or threatened release into the Environment of, any Hazardous Substances; 

(y) "Environmental Liabilities" means all past, present and future Losses and Liabil ities, 
Claims and other duties and obligations, vvhether arising under contract, Appl icable Laws 
or otherwise, arising from, relating to or associated with: 

(i) any damage, pollution, contamination or other adverse s ituations pe1tain ing to the 
Env ironment howsoever and by whomsoever caused and regardless of whether 
such damage, pollution, contamination or other adverse situations occur or arise in 
whole or in pa1t prior to, at or subsequent to the date of th is Agreement; 
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( ii) the presence, storage, use, holding, collection, accumulation, assessment, 
generation, manufacture, processing, treatment, stabilization, disposition , 
hand I ing, transportation , release. emission or discharge of Petroleum Substances, 
oilfield wastes, water, Hazardous Substances, environmental contaminants and all 
other substances and materials regu lated under any Applicable Law, including any 
forms of energy, or any corrosion to or deterioration of any structures or other 
property; 

(iii) compliance with or the consequences of any non-compliance with, or violation or 
breach of, any Environmental Law; 

(iv) sampling, monitoring or assessing the Environment or any potential impacts 
thereon from any past, present or future activities or operations; or 

(v) the protection, reclamation, remediation or restoration of the Environment; 

that relate to or arise by vi1tue of the Assets or the ownership thereof or any past, present 
or future operations and activities conducted in connection with the Assets or on or in 
respect of the Lands or any lands pooled or unitized therewith; 

(z) "Facilities" means the Vendor's Interest in and to Functional Units II and Ill of the Glencoe 
CO2 Production Facility as further described in Schedule A; 

(aa) "Finni Order" means an order of the Court that has not been vacated, stayed, set aside, 
amended, reversed, annulled or modified, as to which no appeal or application fo r leave to 
appeal therefrom has been filed and the applicable appeal period with respect thereto shall 
have expired without the filing of any appeal or application for leave to appeal , or if any 
appeal(s) or application(s) for leave to appeal therefrom have been filed, any (and all) such 
appeal(s) or application(s) have been dismissed, quashed, determined, withdrawn or 
disposed of with no fut1her right of appeal and all oppo1tunities for rehearing, reargument, 
petition for ce11iorari and appeal being exhausted or having expired without any appeal, 
motion or petition having been fi led and remaini ng pending, any requests for rehearing 
have been denied, and no order having been entered and remaining pending staying, 
enjoining, setting aside, annulling, reversing, remanding, or superseding the same, and all 
conditions to effectiveness prescribed therein or otherwise by Applicable Lavv or order 
having been satisfied; 

(bb) "General Conveyance, Assignment and Assumption Agreement" means an agreement 
providing for the assignment by the Vendor of the Vendor's Interest in and to the Assets, 
free and clear of all Claims (other than Permitted Encumbrances), substantially in the form 
attached hereto as Error! Reference source not found., and the assumption by the 
Purchaser of the Assumed Liabi I ities, substantially in the form attached hereto as Error! 
Reference source not found .; 

(cc) "Governmental Authority" means any domestic or foreign government, whether federal , 
prov incial, state, territorial or municipal; and any governmental agency, ministry, 
depa1tment, tribunal, commission, bureau, board, court (including the Court) or other 
instrnmentality exercising or purporting to exercise legislative, judicial, regulato1y or 
administrative functions of, or pertaining to, government, having jurisdiction over a Party, 
the Assets or this Transaction, including for greater ce1tainty the AER; 
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(dd) "GST" means taxes, interest, penalties and other additions thereto imposed under Part IX 
of the Excise Tax Act (Canada) and the regulations made thereunder; and "GST 
Legislation" means such act and regulations collectively; 

(ee) "Hazardous Substances" means any substance, material or waste defined, regulated, listed 
or prohibited by Environmental Laws, includ ing pollutants, contam inants, chemicals, 
deleterious substances, dangerous goods, hazardous or industrial toxic wastes or 
substances, radioactive materials, flammable substances, explosives, Petroleum 
Substances and products of Petroleum Substances, polychlorinated biphenyls, chlorinated 
solvents and asbestos; 

(ft) "Initial Order" has the meaning ascribed to that term in the recitals hereto; 

(gg) "KSV" has the meaning ascribed to that term in the recitals hereto; 

(hh) "Lands" means the lands set out and described in Schedule A under the heading entitled 
"Faci lity Lands" (for clarity pe1taining to Functional Units II and lll of the Glencoe CO2 
Production Facility only); 

(ii) "Legal Proceeding" means any litigation, action, su it, investigation, hearing, claim, 
complaint, grievance, arbitration proceed ing or other proceeding and includes any appeal 
or review or retrial of any of the foregoing and any appl ication for same; 

(jj) "Losses and Liabilities" means any and all assessments, charges, costs, damages, debts, 
expenses, fines, liabilities, losses, obligations and penalties, whether accrued or fixed, 
absolute or contingent, matured or unmatured or determined or determ inable, including 
those arising under any Applicable Law, Claim by any Governmental Authority or any 
order, writ, judgment, injunction, decree, stipulation, determination or award entered by or 
with any Governmental Authority, and those arising under any contract, agreement, 
arrangement, commitment or unde1taking and costs and expenses of any Legal Proceeding, 
assessment, judgment, settlement or compromise relating thereto, and all interest, fines and 
penalties and reasonable legal fees and expenses incurred in connection therewith (on a full 
indemnity basis); 

(kk) "M.iscellaneous Interests" means, subject to any and all I imitations and exclusions 
provided for in th is definition, the Vendor's Interest in and to all prope1ty, assets, interests 
and rights used solely in connection with the Lands or the Tangibles, including any and all 
of the fo llowing: 

(i) all contracts relating to the Lands or the Tangibles, or either of them (inc luding the 
Title Documents); 

(i i) all warranties, guarantees and similar rights relating to the Lands or the Tangibles, 
or either of them, including warranties and guarantees made by suppliers, 
manufacturers and contractors under the Assets, and claims against other Third 
Parties in connection with the contracts relating to the Lands or the Tangibles; 

(iii) all subsisting rights to cany out operations relating to the Lands, the Tangibles or 
the Well s, and without limitation, all easements and other perm its, licenses and 
authorizations pertaining to the Tangibles or the Wells issued by the AER; 
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(iv) 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 Lands and the Tangibles, or 
either of them; 

(v) all records, books, documents, licences, reports and data which relate to the Lands 
and the Tangibles, or either of them including any of the foregoing that pertain to 
geological or geophysical matters and, including plats, surveys, maps, cross­
sections, production records, electric logs, cuttings, cores, core data, pressure data, 
decline and production cu rves, well fi les, and related matters, division of interest 
records, lease files, title opinions, abstracts of title, title curative documents, lease 
operating statements and all other accounting information, marketing reports, 
statements, gas balancing information, and all other documents relating to 
customers, sales information, suppl ier I ists, records, literature and correspondence, 
physical maps, geologic or geophysical interpretation, electronic and physical 
project files; and 

(vi) the Wells, including the wellbores and any and all casing and down-hole 
mon itoring and pumping equipment; 

provided that unless otherwise agreed in writing by the Parties, the Miscellaneous Interests 
shall not include any documents or data to the extent that they are owned or licensed by 
Third Parties with restrictions on their cleliverabil ity or disclosure by the Vendor to an 
ass ignee; 

(II) "Monitor" means KSV, in its capacity as the Court-appointed monitor of the Vendor in 
the CCAA Proceedings and not in its personal or corporate capacity; 

(111111) "Monitor's Certificate" means the ce1tificate, substantia lly in the form attached as 
Schedule "A" to the Approval and Vesting Order, to be delivered by the Monitor to the 
Vendor and the Purchaser on Closing and thereafter filed by the Monitor with the Court 
certifying that it has received the Conditions Ce1titicates: 

(1111) "Monitor's Solicitors" means such firm or firms of solicitors as are reta ined or engaged 
by the Monitor from time to time and notice of which is provided to the Purchaser; 

(oo) "Notice Period" has the meaning ascribed to that term in Section 8.2(b); 

(pp) "Order" means any order, writ, judgment, injunction, decree, stipulation, determination, 
decis ion, verdict, ruling, subpoena, or award entered by or \-Vith any Governmental 
Authority (whether temporary, preliminary, or permanent); 

(qq) "Outside Date" means the elate which occurs 90 days following the date of execution of 
this Agreement, or such other date as the Parties may agree; 

(rr) "Outstanding ROFR Assets" has the meaning set fo1th in Section l 0.2(e)(ii); 

(ss) "Outstanding ROFRs" has the mean ing set forth in Section I 0.2(e); 

(tt) "Parties" means, collectively, the Purchaser and the Vendor, and "Party" means any one 
of them; 
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(uu) "Permitted Encumbrances" means: 

( i) any overriding royalties, net profits interests and other burdens, wh ich are provided 
for under the T it le Documents; 

( ii) the terms and conditions of the Assumed Contracts and the Title Documents, 
including ROFRs, the requirement to pay any rentals or royalties to the grantor 
thereof to maintain the T itle Documents in good stand ing and any royalty or other 
burden reserved to the grantor thereof or any gross royalty trusts appl icable to the 
grantor's interest in any of the T it le Documents; 

( iii) the right reserved to or vested in any grantor, Governmental Authority or other 
publ ic authority by the term s of any Title Document or by Appl icab le Laws to 
terminate any T it le Document; 

( iv) easements, rights of way, serv itudes or other simi lar rights in land, including rights 
of way and servitudes for highways, railways, sewers, drains, gas and oil pipelines, 
gas and water mains, electric I ight, power, telephone or cable television conduits, 
poles, wires or cables; 

(v) agreements for the sa le, processing, transm ission or transportation of Petroleum 
Substances entered into by the Vendor subsequent to the date of this Agreement; 

(vi) any obligation of the Vendor to hold any portion of their interest in and to any of 
the Assets in trust for Third Parties; 

(v ii) any rights reserved to or vested in any Governmental Authority to control or 
regulate the ownership, use or operation of any of the Assets in any manner, 
including governmental requirements imposed by statute or Governmental 
Authorities as to rates of production from operations or otherw ise affecting 
recoverability of Petroleum Substances; 

(viii) undetermined or inchoate liens incurred or created as security in favour of any 
Person w ith respect to the development or operation of any of the Assets, as regards 
the Vendor's share of the costs and expenses thereof wh ich are not clue or 
delinquent as of the date hereof; 

( ix) the reservations, l imitations, provisos and conditions in any grants or transfers 
from the Crown of any of the Lands or interests therein, and statutory exceptions 
to title; 

(x) provisions for penalties and forfeitures under Tit le Documents as a consequence 
of non-participation in operations; 

(x i) any requirement to post or mainta in any deposits or other form of securi ty required 
by any Governmental Authority; and 

(xii) liens granted in the ord inary course of business to a publ ic utility, municipality or 
Governmental Authority w ith respect to operations perta in ing to any of the Assets 
as regards the Vendor's share of amounts owing to such public utility, municipal ity 
or Governmental A uthority which are not due or del inquent as of the date hereof; 
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(vv) "Person" means any ind iv idual, corporation, limited or un limited liability company, joint 
venture, partnership (Jim itecl or general), trust, trustee, executory, Governmental Authority, 
or other entity however designated or instituted; 

(ww) "Petroleum Substances'' means any of crude oil, petroleum, natural gas, natural gas 
liquids, coal bed methane and any and all other substances related to any of the foregoing, 
whether liquid, solid or gaseous, and whether hydrocarbons or not, including su lphur; 

(xx) "Purchase Price" has the meaning ascribed to that term in Section 3. 1; 

(yy) "P urchaser" has the meaning ascribed to that term in the preamble hereto; 

(zz) "Purchaser Solicitor" to be determined; 

(aaa) "Representative" means, in respect of a Person, each director, officer, employee, agent, 
legal counsel, accountant, consultant, contractor, professional advisor and other 
representative of such Person and its Affiliates and, .vith respect to the Vendor, includes 
the Monitor; 

(bb.b) "R OFR" means a right of first refusa l, right of first offer or other pre-emptive or 
preferential right of purchase or similar right to acqu ire the Assets or certa in of them that 
may become operative by virtue of this Agreement or the completion of the Transaction: 

(ccc) ''Side Letter Agreement" means a side letter agreement between the Purchaser and the 
Vendor with respect to the "Special Defau lt Provisions" which are identified in Section 7 
of the letter of intent between the Purchaser and the Vendor elated Apri I I 0, 2024, and 
which side letter agreement shal l be on terms mutually satisfactory to the Purchaser and 
the Vendor, each acting reasonably; 

(dcld) "Specific Conveyances" means all conveyances. assignments, transfers, novations and 
other documents or instruments that are reasonably required or desirable to convey, assign 
and transfer the Vendor's lnterest in and to the Assets to the Purchaser and to novate the 
Purchaser in the place and stead of the Vendor, as applicable, with respect to the Assets 
(excluding the Licence Transfers); 

(eee) "Tangibles" means the Vendor's lnterest in and to the Facilities and any and al l other 
tangible depreciable property and assets, if any, which are located within, upon or in the 
vicinity of the Lands, for clarity pertaining to Functional Units II and Ill of the Glencoe 
CO2 Production Facility only; 

(fff) "Third Party" means any Person who is not a Party or an Affil iate of a Party; 

(ggg) "Third Party Claim" means any Claim by a Third Party asserted against the Vendor for 
wh ich the Purchaser has indemnified the Vendor or is otherwise responsible pursuant to 
this Agreement; 

(hhh) "Title Documents" means the agreement relating to the construction, ownersh ip and 
operation of the Glencoe CO2 Production Facility as listed and more particularly described 
in Schedule A, and amendments, schedules and attachments relating thereto; 
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( iii) "Transaction" means the transaction for the purchase and sale of the Vendor's Interest in 
and to the Assets, together with all other transactions contemplated in th is Agreement, all 
as contemplated in this Agreement; 

(jjj) "Transfer T axes" means all transfer taxes, sales taxes, use taxes, production taxes, value­
added taxes, goods and services taxes, land transfer taxes, registration and recording fees, 
and any other similar or like taxes and charges imposed by a Governmental Authority in 
connection with the sale, transfer or registration of the transfer of the Assets, including 
GST; and which, for certainty, sha l I not include freehold 111 ineral taxes; 

(kkk) "V endor'' has the meaning ascribed to that term in the preamble hereto; 

( Il l) "Vendor's Interest" means, when used in relation to the Assets, 15% of the aggregate 
right, title and interest of the Vendor, as applicable, therein; 

(111111111) "Vendor's Solicitors" means the law firm of Bennett Jones LLP, or such other firm or 
firms of solicitors as are retained or engaged by the Vendor from time to time and notice 
of which is provided to the Purchaser; and 

(111111) "Wells" means the Vendor's Interest in and to the ,veils listed in Schedule A under the 
heading entitled "Wells", as applicable. 

1.2 InteqH"etation 

The following rules of construction shall apply to this Agreement unless the context otherwise 
requires: 

(a) All references to monetary amounts are to the lawful currency of Canada. 

(b) Words importing the singular include the plural and vice versa, and words importing 
gender include the mascul ine, feminine and neuter genders. 

(c) The word "include" and "including" and derivatives thereof shal l be read as if followed by 
the phrase "without limitation". 

( d) The words "hereto", "herein", "hereof', "hereby", "hereunder" and similar expressions refer 
to this Agreement and not to any particu lar provision of this Agreement. 

(e) The headings contained in this Agreement are for convenience of reference only, and shall 
not affect the meaning or interpretation hereof. 

(f) Reference to any A1ticle, Section or Schedule means an Article, Section or Schedule of 
this Agreement unless otherwise spec ified. 

(g) If any provis ion of a Schedule hereto conflicts with or is at variance with any provision in 
the body of this Agreement, the provisions in the body of this Agreement sha ll prevail to 
the extent of the confl ict. 

(h) All documents executed and delivered pursuant to the provisions of this Agreement are 
subordinate to the provisions hereof and the provisions hereof shall govern and prevail in 
the event of a conflict. 
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(i) This Agreement has been negotiated by each Pa,ty with the benefit of legal representation, 
and any ru le of construction to the effect that any ambiguities are to be resolved against the 
drafting Party does not apply to the construction or interpretation of this Agreement. 

(j) Reference to an agreement, instrument or other document means such agreement, 
instrument or other document as amended, supplemented and mod ified from time to time 
to the extent permitted by the provisions thereof. 

(k) References to an Applicable Law means such Applicable Law as amended from time to 
time and includes any successor Applicable Law thereto any regulations promulgated 
thereunder. 

1.3 Schedules 

The following are the Schedules attached to and incorporated in this Agreement by reference and 
deemed to be a part hereof: 

Schedule A 
Schedule B 
Schedule C 
Schedule D 

Assets Listing 
Form of Approval and Vesting Order 
Form of General Conveyance, Assignment and Assumption Agreement 
Forms of Conditions Certificates 

1.4 Interpretation if Closing Does Not Occur 

If Closing does not occur, each provision of this Agreement which presumes that the Purchaser has 
acqu ired the Assets shall be construed as having been contingent upon Closing having occurred. 

ARTICLE 2 
PURCHASE AND SALE 

2.1 Agreement of P urchase and Sale 

Subject to the terms and conditions of this Agreement, and in consideration of the Purchase Price, 
the Vendor hereby agrees to sel I, assign and transfer to the Purchaser, and the Purchaser agrees to purchase, 
accept and receive from the Vendor, the Vendor's Interest in and to the Assets. 

2.2 Transfer of Property and Ass umption of Liabilities 

Provided that Closing occurs and subject to the terms and conditions of this Agreement, possession, 
risk, and legal and beneficial o,vnership of the Assets shall transfer from the Vendor to the Purchaser on 
the Closing Date, and the Purchaser agrees to assume, discharge, perform and fu lfil all Assumed Liabilities. 
Without limiting the provisions of this Agreement relating to the General Conveyance, Assignment and 
Assumption Agreement (and such agreement itself), or any other provisions of this Agreement relating to 
sale, transfer, assignment, conveyance or delivery, the Assets shall be sold, assigned, transferred, conveyed, 
and delivered by the Vendor to the Purchaser by way of the Specific Conveyances and other appropriate 
instruments of transfer, bil ls of sale, endorsements, assignments, and deeds, in recordable form, or by way 
of an Order of the Court, as appropriate, and free and clear of any and all Claims other than Permitted 
Encumbrances, as app licable. 
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2.3 Specific Conveyances 

(a) Within a reasonable time fo llowing its receipt of the Title Documents from Vendor, 
Purchaser shall prepare and provide for the Vendor's review all Specific Conveyances. 
None of the Specific Conveyances shall confer or impose upon either Party any greater 
right or obligation than as contemplated in this Agreement. Promptly after Closing, the 
Purchaser shall register and/or distribute (as applicable), all such Specific Conveyances 
and shal l bear all costs incurred therewith and in preparing and registering any further 
assurances required to convey the Assets to the Purchaser. 

(b) As soon as practicable fo llowing Closing, the Vendor sha ll deliver or cause to be del ivered 
to the Purchaser such original copies of the Title Documents and any other agreements and 
documents to wh ich the Assets are subject and such original copies of contracts, 
agreements, records, books, documents, licenses, repo1ts and data comprising 
Miscel laneous Interests which are now in the possession or control of the Vendor or of 
which the Vendor gains possession or contro l prior to Clos ing. 

(c) Notwithstanding Sections 2.3(a) and 2.3(b), requests fo r the transfers from the Vendor to 
the Purchaser of registered Crown leases or licences, related surface rights and any other 
Title Documents wh ich are administered by a Governmental Authority shall be submitted 
by the Vendor and accepted by the Purchaser as soon as is practicable after Closing. 

2.4 Post-Closing Maintenance of Assets 

(a) Following Closing, if and to the extent that Purchaser must be novated into, recogn ized as 
a pa1ty to, or otherwise accepted as assignee or transferee of Vendor's interest in the Assets 
or ce1tain of them, including any Title Documents and Assumed Contracts, the fo llowing 
provisions shall apply with respect to the applicable Assets until such novation, recognition 
or acceptance has occurred: 

(i) the Purchaser shal l use reasonable commercial efforts to obtain, as may be required 
by the terms of any Assumed Contracts, consents or approvals to the assignment 
of such Assumed Contracts; 

( ii) to the extent applicable, the Vendor shal l hold the rights, entitlements, benefits, 
remedies, duties and obligations in respect of the applicable Assets in trust for the 
exclusive benefit of the Purchaser as bare trustee and agent; 

(iii) to the extent permitted by any applicable Assumed Contract: 

(A) the Purchaser will pay, perform and discharge the duties and obligations 
accruing after C losing under such Assumed Contract, on behalf of the 
Vendor, until such time as the effective transfer or assignment of the 
relevant Assumed Contract to the Purchaser; and 

(B) the Vendor sha ll use reasonable commercial efforts to exercise the rights, 
entitlements, benefits and remedies under such Assumed Contract, on 
behalf of the Purchaser until such time as the effective transfer or 
assignment of the relevant Assumed Contract to the Purchaser, or such 
Assumed Contract expi res or otherwise terminates; 
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(iv) the Vendor shall not have any liability as a consequence of the Vendor taking any 
action or causing anything to be done under this Section 2.4(a), and the Purchaser 
shall be responsible and liable for, and, as a separate covenant, sha ll hereby 
indemnify and save harmless the Vendor and its Representatives against, all costs 
and expenses reasonably incurred by the Vendor, its Affil iates or their respective 
Representatives as a consequence of or in connection with th is Section 2.4(a); and 

(v) nothing in this Agreement sha ll constitute an agreement to assign, and shal l not be 
construed as an assignment ot~ or an attempt to assign to the Purchaser, any 
Assumed Contract until such time as the necessary consents or approvals with 
respect to the assignment are obtained. 

(b) Both before and after Closing, the Purchaser shall use all commercial ly reasonable efforts 
to obtain any and all approvals required under Applicable Law and any and all material 
consents of Th ird Parties required to permit this Transaction to be completed. The Parties 
acknowledge that the acquisition of such consents sha l I not be a condition precedent to 
Clos ing. It shal l be the sole obligation of the Purchaser, at the Purchaser's sole cost and 
expense, to provide any and all financial assurances, deposits or security that may be 
required by Governmental Authorities or any Thi rd Parties under the Assumed Contracts 
or Appl icable Laws to permit the transfer of the Assets, including the Assumed Contracts, 
to the Purchaser. 

(c) Following closing, the Vendor shall submit updates through the AER's Onestop system to 
reflect the change in the working interests for the Assets. 

2.5 Assumed Liabilities 

Following Closing, the Purchaser shall assume, perform, discharge and pay when due al l of the 
Assumed Liabil ities. For greater certainty, the Purchaser acknowledges and agrees that the Environmental 
Liabil ities and Abandonment and Reclamation Obligations in respect of the Assets are future costs and 
obl igations associated with the ownership of the Assets that are tied and connected to the ownership of the 
Assets such that they are inextricably linked and embedded with the Assets. 

3.1 Purchase P rice 

ARTICLE 3 
PURCHASE PRICE 

The consideration payable by the Purchaser for the Assets shal l be the sum of- (the 
"Purchase Price"). The Purchase Price shall be satisfied in accordance with Section 3.3 and shall not be 
subject to any adjustment. The Purchaser and the Vendor acknowledge and agree that the Purchase Price 
reflects the fair market value of the Assets as of the Clos ing Date, having due regard to the Environmental 
Liabilities connected to and embedded in the Assets that depress the value of the Assets. 

3.2 Allocation of Purchase Price 

The Purchase Price shal l be allocated among the Assets as fo llows: 

(a) to the Petroleum and Natural Gas Rights, $ni l; 

(b) to the Tangibles, I 00% less $1 0 .00; and 
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(c) to the Misce llaneous Interests, $10.00. 

3.3 Satis faction of Purchase Price 

At Closing, the Purchase Price along with any additional amounts owing in respect of applicable 
GST, sha ll be paid by the Purchaser to the Vendor by electronic wire transfer. 

4.1 Transfer Taxes 

ARTICLE 4 
TRANSFER TAXES 

The Parties agree that: 

(a) the Purchase Price does not include Transfer Taxes and the Purchaser shal l be liable for 
and shall pay, and be solely responsible for, any and all Transfer Taxes pe1taining to the 
Purchaser's acquisition of the Assets; and 

(b) the Purchaser shall indemnify the Vendor and its Affi liates for, from and against any 
Transfer Taxes (includ ing any interest or penalties imposed by a Governmental Authority) 
that any of them are required to pay or for which any of them may become liable as a result 
of any failure by the Purchaser to self-assess, pay or remit such Transfer Taxes, other than 
as a result of a failure by the Vendor or its Affi I iates to timely rem it any amounts on account 
of Transfer Taxes paid by the Purchaser hereunder. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

5.1 Vendor's Representations 

The Vendor hereby represents and warrants to the Purchaser that: 

(a) it is a corporation duly formed and val idly subsisting under the laws of the Province of 
Alberta and has the requisite power and authority to enter into this Agreement and to 
complete the Transaction; 

(b) except for: (i) Court Approval; and (ii) any consents, approvals or waivers that are required 
in connection with the assignment of an Assumed Contract; the execution, del ivery and 
performance of this Agreement by it does not and vvill not require any consent, approval, 
authorization or other order of, action by, filing with or notification to, any Governmental 
Authority, except where failure to obtain such consent, approval, authorization or action, 
or to make such filing or notification, would not prevent or materially delay the 
consummation by the Vendor of the Transaction: 

(c) it is not a non-resident of Canada withi n the meaning of such term under the Income Tax 
Act (Canada) and is not an agent or trustee for anyone with an interest in the Assets who is 
a non-resident of Canada within the meaning of such term under the Income Tax Act 
(Canada) (or a partnership that is not a "Canad ian partnersh ip" within the meaning of such 
term under the Income Tax Act (Canada)); 
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(d) subject to Cou1t Approval being obtained, this Agreement has been duly executed and 
deli vered by the Vendor and constitutes a legal, va lid and binding obl igation of it and is 
enforceable aga inst it in accordance with its terms, except as enforceability may be limited 
by applicable bankruptcy, inso lvency, reorganization or similar Applicable Laws relating 
to cred itors' rights generally and subject to general principles of equity: 

(e) the Purchaser will not be liable for any brokerage commiss ion, tinder's fee or other similar 
payment in connection with the Transaction because of any action taken by, or agreement 
or understanding reached by the Vendor; and 

(f) with respect to the GST im posed under the GST Legislation, the Vendor is registered under 
the GST Legislation and will continue to be registered at the Closing Date in accordance 
with the provisions of the GST Legislation and its GST registration number is 73665 8725 
RT000I. 

5.2 Purchaser's Representations 

The Purchaser hereby represents and warrants to the Vendor that: 

(a) it is a corporation duly incorporated and validly subsisting under the laws of the _jurisdiction 
of its incorporation or formation and has the requisite power and authority to enter into th is 
Agreement and to complete the Transaction; 

(b) it has taken all necessary corporate or other acts to authorize the execution, delivery and 
perform ance by it of this Agreement; 

(c) neither the execution of this Agreement nor its performance by the Purchaser will result in 
a breach of any term or provision or constitute a default under any indenture, mortgage, 
deed of trust or any other agreement to which the Purchaser is a pa1ty or by which it is 
bou nd which breach could materi al ly affect the ability of the Purchaser to perform its 
ob ligations hereunder; 

(cl) except for: (i) Court Approva l; and (ii) the Licence Transfers and any consents, approvals 
or waivers that are required in connection with the assignment of an Assumed Contract; 
the execution, delivery and performance of this Agreement by it does not and wi II not 
require any consent, approval, authorization or other order of, action by, filing with or 
notification to, any Governmental Authority, except where failu re to obtain such consent, 
approval, authorization or action, or to make such tiling or notification, would not prevent 
or materially delay the consummation by the Purchaser of this Transaction; 

(e) subject to Court Approval being obtained, this Agreement has been du ly executed and 
delivered by it and constitutes a legal, valid and binding obligation of the Purchaser and is 
enforceab le against the Purchaser in accordance with its terms, except as enforceability 
may be limited by appl icable bankruptcy, insolvency, reorganization or simi lar Applicable 
Laws relating to creditors' rights generally and subject to genera l principles of equity; 

(f) the Purchaser is not a non-Canadian Person within the meaning of the Investment Canada 
Act (Canada) nor a non-resident of Canada fo r the purposes of the Income Tax Act 
(Canada); 
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(g) the Vendor will not be liable fo r any brokerage commission, fi nder's fee or other similar 
payment in connection with the Transaction because of any action taken by, or agreement 
or understand ing reached by, the Purchaser; 

(h) with respect to the GST imposed under the GST Legislation, the Purchaser is registered 
under the GST Legislation and will continue to be registered at the Closing Date in 
accordance with the prov isions of the GST Legislation and that its GST registration number 
is 745377 10 1 RT00OI; 

(i) the Purchaser is a "Canadian" with in the meaning of the Investment Canada Act (Canada); 

U) the Purchaser wi ll have the fi nancial resources necessary to pay, as and when due from the 
Purchaser, the Purchase Price (including the Depos it), the Transfer Taxes, its legal fees and 
expenses, registration costs and any other amounts payable by the Purchaser pursuant 
hereto; and 

(k) the Purchaser has the financial resources necessary to post or satisfy all necessary security, 
deposits, letters of credit, guarantees or other fi nancial assurances necessary to take 
possession of the Assets and to satisfy the security required by the Assumed Contracts. 

5.3 Enforcement of Representations and Warranties 

(a) The representations and warranties of each Party contained in this Agreement shall survive 
until Closing and shall thereafter be of no further force and effect. Effective upon the 
occurrence of Closing, each Party hereby releases and forever discharges each other Party 
from any breach of any representations and warranties set fo rth in this Agreement. For 
greater certainty, none of the representations and warranties contained in this Article 5 sh al I 
survive Closing and, the Purchaser's sole recourse for any material breach of representation 
or warranty by the Vendor sha ll be fo r the Purchaser to not complete the Transaction in 
accordance with this Agreement. 

(b) The representations and warranties of the Vendor made herein or pursuant hereto are made 
for the exclusive benefit of the Purchaser, and the representations and warranties of the 
Purchaser made herein or pursuant hereto are made for the exclusive benefi t of the Vendor, 
as the case may be, and are not transferable and may not be made the subject of any right 
of subrogation in favour of any other Person. 

(c) The Parties express ly acknowledge and agree that the provisions of this Section 5.3 and 
the limit on each Party's liability set out in this Section 5.3 are intended by the Pait ies as a. 
limitation of liabi lity that represents a fa ir and equi tab le allocation of the risks and 
liabilities that each Party has agreed to assume in connection with the subject matter hereof 
and is not an agreement within the provision of subsection 7(2) of the Limitations Act 
(Alberta). 

ARTICLE 6 
"AS IS, WHERE IS'' AND NO ADDITIONAL 
REPRESENTATIONS AND WARRANTIES 

6.1 Due Diligence Acknowledgement 

The Purchaser acknowledges and agrees that: 
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(a) it was solely responsible to perform any inspections it deemed pertinent to the purchase of 
the Assets and to be satisfied as to the condition of the Assets prior to entering into this 
Agreement with the Vendor; 

(b) notwithstanding the fact that it was permitted to review any diligence materials and 
disclosures provided by the Vendor, including the Due Diligence Information, the Vendor 
assumes no liability for errors or om issions in such di ligence materials and disclosure or 
any other property listings or advertising, promotional or publicity statements and 
materials, and makes no representations or warranties in respect thereof; 

(c) by entering into th is Agreement with the Vendor, the Purchaser shall be deemed to 
represent, warrant and agree with respect to the Assets that: 

(i) the Purchaser has inspected the Assets and is familiar and satisfied with the 
physical condition thereof and has conducted such investigation of the Assets as 
the Purchaser has determined appropriate; 

(ii) neither the Vendor nor its Affil iates or their respective Representatives have made 
any oral or written representation, warranty, promise or guarantee whatsoever to 
the Purchaser, expressed or implied, and in particu lar, that no such representations, 
warranties, guarantees, or promises have been made with respect to the physical 
condition, operation, or any other matter or thing affecting or related to the Assets 
and/or the offering or sale of the Assets; 

(iii) the Purchaser has not rel iecl upon any representation, warranty, guarantee or 
promise or upon any statement made or any information provided concerning the 
Assets, including the Due Diligence Information made available to the Purchaser 
by the Vendor, its respective Affiliates or their respective Representatives; 

(iv) the Purchaser has entered into this Agreement after having relied solely on its own 
independent investigation, inspection, analysis, appraisal and evaluation of the 
Assets and the facts and circumstances related thereto; 

(v) any information provided or to be provided by or on behalf of the Vendor with 
respect to the Assets, including all Due Diligence Information, was obtained from 
information provided to the Vendor and the Vendor has not made any independent 
investigation or verification of such information, and makes no representations as 
to the accuracy or completeness of such information; 

(vi) ,vithout limiting the generality of the foregoing, the Vendor is not under any 
obligation to disclose to the Purchaser, and shall have no liability for its fai lure to 
disclose to the Purchaser, any information known to it relating to the Assets except 
as may be required by any Applicable Law; and 

(vii) neither the Vendor, its Affiliates or their respective Representatives are liable or 
bound in any manner by any oral or written statements, representations or 
information pertaining to the Assets, or the operation thereof, made or furn ished 
by any real estate broker, agent, employee, or other Person. 
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6.2 "As l s, Where l s", No Additional Representations 

(a) Without limiting any other provision of this Agreement, the Purchaser acknowledges and 
agrees that it is acquiring the Assets on an "as is, where is" and "without recourse" basis 
with all defects, both patent and latent, and with all faults, whether known or unknown, 
presently existing or that may hereafter arise. The Purchaser acknowledges and agrees 
that, except as expressly set forth in this Agreement, the Vendor, its Affiliates and their 
respective Representatives have not made, do not make and specifically negate and 
disclaim any representation, warranty, promise, covenant, agreement or guaranty of any 
kind or character whatsoever, whether express or implied, ora l or written, past, present or 
future, of, as to, concerning or with respect to the Assets. For greater certainty, but without 
I imitation, except as expressly set forth in th is Agreement, none of the Vendor, its Affi liates 
or their respective Representatives make any condition, representation or warranty 
whatsoever, express or impl ied, with respect to: 

(i) the title and interest of the Vendor in and to the Assets; 

(ii) whether any ROFRs are exercisable by a Third Party in connection with the 
completion of the Transactions; 

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

(iv) the income to be deri ved from the Assets, if any; 

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

(v i) the rates of production of Petroleum Substances from the Lands; 

(v ii) the quality, condition, marketabil ity, profitability, fitness for a particu lar purpose 
or merchantabil ity of any tangible depreciable equ ipment or property interests 
which comprise the Assets (including the Tangibles or any personal property); 

(viii) the su itability of the Assets fo r any and all purposes, activities and uses which the 
Purchaser may desire to conduct thereon; 

(ix) the compliance of or by the Assets or its operation with any Appl icable Law 
(including Environmental Laws); 

(x) the validity or enforceability of the Assumed Contracts or the ability to assign any 
of the Assumed Contracts; 

(xi) any regulatory approvals, permits and licenses, consents or authorizations that may 
be needed to complete the purchase of the Assets contemplated by this Agreement; 

(x ii) the manner or quality of the construction or materials, if any, incorporated into the 
Assets; 

(xii i) the manner, qual ity, state of repair or lack of repa ir of the Assets; 
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(xiv) the existence of soil instability, past soil repairs, susceptibility to landslides, 
sufficiency of under-shoring. sufficiency of drainage, or any other matter affecting 
the stabi I ity or integrity of the Assets or any structures or im provements s ituated 
thereon; 

(xv) whether the Assets are located in a se ismic hazards zone or a flood hazard zone; 

(xvi) the presence of pests and any damage to the Assets and/or its im provements that 
may have occurred as a result; 

(xvii) the nature and quantum of the Assumed Liabilities; or 

(xviii) any other matter with respect to the Assets . 

(b) The Purchaser acknowledges that the release and disclaimer described in this A1ticle 6 is 
intended to be ve,y broad and, except for its express rights under this Agreement, the 
Purchaser expressly waives and relinquishes any rights or benefits it may have under any 
App licable Law designed to invalidate releases of unknown or unsuspected claims. 

(c) Except for its express rights under this Agreement, the Purchaser hereby wa ives all rights 
and remedies (whether now existing or hereinafter arising and including all common law, 
tort, contractual and statutory rights and remedies) aga inst the Vendor, its Affi liates and 
their respective Representatives in respect of the Assets and any representations or 
statements made or information or data furn ished to the Purchaser or its Representatives in 
connection herewith (whether made or furnished orally or by electronic, faxed, written or 
other means). Such wa iver is absolute, un limited, and includes, but is not limited to, waiver 
of express warranties, implied warranties, any warranties conta ined in the Sale of Goocl.~­
Act (Alberta), the Sale of Goods Act (British Columbia) (or simi lar applicable statutes, al l 
as may be amended, repea led or replaced), warranties of fitness for a particular use, 
warranties of merchantability, warranties of occupancy, strict liabi lity and claims of every 
kind and type, including claims regarding defects, whether or not discoverable or latent, 
product liability claims, or s imilar claims, and all other claims that may be later created or 
conceived in strict liability or as strict liability type claims and rights. 

ARTICLE 7 
RISK AND COSTS AND INSURANCE 

7.1 Risk and Costs 

Except as otherwise provided fo r in this Agreement, the Assets wil l be at the sole risk and 
responsibility of the Vendor unti l the Closing Date, and thereafter at the sole risk and responsibi lity of the 
Purchaser. 

ARTICLES 
INDEJVlNIFICATION 

8.1 Indemnification Given by Purchaser 

If Closing occurs, the Purchaser sh al I: 

(a) be liable to the Vendor, its Affi liates and their respective Representatives for; and 
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(b) as a separate covenant, indemnify and save harmless the Vendor, its Affi liates and their 
respective Representatives from and against; 

all Losses and Liabilities suffered, sustained, paid or incurred by the Vendor, its Affil iates and/or their 
respective Representatives related to or in connection with the Assets and the Assumed Liabilities, 
including: (i) all Losses and Liabilities attributable to the ownership, operation, use, construction or 
maintenance of the Assets during the period following the Closing Date; (ii) all Losses and Liabilities 
arising or accruing on or after the Closing Date under any Assumed Contract, including any and all Cure 
Costs so arising or accruing on or after the Closing Date thereunder; and (iii) any other Losses and 
Lia bi I ities for which the Purchaser has otherwise agreed to indemnify the Vendor pursuant to this 
Agreement, includ ing pursuant to Section 9.2. The Purchaser's indemnity obligations set forth in this 
Section 8.1 shall survive the Closing Date indefinitely pursuant to Section 14.3 . 

8.2 Third Party Claims 

(a) If any of the Vendor, its Affi liates or any of their respective Representatives receives 
written notice of the commencement or assertion of any Third Party Claim for which the 
Purchaser is liable pursuant to this Agreement (or has otherwise agreed to indemnify the 
Vendor, its Affiliates or their respective Representatives against), the Vendor shall give the 
Purchaser reasonably prompt notice thereof, but in any event no later than ten ( I 0) clays 
after receipt of such notice of such Third Party Claim. Such notice to the Purchaser shall 
describe the Third Party Claim in reasonable detail and shall indicate, if reasonably 
practicable, the estimated amount (or the method of computation of the amount) of the 
Losses and Liabilities that has been or may be sustained by the Vendor, its Affiliates or 
their respective Representatives, respectively, and a reference to the provisions of this 
Agreement, or other applicable document, upon which such claim is based. 

(b) The Purchaser may assume the carriage and control of the defence of any Third Party Claim 
by giving notice to that effect to the Vendor, not later than ten (10) days after receiving 
notice of that Third Party Claim (the "Notice Period") so long as: (i) the Purchaser first 
acknowledges to the Vendor, in writing, liabil ity to the Vendor, its Affiliates and/or their 
respective Representatives, under this Agreement with respect to such Third Party Claim 
and that the outcome of such Third Party Claim does not alter or dimin ish the Purchaser's 
obligation to indemnify the Vendor, its Affiliates and/or their respective Representatives, 
pursuant to th is Agreement, subject to the Purchaser's right to contest in good faith the 
Third Party Claim; (ii) the Purchaser has the financia l resources to defend against the Third 
Party Claim and fulfill any indemnification obligations and has provided the Vendor, its 
Affil iates and/or their respective Representatives, with evidence thereof; (iii) the Third 
Pa1ty Claim involves monetary damages; and (iv) the Purchaser thereafter pursues the 
defence or settlement of the Third Party Claim actively and diligently. The Purchaser's 
right to do so shall be subject to the rights of any insurer or other third party who has 
potential liability in respect of that Third Party Claim. The Purchaser shall pay al l of its 
own expenses of participating in or assuming such defence. In the event that the Purchaser 
elects to assume the carriage and control of the defence ofa Third Party Claim pursuant to 
th is Section 8.2(b), then the Vendor shall, or shal I cause its Affi Ii ates and/or their respective 
Representatives to, cooperate in good faith in the defence of each Third Party Claim and 
may participate in such defence assisted by counsel of its own choice at its o,vn expense. 

(c) If the Vendor has not received notice with in the Notice Period that the Purchaser has 
elected to assume the carriage and control of the defence of such Third Party Claim in 
accordance with Section 8.2(b), or if the Purchaser has given such notice but thereafter 
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fails or is unable to pursue the defence or settlement of such Third Party Claim actively 
and diligently, the Vendor, its Affiliates and/or their respective Representatives, may, at 
their option, elect to settle or compromise the Third Party Claim 0 11 terms of its choosing, 
or assume such defence assisted by counsel of its o,vn choosing, and the Purchaser shall 
be liable for al l reasonable costs and expenses paid or incurred in connection therewith and 
any Losses and Liabilities suffered or incurred by the Vendor, its Affiliates and/or their 
Representatives with respect to such Third Party Claim. 

8.3 Failure to Give Timely Notice 

Notwithstanding that time is of the essence, a fa ilure to give timely notice as provided in this Article 
8 shall not affect the rights or obligations of any Party except and only to the extent that, as a result of such 
fa ilure, any Party which was entitled to receive such notice was deprived of its right to recover any payment 
under any app licable insurance coverage or was otherwise prejudiced as a resu lt of such fai lure. 

8.4 No Merge,· 

There shall not be any merger of any liabi lity or indemnity hereunder in any assignment, 
conveyance, transfer or document delivered pursuant hereto notwithstanding any rule of law, equity or 
statute to the contrary and all such rules are hereby waived. 

8.5 T hird Party Beneficiary 

The Vendor's Representatives and the Vendor's Affi liates, its Affi I iates and all of their respective 
Representatives are intended third party beneficiaries of this Article 8 and shall have the right, power and 
authority to enforce the provisions hereof as though they were each a party hereto. The Purchaser f urther 
agrees to execute such agreements as may be reasonably requested by such Persons in connection with 
these provisions that are consistent with this Article 8 or that are reasonably necessary to give further effect 
thereto. 

ARTICLE 9 
ENVIRONMENT AL MATTERS 

9.1 Acknowledgements Regarding Environmental Condition 

The 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. The Purchaser 
acknowledges that it is fami liar with the condition of the Assets, including the past and present use of the 
Lands and the Tangibles, that the Vendor has provided the Purchaser with a reasonable opportunity to 
inspect the Assets at the sole cost, risk and expense of the Purchaser (insofar as the Vendor could reasonably 
provide such access) and that the Purchaser is not relying upon any representation or warranty of the 
Vendor, its Affiliates or any of thei r respective Representatives as to the environmental condition of the 
Assets, or any Environmental Liabilities or Abandonment and Reclamation Obligations in respect thereof. 

9.2 Assumption of Environmental Liabilities 

If Clos ing occurs, the Purchaser shall: 

(a) be liable to the Vendor, its Affiliates and their respective Representatives fo r; and 
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(b) as a separate covenant, indemnify and save harmless the Vendor, its Affi liates and their 
respective Representatives from and against; 

all Losses and Liabilities suffered, sustained, paid or incurred by the Vendor, its Affil iates or their respective 
Representatives as a result of any matter or thing arising out of, attributable to or connected with any 
Environmental Liabilities or any Abandonment and Reclamation Obligations. Once Closing has occurred, 
the Purchaser shall be solely respons ible for all Environmental Liabil ities and all Abandonment and 
Rec lamation Obligations as between the Vendor (on one hand) and the Purchaser (on the other hand) 
including whether occurring or accruing prior to, on or after the Clos ing Date, and hereby releases the 
Vendor, its Affiliates and their respective Representatives from any claims the Purchaser may have against 
the Vendor with respect to all such Environmental Liabilities and Abandonment and Reclamation 
Obligations. Without restricting the generality of the foregoing, the Purchaser shall be responsible for all 
Environmenta l Liabi lities and Abandonment and Rec lamation Ob ligations (including whether occurring or 
accru ing prior to, on or after the Clos ing Date) in respect of all Wells and Tangibles. 

ARTICLE 10 
CO VENANTS 

10.1 Conduct of B usiness Until Closing 

(a) The access to the Assets to be afforded to the Purchaser and its Representatives pursuant 
to this Section I 0. 1 wi ll be subject to the Assumed Contracts, regulatory authorization (as 
required) and all of the Vendor's s ite entry protocols, health , safety and environmental 
rules, policies and procedures. Fu1ther, the Purchaser acknowledges and agrees that it 
shal l: 

10.2 ROFRs 

( i) be solely liable and responsible for any and all Losses and Liabilities which the 
Vendor, its Affiliates or their respective Representatives may suffer, sustain, pay 
or incur; and 

(ii) as a separate covenant, indemnify and save harmless the Vendor, its Affiliates and 
their respective Representati ves harmless from any and all Claims or Losses and 
Liabilities whatsoever which may be brought against, suffered by or incurred by 
the Vendor, its Affiliates or their respective Representatives; 

aris ing out of, resulting from, attributable to or in any way connected with any access 
provided to the Purchaser or its Representatives pursuant to th is Section I 0.1 . 

(a) The Purchaser acknowledges that it shall be responsible fo r conducti ng such separate 
investigation of the Assets as the Purchaser has determined is appropriate with respect to 
the identification of ROFRs applicable to the Assets as soon as is reasonably practicable 
after the date hereof. The Purchaser shall indemnify Losses and Liabi lities suffered, 
sustained, paid or incurred by the Vendor, its Affiliates or their respective Representatives 
as a result of any fa ilure by the Purchaser to identify ROFRs applicab le to the Assets or 
any Third Party Claim relating to the allocation of the value of a ROFR to be determined 
by the Purchaser in accordance with Section I 0.2(b )(i), as appl icable. 

(b) If the Purchaser has identified any ROFRs pursuant to Section I 0.2(a): 
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(i) promptly following the identification of Assets which are the subject of ROFRs, 
the Purchaser shal l prepare and provide the Vendor with ROFR notices to be issued 
in respect of such ROFRs, which shall inc lude the Purchaser's bona fide allocation 
of the amount of the Purchase Price attributable to each of such Assets which are 
subject to a ROFR; 

(ii) the Vendor shall courier ROFR notices to the Third Parties holding such ROFRs 
promptly following the receipt of the same from the Purchaser; and 

(iii) to the extent the Purchaser is not copied directly on a response from a Third Party 
ROFR holder, the Vendor shall notify the Purchaser in writing forthwith upon each 
Third Party exercising or waivi ng such a ROFR. 

(c) If any such Third Party elects to exercise such a ROFR, then: 

(i) the definition of Assets shall be deemed to be amended to exclude those Assets in 
respect of which the ROFR has been exercised; 

(ii) such Assets shall not be conveyed to the Purchaser; 

(iii) any proceeds received by the Vendor from a Third Party in respect of the sale and 
conveyance of any Assets which are subject to a ROFR shall be deemed to not 
constitute Assets for the purposes of this Agreement; and 

(iv) the Purchase Price shal l not be subject to any reduction in the event of the exercise 
of any such ROFR by a Third Party. 

(d) In the event that a Third Party exercises a ROFR and is then unable or unwi lling to enter 
into a conveyance agreement with the Vendor for the relevant Assets, the Purchaser agrees 
to accept a conveyance of such Assets under the same terms and conditions as this 
Agreement to whatever extent poss ible. 

(e) Closing shall not be delayed even though certain of the ROFRs are outstanding and capable 
of exercise by the holders thereof as of the Closing Date (such ROFRs being referred to as 
"Outstanding ROFRs"). In such case, the following procedures shall apply: 

(i) the Parties shall proceed with Closing (for greater certainty without any reduction 
in the Purchase Price for the Outstanding ROFRs, and without variation of any 
other terms or conditions of th is Agreement); 

(ii) the Purchaser shall have (as of the Closing Date) prepared al l Specific 
Conveyances and other closing documentation required for the sale of the Assets 
subject to the Outstanding ROFRs (the "Outstanding ROFR Assets"); 

(ii i) if an Outstanding ROFR is exercised by a Third Party, the Vendor will promptly 
notify the Purchaser thereof in writi ng, the Specific Conveyances and other closing 
documentation related to such Outstanding ROFR Assets vvill be of no force or 
effect and shal l be destroyed by the Purchaser, and the provisions of Section 
I 0.2(c) shal l apply to the Assets which are the subject of the Outstanding ROFR 
being exercised by the Thi rd Party, mutatis mutandis; and 
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(iv) if after Closing an Outstanding ROFR is extinguished by lapse of time, waiver or 
otherwise (other than as a resu lt of being exercised), the Vendor will promptly 
notify the Purchaser thereof in writ ing and promptly deliver copies of the Specific 
Conveyances and closing documentation previously prepared to the Purchaser, and 
such documentation shall be effective and the sale of such Outstanding ROFR 
Assets to Purchaser pursuant hereto shal I be deemed to have closed on the Closing 
Date. 

10.3 Document Revie·w 

Prior to Closing, the Vendor shall provide Purchaser with reasonable access to the Title Documents 
and other Miscellaneous Interests in the possession or under the control of Vendor for the purpose of 
verifying the continued validity and effect of the Title Documents, the identification of Assets the subject 
of ROFRs, the preparation of Specific Conveyances and other matters related to this Agreement and the 
Transaction. 

11.1 Mutual Conditions 

ARTICLE 11 
CONDITIONS 

The respective obl igations of the Parties to complete the purchase and sale of the Assets are subject 
to the following conditions being fulfilled or performed as at or prior to the Closing Date: 

(a) the Court shall have granted the Approval and Vesting Order and the Approval and Vesting 
Order shall be a Final Order; 

(b) no Governmental Authority sha ll have enacted, issued or promulgated any final or non­
appealable order or Appl icable Law subsequent to the date hereof which has the effect of: 
(i) making any of the transactions contemplated by th is Agreement illegal; or (ii) otherwise 
prohibiting, preventing or restra ining the Vendor from the sale of the Assets; and 

(c) the Closing is not otherwise prohibited by Applicable Law; 

The foregoing conditions are for the mutual benefit of the Vendor and the Purchaser and may be 
asserted by the Vendor or the Purchaser regard less of the circumstances and may be waived only with the 
agreement of the Vendor and the Purchaser. 

11.2 Conditions for the Benefit of the Purchaser 

The obligation of the Purchaser to complete the purchase of the Assets is subject to the following 
conditions being fulfi lled or performed as at or prior to the Closing Date: 

(a) all representations and warranties of the Vendor contained in Section 5.1 of this Agreement 
shall be true and correct in all material respects as at the Closing Date with the same force 
and effect as if made at and as of such time; 

(b) the Vendor sha ll have complied with and performed, in all material respects, all of its 
covenants and obl igations contained in this Agreement; 
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(c) the Vendor shall have executed and del ivered or caused to have been executed and 
de livered to the Purchaser at or before the Clos ing al l the documents contemplated in 
Section 12.2. 

The fo regoing cond itions are for the exclusive benefit of the Purchaser and may be waived by it in 
its sole discretion, in who le or in pa1t, at any time and from time to time without prejudice to any other 
rights which the Purchaser may ha ve. 

11.3 Conditions for the Benefit of the Vendor 

The obligation of the Vendor to complete the sale of the Assets 1s subject to the fo llowing 
conditions being ful filled or performed as at or prior to the Closing Date: 

(a) all representations and warranties of the Purchaser contained in Section 5.2 of this 
Agreement shall be true and correct in a 11 material respects as at the Closing Date with the 
same force and effect as if made at and as of such time; 

(b) the Purchaser shall have comp lied with and performed in all material respects all of its 
covenants and obligations contained in this Agreement; 

(c) the Purchaser shall have executed and delivered or caused to have been executed and 
de livered to the Vendor at or before the Closing all the documents contemplated in Section 
12.3; and 

(d) the Vendor has not lost its ability to convey the Assets due to the appointment of a receiver 
or a rece iver-manager, an order of the Court or otherwise pursuant to the CCAA 
Proceedings, provided such order or other action is pursuant to the CCAA Proceed ings or 
is not at the voluntary in itiative of the Vendor. 

The foregoing conditions are for the exc lusive benefit of the Vendor and may be waived by it in its 
sole discretion, in whole or in pa1t , at any time and from time to ti me without prejudice to any other rights 
which the Vendor may have. 

11.4 Satisfaction of Conditions 

Each of the Parties shall proceed diligently and in good faith and use all commercially reasonable 
efforts to fulfill and assist in the fu lfillment of the conditions set fo rth in Sections 11. 1, 11.2 and 11.3. In 
add ition, each of the Pa1ties agrees not to take any action that cou ld reasonably be expected to preclude, 
delay or have an adverse effect on the Transaction or would render, or may reasonably be expected to 
render, any representation or warranty made by it in this Agreement untrue in any material respect. 

11.5 Monitor's Certificate 

When the conditions to Closing set out in Sections 11.1 , 11.2 and 11.3 have been satisfied and/or 
waived by the each of the Vendor and the Purchaser, as applicable, the Vendor and the Purchaser will each 
deliver to the Monitor written confirmation: (a) that such conditions of Closing, as applicable, have been 
satisfied and/or wa ived; and (b) of the amount of the Transfer Taxes to be paid on Closing, in substantially 
the form of Schedu le E (the "Conditions Certificates"). Upon receipt by the Monitor of: ( i) payment in 
full of the Purchase Price to be paid on Closing; (ii) the app licable Transfer Taxes to be paid on Closing (or 
evidence of payment of. or agreement to pay, all Transfer Taxes by the Purchaser to any relevant 
Governmenta l Authorities or counterparty); and (iii) each of the Condit ions Certificates, the Monitor shall : 
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(A) issue forthwith its Monitor's Ce1tificate concurrently to the Vendor and the Purchaser, at which time 
the Closing wil l be deemed to have occurred; and (8) file as soon as practicable a copy of the Monitor's 
Certificate with the Court (and shall provide a true copy of such filed certificate to the Vendor and the 
Purchaser). In the case of (A) and (B), above, the Monitor will be relying exclusively on the basis of the 
Conditions Certificates and without any ob ligation whatsoever to verify the satisfaction or waiver of the 
applicable conditions. 

12.1 Closing Date and Place of Closing 

ARTICLE 12 
CLOSING 

Subject to the conditions set out in this Agreement, the Transaction sha ll close and be completed 
on the Closing Date, or at such other time as the Pa,ties may agree in writing. 

12.2 Deliveries on Closing by the Vendor 

The Vendor shal l deliver (or cause to be del ivered) to the Purchaser on or before the Closing Date: 

(a) a Court ce1tified copy of the Approval and Vesting Order; 

(b) a certificate of the Vendor confirming the accuracy of the matters provided for in Sections 
l l .2(a) and 11.2(6); 

(c) the General Conveyance, Assignment and Assumption Agreement duly executed by the 
Vendor; 

(d) the Side Letter Agreement duly executed by the Vendor; and 

(e) any other deeds, conveyances, assurances, transfers, assignments, instruments, documents, 
resolutions and certificates as are referred to in th is Agreement or as the Purchaser may 
reasonably require to give effect to this Agreement. 

12.3 Deliveries on Closing by the Purchaser 

The Purchaser shall deliver (or cause to be del ivered) to the Vendor's Solicitor on or before the 
Closing Date: 

(a) payment of the Purchase Price in accordance with Section 3.3; 

(b) payment of all Transfer Taxes payable on Closing to the Vendor or the Vendor's Sol icitors 
( or evidence of self-assessment and payment by the Purchaser thereof to the relevant 
Governmental Authorities); 

(c) a ce1tificate of the Purchaser confirming the accuracy of the matters provided for in 
Sections 11.J(a) and 11.3(6); 

( d) the General Conveyance, Assignment and Assumption Agreement duly executed by the 
Purchaser; 

(e) the Side Letter Agreement duly executed by the Vendor; and 
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(f) any other deeds, conveyances, assurances, transfers, assignments, instruments, documents, 
resolutions and certificates as are referred to in this Agreement or as the Vendor may 
reasonably requ ire to give effect to this Agreement. 

13.1 Grounds for Termination 

ARTICLE 13 
TERMINATION 

This Agreement may be terminated at any time prior to Closing: 

(a) by the mutual written agreement of the Vendor and the Purchaser, provided hovvever that 
if this Agreement has been approved by the Court, any such termination shall require either 
the consent of the Monitor or the approval of the Cowt; 

(b) by the Purchaser, upon written notice to the Vendor, if there has been a material breach by 
the Vendor of any materia l representation, warranty or covenant conta ined in th is 
Agreement, which breach has not been waived by the Purchaser, and: (i) such breach is not 
curable and has rendered the satisfaction of any condition in Section 11.2 impossible by 
the Outside Date; or (ii) if such breach is curable, the Purchaser has provided prior written 
notice of such breach to the Vendor, and such breach has not been cured within ten ( I 0) 
days ( or, if not curable within ten ( I 0) days, such longer period as is reasonable under the 
ci rcumstances, not to exceed thirty (30) days) fol lowing the date upon which the Vendor 
received such notice; 

( c) by the Purchaser, upon written notice to the Vendor, any time after the Outside Date, if (A) 
the Court Approval has not been obtained, or (8) the Closing has not occurred by the 
Outside Date and such fa ilure to close was not caused by or as a result of the Purchaser's 
breach of this Agreement; 

(d) by the Vendor, upon written notice to the Purchaser, if there has been a material breach by 
the Purchaser of any material representation, warranty or covenant contained in this 
Agreement, which breach has not been waived by the Vendor, and: (i) such breach is not 
curable and has rendered the satisfaction of any condition in Section I 1.3 impossible by 
the Outs ide Date; or (ii) if such breach is curable. the Vendor has provided prior written 
notice of such breach to the Purchaser, and such breach has not been cured within ten ( I 0) 
days (or, if not curable within ten ( I 0) days, such longer period as is reasonable under the 
circumstances, not to exceed thirty (30) days) following the date upon which the Purchaser 
received such notice; or 

(e) by the Vendor, upon written notice to the Purchaser, any time after the Outside Date, if (A) 
the Court Approval has not been obtained, or (8) the Closing has not occurred by the 
Outside Date and such fa ilure to close was not caused by or as a resu lt of the breach of this 
Agreement by the Vendor. 

13.2 Effect of Tern1ination 

Notwithstanding any termination of this Agreement as permitted under Section 13. 1, or as 
otherwise provided for in this Agreement, the provisions of 14.1 (Public Announcements), 14.4 (Governing 
Law), 14.5 (Consequential Damages), 14.11 (Costs and Expenses) and 14.15 (Third Party Beneficiaries) 
shall remain in full force and effect fol lowing any such permitted termination. 
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14.1 Public Announcements 

- 28 -

ARTICLE 14 
GENERAL 

(a) Subject to Section 14.1 (b), if a Party intends to issue a press release or other public 
disclosure of this Agreement, the terms hereof or the Transaction, the disclosing Party shall 
provide the other Pa1ties with an advance copy of any such press release or public 
disclosure with sufficient time to enable the other Pa1ties to review such press release or 
other publ ic disclosure and provide any comments. The disc losing Pa1ty shall not issue 
such press release or other public disclosure without the prior written consent of the other 
Pa1ties, such consent not to be unreasonably withheld. 

(b) Notwithstanding Section 14. l(a): (i) this Agreement may be filed by the Vendor with the 
Court; and (ii) the Transaction may be disclosed by the Vendor to the Cou1t, subject to 
redacting confidential or sensitive information as perm ittecl by Applicable Law. The Parties 
further agree that: 

(i) the Vendor may prepare and fi le repo1ts and other documents with the Court 
containing references to the Transaction and the terms of the Transaction; 

(ii) the Vendor may forward a copy of this Agreement and all related documentation 
to the Orphan Well Assoc iation, AER and its Representatives, agents, legal 
counsel and financia l advisors, and may further advise such Persons of the 
existence and nature of any discussions and negotiations in relation thereto or in 
relation to the Transaction; provided that the Orphan Well Association and its 
Representatives agree in advance to be bound by any confidentiality unde1takings 
or similar confidentiality requirements reasonably requested by the Vendor; and 

(iii) the Vendor and its professional advisors may prepare and file such repo1ts and 
other documents with the Cou1t containing references to the Transaction 
contemplated by this Agreement and the terms of such Transaction as may 
reasonably be necessary to obtain the Court Approval and to complete the 
Transaction contemplated by this Agreement or to comply with their obligations 
to the Cou1t. 

14.2 D issolution of Vendo1· 

The Purchaser acknowledges and agrees that nothing in this Agreement shall operate to prohibit or 
diminish in any way the right of the Vendor or any of its Affiliates to cause the dissolution or wind-up of 
any of the Vendor subsequent to the Closing Date, or otherwise cause or allow any the Vendor to cease 
operations in any manner or at any time subsequent to the Closing Date as the Vendor may determine in its 
sole discretion, which may be exercised without regard to the impact any such action may have on the 
Vendor's ability to fulfil its obligations under this Agreement that surv ive Clos ing. 

14.3 Survival 

Upon Clos ing, the obl igations, covenants, representations and warranties of the Parties set out in 
th is Agreement shall exp ire, be terminated and extinguished and of no further force or effect, provided that 
notwithstand ing the Closing contemplated hereunder or the delivery of documents pursuant to this 
Agreement, the obi igations and covenants of the Parties set out in Section 2.3 (Spec ific Conveyances), 
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Section 2.3 (Post-Closing Maintenance of Assets), Section 5.3 (Enforcement of Representations and 
Warranties), Section I 0.2 (ROFRs) and Article 4 (Transfer Taxes), Article 6 ("As Is, Where Is" and No 
Additional Representations and Warranties), At1icle 8 (Indemnification), A11icle 9 (Environmental Matters) 
and Article 14 (Genera l), shall survive Closing, shall remain in full force and effect, shall not merge as a 
resu lt of Closing and shal l be binding on the Parties indefinitely thereafter except as expressly stated to the 
contrary therein or otherwise in accordance with Applicable Laws. 

14.4 Governing Lm" 

(a) This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Albet1a, and the federal laws of Canada applica ble therein (excluding any 
conflict of law rule or principle of such laws that might refer such interpretation or 
enfo rcement to the laws of another jurisdiction). The Parties consent to the jurisdiction and 
venue of the courts of Alberta fo r the resolution of any such dispute arising under this 
Agreement. 

(b) Notwithstanding Section l4.4(a), any and all documents or orders that may be filed, made 
or entered in the CCAA Proceedings, and the rights and obligations of the Parties 
thereunder, includ ing all matters of construction, validity and performance thereunder, 
shall in all respects be governed by, and interpreted, construed and determined in 
accordance with the laws of the Province of Alberta. The Parties consent to the jurisdiction 
and venue of the Court, as applicable, fo r the resolution of any such disputes, regardless of 
whether such disputes arose under this Agreement. Each Party agrees that service of 
process on such Party as prov ided in Section 14.13 shall be deemed effective service of 
process on such Party. 

14.5 Consequential Damages 

Under no circumstance shall any of the Patties, their Representatives or their respective directors, 
officers, employees or agents be liable fo r any punitive, exemplary, consequential or indirect damages 
(including for greater certainty, any loss of profits) (collectively, "Consequential Damages") that may be 
alleged to result, in connection with, arise out of, or relate to this Agreement or the Transaction, other than 
Consequential Damages fo r which the Purchaser is liable as a result of a Third Patty Claim (which liability 
shal I be subject to and recoverable under Attic le 8 (Indemnification)). For greater certainty, the Parties 
agree that none of the Parties, their respective Affiliates or their respective Representatives shall be liable 
for any lost profits whatsoever, whether such lost profits are considered to be direct, consequential or 
ind irect losses, and regardless of whether such lost profits were fo reseeable by the Parties at any time or 
whether such lost profits were the direct and natural result of a Party's breach of its obligations under this 
Agreement. 

14.6 Further Assurances 

Each of the Parties from and a~er the date hereof shall, from time to time, and at the request and 
expense of the Patiy requesting the same, do all such further acts and things and execute and deliver such 
further instruments, documents, matters, papers and assurances as may be reasonably requested to complete 
the Transaction and for more effectually carrying out the true intent and meaning of this Agreement. 

14.7 Assignment 

The Purchaser shal l not, without the Vendor's prior written consent, ass ign any right or interest in 
this Agreement, which consent wil l not be unreasonably withheld. The Purchaser shall have the right to 
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assign any or all of its rights, interests or obligations hereunder to one or more Affi liates of the Purchaser, 
provided that: (a) such Affil iate agrees to be bound by the terms of this Agreement; (b) the Purchaser shall 
remain liable hereunder for any breach of the terms of th is Agreement by such Affiliate; (c) such assignment 
shall not release the Purchaser from any obligation or liabi lity hereunder in favour of the Vendor; and (cl) 
the Purchaser shall acknowledge and confirm its continu ing obligations in favour of the Vendor in an 
assignment and assumption agreement in form and substance satisfactory to the Vendor. 

14.8 Waiver 

No fa ilure on the part of any Party in exercising 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 
fu rther exercise thereof or the exercise of any right or remedy in law or in equity or by statute or otherwise 
conferred. 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 Patty 
unless the waiver is expressed in writing under the authority of that Party. Any waiver so given shall extend 
only to the particular breach so waived and shall not limi t or affect any rights with respect to any other or 
future breach. 

14.9 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 to the date hereof, executed by a duly 
authorized representative of each Pa1ty. 

14.10 Time of the Essence 

Time is of the essence in this Agreement. 

14.11 Costs and Expenses 

Unless otherwise provided for in this Agreement, each Party shal l be responsible for all costs and 
expenses (including the fees and disbursements of legal counsel, bankers, investment bankers, accountants, 
brokers and other advisors) incurred by it in connection with th is Agreement and the Transaction. 
Notwithstanding any other provision of th is Agreement, the Purchaser sh al I pay the cost of al I surveys, title 
insurance policies and title reports ordered by the Purchaser. 

14.12 Entire Agreement 

This Agreement and the Confidentiality Agreement (the terms and conditions of which are 
incorporated by reference into this Agreement, and binding upon the Parties, as if such agreement were 
signed directly by the Patties) constitute the entire agreement ben;veen the Parties with respect to the su bject 
matter hereof and cancel and supersede all prior agreements, understand ings, negotiations and discussions, 
whether oral or written, between the Parties with respect to the subject matter hereof. There are no 
conditions, covenants, agreements, representations, warranties or other provisions, whether oral or written, 
express or impl ied, col lateral, statutory or otherwise, relating to the subject matter hereof other than those 
contained in this Agreement or in the Confidentiality Agreement. 

14.13 Notices 

Any notice, direction or other communication given regard ing tbe matters contemplated by this 
Agreement must be in writing, sent by personal delivery, courier or electron ic mail and addressed: 
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(a) in the case of the Vendor: 

AlphaBow Energy Ltd. 
Suite 300, 708-1 1'11 Avenue S.W. 
Calgary, AB T2R OE4 

Attention: Ben Li 

- 3 I -

Email: ben I i@alphabowenergy.com 

With a copy to the Vendor's Solicitors: 

Bennett Jones LLP 
4500, 855 - 2nd Avenue S.W. 
Calgary, AB T2P 4K7 

Attention: 
Emai l: 

Keely Cameron; Kristos latridis 
cameronk@bennettjones.com; iatridisk@bennettjones.com 

(b) In the case of the Purchaser: 

Cascade Capture Ltd. 
113 Waskatenau Crescent S.W. 
Calgary, Albe1ta T3C 2X7 

Attention: 
Email: 

Tony Kinnon 
tonykinnon@icloud.com 

A notice is deemed to be given and received if: (i) sent by personal del ivery or courier, on the date of 
delive1y if it is a Business Day and the del ivery was made prior to 4:00 p.m. (local time in place of receipt) 
and otherwise on the next Business Day; or (i i) emai l, on the date of transmission if it is a Business Day 
and the transmission was made prior to 4:00 p.m. (local time in place of receipt), and otherwise on the next 
Business Day. A Patty may change its address for service from time to time by providing a notice in 
accordance with the fo regoing. Any subsequent notice must be sent to the Pa,ty at its changed address. 
Any element of a Party's address that is not specifically changed in a notice will be assumed not to be 
changed. Sending a copy ofa notice to a Pa rty's legal counsel as contemplated above is for info rmation 
purposes only and does not constitute delivery of the notice to that Party. T he failure to send a co py 
of a notice to legal counsel does not invalidate delive1·y of that notice to a Party. 

14.14 Enurement 

This Agreement shall be bind ing upon, and enure to the benefit of, the Parties and their respective 
successors and permitted assigns. 

14.15 Third Party Beneficiaries 

Except as otherwise provided for in this Agreement, each Party intends that this Agreement shall 
not benefit or create any right or cause of action in or 011 behalf of any Person other than the Parties and 
their successors and permitted assigns and, except as otherwise provided for in th is Agreement, no Person, 
other than the Parties and their successors and permitted ass igns shall be entitled to rely on the provisions 
hereof in any action, suit, proceeding, hearing or other forum. The Purchaser acknovvledges to the Vendor, 
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its Affiliates and their respective Representatives their direct rights against the Purchaser under th is 
Agreement. To the extent required by Applicab le Law to give ful l effect to these direct rights, the Purchaser 
agrees and acknowledges that the Vendor is acting as agent and/or as trustee of its Representatives, its 
Affi I iates and their respective Representatives. 

14.16 Severability 

If any provision of this Agreement or any document del ivered in connection with this Agreement 
is partial ly or completely invalid or unenforceable, the inval idity or unenforceability of that provis ion shall 
not affect the validity or enforceability of any other provision of this Agreement, all of which shall be 
construed and enforced as if that invalid or unenforceable provision were om itted. The invalidity or 
unenforceability of any provision in one jurisdiction shall not affect such provision validity or enforceability 
in any other jurisdiction. 

14.17 Counterparts 

This Agreement may be executed in any number of counterparts, each of which shall be deemed to 
be an original and all of which shall constitute one and the same agreement. Transmission by facsimile or 
other electronic means of an executed counterpart of this Agreement shall be deemed to constitute due and 
sufficient delivery of such counterpart. 

[THE BALANCE OF THIS PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF thi s greement has been properly executed by the Parties as of the date first 
above written. 

ALPHABOW ENERGY LTD . 

Per: 
Name: 1 

Title: Chief Executive Office r 

CASCADE CAPTURE LTD. 

Per: 
Name: Tony K innon 
Title: Di rector 

/Sig11ature Page -Asset Purchase tmtl Sale Agreement/ 
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IN WITNESS WHEREOF this Agreement has been properly executed by the Parties as of the date first 
above written. 

ALPHABOW ENERGY LTD. 

Per: 
Name: Ben Li 
Title: Chief Executive Officer 

CASCADE CAPT 

Per: 
Name: 
Title: 

/Signature P<l"e - Asset Purchase mu/ Sale Agreement/ 
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SCHEDULE A 

Assets Listing 

Facility Lands: 

Functional Unit 2: 05-30-039-25W4 (location of Prentiss CO2 Plant) 

Functional Un it 3: locations of pipelines (as specified below) 

15% of Vendor's ownership interest (being the Vendor's Interest be sold to the Purchaser as set out in the 
main body of this Agreement) in and to: 

• Water Disposal Well 16-24-039-26W4 - License# 117702 

Facilities and Pipelines: 

15% of Vendor's ownership interest (being the Vendor's Interest be sold to the Purchaser as set out in the 
main body of this Agreement) in and to Functional Units ll and Ill of the CO2 Facilities (as defined 
below) and the other equipment as identified below. 

"CO2 Facilities" means those facilities that were constructed pursuant to and are governed by the 
Agreement for the Construction Ownership and Operation of the Glencoe CO2 Production Facility dated 
August 3 I, 2005 plus pipelines recently having amended licenses for transport of miscellaneous liquids 
"CO2" from 4-17-4l-24W4 to 5-22-41-25W4 as summarized in Appendix II to the subject CO&O 
Agreement and attached as part of Attachment I hereto (3 pages). For clarity the additional pipelines are 
part of Functional Unit Ill. 

Other Equipment 
09-15-040-25W4 

04-17-041-24W4 

05-22-041-25W4 

1S-07-042-25W4 

06-18-042-25W4 

16-32-43-26W4 

Header 

CO2 Pump 
Header 

Riser 

Header 

Riser 
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Attachment I 

FACILITY SCHEMATIC 

R28 R27 R26 R25 R24 R.23 R22W4 .--~-,-,----------------------,,---------,.--

T44 

T4 3 

T42 

T41 

T40 

T.!9 

T38 
R-=--2 9=-R=,2,,..,8,--

Funct ional Unit I: 

Functional Unit 2: 

Func t ional Unit 3: 

Chi well CO2 Infrastructure 

05· 30·039·2~W~M 
Pre,i ·,, CO2 

Ca ptu1e Plant 

L 

03·0-1-039-25W4 

JoffTe CO2 

Alberta C•rbon 

lro<k Line ·-.... 
T44 

T43 

T42 

T41 

T40 

T39 

R27 R.26 
__jT38 

--=:R=2--=-5----=R=-=2'""4-----,R:--:2:-::Jcc-W:--:c4 

Joffre CO, Plant 03-04-039·25 W4 • Faci lity License;; F34092 

Pipelines License 47468 Line . 57387 Lines 1 & 2 and 46189 Line 

Prentiss COi Plant 05-30·039·2SW4 - faci lity License i:! f33789 
Water Disposal 100/16·24-039·26W4 - License# 117702 
Pipelines License 45411 line 1. 45412 Lines 1 & 2 

Pipelines License 45480 Line 1, 45481 Line 1, 45824 Line 1 
Pipelines License 57388 Lines 1 to 11 
Pipelines License 61850 Line 1, 6 356 Line 2, 61820 Line 1 

Appendi~ II - hhibit ,, ,.,._., - Operating Procedure - CO&O Augus t 31. 200S - Glencoe C01 Production facili ty 

Revision Z - 20l1-0S-l8 

WSLEGAL\088323\00006 7540073v4 



Lie n!.e Line Fr-om To tatu Substa1 e L ngth Ma rial r OP OD Type 

0 . (kin) (kPa) (mmf 

F_,croral U"li, I 
-~ 4-L68 l 03-04-039-25 - 02- 3,0-039-25 ','4 J . sco· t ·nu.;::l GC 7.9: 5:e-:I 0 16G.3 z2.cs.1 

573-5- 1 02-30-039-25 05-30-039-25W4 :::: sco·t inu€d GC 1 S:eE:I 16S.3 zi,:s.1 

5HS7 2 03~-039-25 ..1 03-{l.!-035-25 t,•4 JSCO t 1U>=j GC 0.03. S,eel 0 160.3 z2.:s.1 

..:co 89 1 0 5-32-038-25\rv'L 03-Cl..! -C39-25 •,•4 ) sco~t nu.,;j ' ~,( . Gase-s 0.60 Sr.nr1· eE 'SE-~ 0 219. l A312 

F _ ,cron.;;I U"li': 11 

..:3411 1 16-2~-039-26 ','4 Coera i :r >:It 1, ·., t-=· 1.2_ Comi:;0s 1:'= S33C 119.3 'N>LP 0 

..l5412 l 16-2A-C39-26 '.'4 C :,era ti J) :=,Jo:! Ga: 0.33 Iyo:: •( le ~ 700 50. 2405 
0 

.:5412 2 05-30-039-_5 ','4 O:u"rat1rg =1;-e! G~-.: O.o2. ::l" lyE~h \·len-: 700 6!B 24C6 

j=.J,ct•onal U"li: Il l 

..15460 1 05-30-039-2:, .L 02-(15-040-25 '.'4 Y-sco·t u~d >alt •: ,;t e~ .:. . .!3. Steel 114.3 U.<:5.l 

.!5481 1 0 5-30-039-l""Vv'a! 04-17-041-2..l ..... 4 0Der2t r, LC 23 .50 StEel 114 .3 z.2.:s. 1 
0 

5H8S 1 C4·17·.!:l-2~\,''1 .15-07-C4 2-25V '4 O::>:!re 'r g LC 1 5.73 Steel 16£.3 u.:s.1 

573"SS l _5-07 -0.!.2-2"'. L 14-:3- -12-::- t,'.:1 C :.~r2 .. i- ·g LC 2.~1 St-:':cl 16S.3 Z.2!:5.1 

5H88 2 1!.-13-0.!.2-.2 .c. (X":;-24-042-2 - •,'4 O:,era t i ::, LC .13 Steel 9'930 114.3 n .: .s.1 :, 

57388 3 08-2'1-0.!.2-26WL ()5.. 25-042 -26 '.'4 C:,era• i " LC 1.SB Steel 9'930 114.3 Z2"15. l 0 

5738~ .1 15-3~.Jj.L.2-26\lv'L. 16-02-043-.c 6 'l4 Ooeratir g LC 2.1 Steel 9930 114.3 2:2.::s.1 

57368 s 1.!. -26-0'12-26i ''1 16--3-<l-042.-26 ','4 O:,er2•:r.g LC 2 .... -0 Steel 9'93 114.3 2.2.:s. 1 

573-B8 11 16-02-0L3-2o ,J.C. 06- _l-043-26 ' '4 Q:,era ir g C 6.00 St '=el 5"330 114.3 u.:s. 1 
57388 6 05- ll-0 .!.3-26\111- l}:1-27-043-2.6 \'4 Operctl r, C 1.45 Steel 5'33C 114.3 Z2.'.l5. l 0 

57368 7 12-23-DL2-26W.:. 14-16-041-26\'.'4 Ooer2 ir g LC 1.4!. Steel 9930 ll4.3 :u.:::5.1 
57388 s 0 L-27-0,H-26Vv''1 ll-'l,.1.-04 3-26 ',' '4 O ::>.:ra• i--g C 2.5{ Steel 993G 114.3 Z2-..S.l 

57388 9 06-25-').'..~-26'-# 11-25-04 2-26 '.'4 O:ier2•ir-g LC 0.79 Steel 9'930 114.3 Z2~5.l _,. 
> 

-1582.!. 2-3L-0.!.3-26l.VL 
,., 

l 16-?.2-043-26 ' 4 O:,erat 'r-g ti.r i:s.c_ - Q_ics 2.3D Composi:e S-330 11..9.3 WSLP .... 
0 
0 

iLS50 l 0!.- 17-0.!.1-24 L. 09-07-041-2.C '.'4 Ooer2' ir g LC 0.96 St~I 9'930 88.9 22.:s.1 
..,. 
•n .... 

6 356 2 09-07-0.:.1-24 V.! D9--0?-04 l-2LW4 Ooer,nir g LC 0.12 Steel '793 E:8.9 77.::5.3 ~ 
"' 

61820 09-()7-0!.1-24°1.v'.!. Steel 
0 
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0 
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COURT FILE NUMBER 

COURT 

JUDJCIAL CENTRE 

PROCEEDING 

DOCUMENT 

ADDRESS FOR SERVICE AND 

CONTACT INFORMATION OF 

PARTY FILING THIS 

DOCUMENT 

DATE ON WHICH 
PRONOUNCED: 

LOCATION WHERE 
PRONOUNCED: 

- I -

SCHEDULER 

Form of Approval and Vesting Order 

ORDER 

ORDER 

COURT OF KING'S BENCH OF ALBERTA 

CALGARY 

IN THE MATTER OF THE COlv!PANJES' 
CREDJTORS ARRANGEMENT ACT, R.S.C. 1985, c. 
C-36, as amended 

AND fN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF ALPHABOW ENERGY LTD. 

SALE AND VESTING ORDER 

BENNETT JONES LLP 

Barristers and Solicitors 
4500 Bankers Hall East 
855 - 2 Street SW 
Calgary, Albe1ta T2P 4K7 

Attention: Keely Cameron/ Sarah Aaron 

Telephone No.: 403-298-3324/3177 
Fax No.: 403-265-7219 
Client Fi le No.: 88323.6 

WAS 

WAS Calgary Courts Centre 

NAME OF JUSTICE WHO MADE THIS ORDER: 

UPON the application of AlphaBow Energy Ltd. (the "Applicant" or "AlphaBow"); AND UPON 

having read the Application for an Amended and Restated Initial Order, the Affidavit of Ben Li sworn on 

Apri I 15, 2024 (the "Li Affidavit"), the Affidavit or Service of Stephanie Dumou I in sworn April f • l, 2024, 

the Proposal Trustee and Proposed Monitor's Repo1t; AND UPON hearing counsel for the Applicant, and 

any other interested parties appearing at the application; 

IT IS HEREBY ORDERED AND DECLARED THAT: 
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(a) Capitalized terms used but not defined herein shall bear their meanings as defined in the In itia l 

Order granted in this Action by the Honourable Justice M. J. Lema on April 26, 2024. 

(b) The Transaction is hereby approved, and the Sale Agreement is commercially reasonable and in 

the best interests of AlphaBow and its stakeholders. The execution of the Sale Agreement by 

AlphaBow is hereby ratified, confirmed and approved, and AlphaBow is hereby authorized and 

directed to take such additional steps and execute such add itional documents as may be necessary 

or desirable for the completion of the Transaction and for the conveyance of the Assets to the 

Purchaser. 

(c) Upon the delivery of a Monitor's Ce1tificate to the Purchaser substantially in the form attached as 

Schedule "A" hereto (the "Monitor's Certificate"), all of AlphaBow's right, title and interest in 

and to the Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and 

clear of and from any and all security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, 

executions, levies, charges, or other financial or monetary cla ims, whether or not they have attached 

or been perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the 

"Claims") including, without limiting the generality of the foregoing: 

(i) any Encumbrances or Charges (as created by and defined in the Initial Order of the 

Honourable Justice Lema and any other Orders granted in this Action); 

(ii) al I charges, security interests or cla ims evidenced by registrations pursuant to the Personal 

Property Security Act, the Mines and 1\lfinerals Act, the Land Titles Act or any other 

personal, mineral or real prope1ty registry system; and 

(iii) those Claims listed in Schedule "B" hereto; 

(all of which are collectively referred to as the "Encumbrances") and, for greater certainty, this 
Cou1t orders that all of the Encumbrances affecting or relating to the Assets are hereby expunged 
and discharged as against the Assets. 

(cl) No authorization, approval or other action by and no notice to or filing with any governmental 

authority or regulato1y body exercising jurisdiction over the Purchased Assets is requ ired for the 

clue execution, delivery and performance by AlphaBow of the Sale Agreement. 

( e) For the purposes of determining the nature and priority of C laims, the net proceeds from sale of the 

Purchased Assets (to be held in an interest bearing trust account) shall stand in the place and stead 
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of the Purchased Assets from and after delivery of the Monitor"s Closing Certificate and all Cla ims 

(but exclud ing Permitted Encumbrances) shall not attach to, encumber or otherwise form a charge, 

security interest, lien, or other Claim against the Purchased Assets and may be asserted against the 

net proceeds from sa le of the Purchased Assets with the same priority as they had with respect to 

the Purchased Assets immediately prior to the sa le, as if the Purchased Assets had not been sold 

and remained in the possession or control of the person having that possess ion or control 

immediately prior to the sale. Unless otherwise ordered (whether before or after the date of th is 

Order), no distributions shal l be made to creditors of net proceeds from sa le of the Purchased Assets 

without further order of th is Cou,t. 

(f) Except as express ly provided for in the Sa le Agreement, the Purchaser (or its nominee) shall not, 

by completion of the Transaction, have liability of any kind whatsoever in respect of any Claims 

against AlphaBow. 

(g) Upon completion of the Transaction, the AlphaBow and al l persons who claim by, through or under 

the AlphaBow in respect of the Purchased Assets, and all persons or entities having any Claims of 

any kind whatsoever in respect of the Purchased Assets, save and except for persons entitled to the 

benefit of the Permitted Encumbrances, shall stand absolutely and forever barred, estopped and 

foreclosed from and permanently enjoined from pursuing, asserting or claiming any and all right, 

title, estate, interest, royalty, rental, equity of redemption or other Claim whatsoever in respect of 

or to the Purchased Assets, and to the extent that any such persons or entities remain in the 

possession or control of any of the Purchased Assets, or any artifacts, certificates, instruments or 

other indicia of title representing or evidencing any right, title, estate, or interest in and to the 

Purchased Assets, they shall fo1thwith deliver possession thereof to the Purchaser (or its nominee). 

(h) The Purchase r (or its 110111 inee) sh al I be entitled to enter into and upon, hold and enjoy the Purchased 

Assets for its own use and benefit without any interference of or by the AlphaBovv, or any person 

claiming by, through or against the AlphaBow. 

(i) The Monitor is directed to file with the Cou1t a copy of the Monitor' s Closing Ce1t ifi cate fo rth with 

after delivery thereof to the Purchaser ( or its 110111 inee ). 

MISCELLANEOUS MATTERS 

1. Not,vithstancling: 

(a) the pendency of these proceedings and any declaration of insolvency made herein; 
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(b) the pendency of any applications for a bankruptcy order now or hereafter issued pursuant 
to the Bankruptcy and insolvency Act. R.S.C. 1985, c.B-3, as amended (the "BIA"), in 
respect of the Debtor, and any bankruptcy order issued pursuant to any such applications; 

(c) any assignment in bankruptcy made in respect of AlphaBow; and 

(d) the provisions of any federal or provincial statute: 

the vesting of the Purchased Assets in the Purchaser (or its nominee) pursuant to this Order shall 

be binding on any trustee in bankruptcy that may be appointed in respect of Alpha Bow and shal I 

not be void or voidable by cred itors of AlphaBow, nor shall it constitute nor be deemed to be a 

transfer at undervalue, settlement, fraudulent preference, ass ignment, fraudu lent conveyance, or 

other reviewable transaction under the BIA or any other appl icable federa l or provincial legislation. 

nor shall it constitute oppressive or unfairly prejudicia l conduct pursuant to any appl icable federal 

or provincial legislation. 

2. The AlphaBow, the Purchaser (or its nominee) and any other interested party, shal l be at liberty to 

apply for fu1ther advice, assistance and direction as may be necessary in order to give full force 

and effect to the terms of this Order and to assist and aid the parties in closing the Transaction. 

3. This Honourable Cou11 hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in any of its provinces or territories or in any 

fore ign jurisdiction, to act in aid of and to be complimentary to this Cou11 in carrying out the terms 

of this Order, to give effect to this Order and to assist AlphaBow and its agents in canying out the 

terms of this Order. All cou1ts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such order and to provide such assistance to AlphaBow, as may be 

necessary or desirable to give effect to this Order or to assist the AlphaBow and its agents in 

carrying out the terms of th is Order. 

4. Service of this Order shall be deemed good and sufficient by: 

(a) Serving the same on: 

(i) the persons listed on the service list created in these proceedings; 

(ii) any other person served with notice of the application for th is Order; 

(iii) any other parties attendi ng or represented at the application for this Order; 

(iv) the Purchaser or the Purchaser' s sol icitors; and 
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(b) Post ing a copy of th is Order on the Moni tor's web ite at: 
ht1ps://w,.,vw.ksvadvisory.com/experience/case/alphabow: 

and service on any other person is hereby dispensed \.Vith. 

5. Service of this Order may be effected by facs imile electronic mail. personal delivery or cou ri er. 

Serv ice i deemed to be effected the next busi ness day fo llowing transmiss ion or delivery of th is 

Order. 

J.C. K.B.A 
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SCHED ULE "A" 
Form of Monitor's Ce1·tificate 

COURT OF KING'S BENCH OF ALBERTA 

CALGARY 

rN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985. c. C-36, as amended 

AND fN THE MATTER OF THE COMPROMISE OR 
ARRANGEMENT OF ALPHABOW ENERGY LTD. 

DOCUMENT SALE AND VESTING ORDER 

ADDRESS FOR SERVICE AND BENNETT JONES LLP 

CONTACT INFORMATfON OF Barristers and Solicitors 
4500 Bankers Hall East 

PARTY FILING THIS 855 -2 Street SW 

DOCUMENT 

RECITALS 

Calgary, Alberta T2P 4K 7 

AttenLion: Keely Cameron/ Sarah Aaron 

Telephone No.: 403-298-3324/3177 
Fax No.: 403-265-72 19 
Clienl File No.: 88323.6 

A. Pursuant to an Order of the Cou1t dated [Date]. the Cou11 approved the agreemenl of purchase and 

sale made as of [Date of Agreement! (the ··Sale Agreement'") between AlphaBow Energy Inc. 

(the "De btor") and [Name o f Purchase r) (the "Purchaser'") and provided for the vesting in Lhe 

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 Monitor to the 

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for the 

Purchased Assets; (ii) that the conditions to Closing of the Sale Agreement have been satisfied or 

waived by AlphaBow and the Purchaser: and (i ii) the Transaction has been completed to the 

satisfaction of the Monitor. 
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8. Unless otherwise indicated herein, capitalized terms have the meanings set out 111 the Sale 

Agreement. 

THE MONITOR CERTIFIES the fo llowing: 

I. The Purchaser (or its nominee) has paid the Purchase Price for the Purchased Assets payable 

on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing of the Sale Agreement have been satisfied or waived by Alpha Bow 

and the Purchaser (or its nominee); and 

3. The Transaction has been completed to the satisfaction of the Monitor. 

4. This Ce,tificate was delivered by the Receiver at [Time] on [Date]. 

KSV Advisory, in its capacity as 
Monitor of AlphaBow Energy Inc., 
and not in its personal capacity. 

Per: -------------
Name: Andrew Basi 
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Claims 
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Form of General Conveyance, Assignment a1Hl Assumption Agreement 

GENERAL CONVEY A CE, ASSIGNMENT, AND ASSUI\ILPTJO AGREEMENT 

TIDS General Conveyance, Assignment, and Assumption Agreement (this "Agreement") is made as of 
the[• ] day of[• ] , [• ] . 

AMONG: 

RECITALS: 

ALPHABOW ENERGY LTD., a corporation existing under the 
laws of the Prov ince of A lberta (herein referred to as the 
"Vendor") 

• and -

CASCADE CAPTURE LTD .. a corporation existing under the 
laws of the Province of A lberta (herein referred to as the 
"P urchaser") 

A. In accordance with the terms of that certain Asset Purchase and Sale Agreement dated as of I• J. by 
;ind between the Vendor and the Purchaser (the "Purchas e Agreement"), the Vendor has agreed 
to sel l, assign, and transfer the Assets to the Purchaser and the Purchaser has agreed to purchase 
the Assets from the Vendor; 

B. the Purchaser has agreed to assume the Assumed Liabilities; and 

C. this Agreement is delivered pursuant to the Purchase Agreement. 

NOW THEREFORE. for good and valuable consideration now paid by the Purchaser to the Vendor 
pursuant to the Purchase Agreement (the receipt and sufficiency of which is hereby acknowledged by the 
Vendor) the parties hereto agree as follows: 

1. Definitions 

All cap italized terms used but not otherwise defined in this Agreement shall have the meaning 
ascribed to such terms in the Purchase Agreement. 

2. Certain Rules of Interpreta tion 

( i) In d1is Agreement, un less Lhe context requires otherwise, words in one gender include al l 
genders and words in the singular include the plura l and vice versa. 

(i i) The division of this Agreement into Sections and the inclusion of headings are for 
convenience of reference only and shall not affect the construction or interpretation of this 
Agreement. 

(iii) The terms "hereof," "hereunder," a11d similar expressions refer to this Agreemen t and not 
10 any particular Section or other portion of this Agreement. 

W SL EG AL \088323\0000613 7 5~ 0073 v4 



. 3 . 

(iv) Unless something in the subject matler or context is inconsistent therewith, references 
herein lo "Sections" are to seclions of this Agreement. 

(v) The language used in this Agreement is the language chosen by the parties to express their 
mutual intent. and no rule or strict cons1ruction shall be applied against any paity. 

3. Conveyance 

The Vendor hereby sells, transfers, assigns, conveys and clel ivers to the Purchaser. and the 
Purchaser hereby purchases, accepts and receives from the V endor. upon the terms and subject to 
the conditions of the Purchase Agreement. the Vendor's Interest in and to the Assets, free and clear 
of any and all Claims other than Permitted Encumbrances, as applicable, w ith effect as of the 
Closing on the date hereoL to have and to hold the Assets and all such right, title, interest. property. 
claim. and demand unto and to the use of the Purchaser. 

4. Assumption of Assumed Liabilities 

Effective as of the Closing on the date hereof, the Purchaser hereby assumes and agrees to pay, 
perform, and discharge, when due, the Assumed L iabi lities. 

5. F urthe r Assurances 

Each of the Parties hereto from and after the date hereof shall. from time to time. and at the request 
and expense of the Party requesting the same. do al l such further acts and things and execute and 
deliver such further instruments, documents, matters, papers and assurances as may be reasonably 
requested to complete the Transaction and for more effectually carrying out the true intent and 
meaning of this Agreement. 

6. Governing La·w 

This Agreement shal l be governed by and construed in accordance with the laws of the Province 
of Alberta, and the federal laws of Canada appl icable therein (exc luding any confl ict of law rule or 
principle of such laws that might refer such interpretation or enforcement to the laws of another 
j misdiction). The Parties consent to the j urisdiction and venue of the courts or A lberta for the 
resolution of any such dispute arising under this Agreement. 

7. E ntire Agreement 

This Agreement, the Purchase Agreement, and the documents referred to therein and contemplated 
thereby constitute the entire agreement between the Parties with respect to the subject matter hereof 
and cancel and supersede all prior agreements, understandings, negotiations and discussions, 
whether oral or written, between the Parties with respect to the subject matter hereof. There are no 
conditions, covenants. agreements. representations. warranties or other provisions. whether oral or 
w ritten. express or implied. collateral. statutory or otherwise. relating to the subject matter hereof 
other than those contained in this Agreement, the PLirchase Agreement, the Contiden liality 
Agreement and the documents referred to therein and contemplated thereby. 

8. Successors and Assigns 

This Agreement shall be binding upon, and enure to the benefit of. the Parties and their respective 
successors and permitted ass igns. 
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9. Counterparts 

This Agreement may be executed in two or more counterparts, each of which wil l be deemed an 
original and al l of which together w ill constitute one instrument. Delivery by facsimile or by 
electronic transmiss ion in portable document format (PDF) of an executed counterpart of this 
A greement is as effective as delivery of an originally executed counterpart of this Agreement. 

10. Amendments 

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 \.Vri t ing dated subsequent to the date hereof, executed 
by a duly authorized representative of each Pa1ty. A ny amendment effected in accordance with th is 
Section IO wi II be binding upon the Parties and their respective successors and permitted assigns. 

11. Paramountcy 

This Agreementis delivered pursuant to, and is subject to, all of the terms and condit ions contained 
in the Purchase Agreement. In the event of any inconsistency between the prov isions of this 
Agreement and the provisions of the Purchase A greement, the provisions of the Purchase 
Agreement shall prevail. 

12. Severability 

I f any prov ision of th is Agreement or any document del ivered in connection with th is Agreement 
is partially or completely invalid or unenforceable, the inval idity or unenforceabi lity of that 
provision shall not affect the va lid ity or enforceability of any other provision of this Agreement, 
all of which shall be construed and enforced as if that invalid or unenforceable provision were 
0 111 itted. The invalidity or unen forceability of any prov ision in one j urisdiction shal I not affect such 
provision validity or enforceability in any other j urisd iction. "' 

[Signature Page Follows.] 
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IN WITNESS WHEREOF this Agreement has been properly executed by the Parties as of the date fi rst 
above written. 

WSLEGAL\088323\00006 7540073 ,·4 

Per: 

Chief Executive Office r 

CASCADE CAPTURE LTD. 

Per: 
Name: Tony Kinnon 
Title: Director 



IN WITNESS WHEREOF this Agreement has been properly executed by the Parties as of the date first 
above written. 

ALPHABOW ENERGY LTD . 

Per: 
Name: Ben Li 
Title: Chief Executive Officer 

Per: 
Name: 
Title: 
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TO: 

SCHEDULE D 

FORMS OF CONDITIONS CERTIFICATES 

VENDOR'S CONDITIONS CERTIFICATE 

KSV RESTRUCTURING INC. (the "Monitor") 

Th is Conditions Ce1tificate (this "Certificate") is delivered pursuant to Section I 1.5 of that ce1tain purchase 
and sale agreement, dated as of April [ • ], 2024 (the "Purchase Agreement") between ALPHABOW 
ENERGY LTD. (the "Vendor") and CASCADE CAPTURE LTD. (the "Purchaser"). Al l capital ized 
terms used herein wh ich have not been defined herein shall have the same mean ing attributed thereto in the 
Purchase Agreement unless the context requires otherwise. 

The undersigned f officer/director] of the Vendor hereby confirms to the Monitor, for and on behalf of the 
Vendor, but solely in his or her capac ity as an [officer/director] of the Vendor and not in his or her persona l 
capacity (and without incurring any personal liability), that: 

I. the cond itions to Closing set out in Sections 11. I and I l .3 of the Purchase Agreement for the benefit 
of the Vendor have been fulfi lled or performed to the Vendor's satisfaction and/or waived by the 
Vendor; and 

2. the amount of the Transfer Taxes to be paid by the Purchaser on Closing is equal to $[ •]. 

/The remainder of this page is left intentionally blank] 
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IN WITNESS WHEREOF the undersigned has executed th is Certificate as of the [ • J day of I•] 2024. 

ALPHABOW ENERGY LTD. 

Per: 
Name: 
Title: 
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TO: 

PURCHASER'S CONDITIONS CERTIFICATE 

KSV RESTRUCTURING INC. (the "Monitor") 

This Conditions Certificate(this "Certificate") is delivered pursuantto Section 11.5 of that certain purchase 
and sale agreement, dated as of April [ • ], 2024 (the "Purchase Agreement") between ALPHABOW 
ENERGY LTD. (the "Vendor") and CASCADE CAPTURE LTD. (the "Purchaser"). All capital ized 
terms used herein which have not been defined herein shall have the same meaning attributed thereto in the 
Purchase Agreement unless the context requires otherwise. 

The undersigned officer of the Purchaser hereby confirms to the Monitor, for and on behalfof the Purchaser, 
but solely in his or her capacity as an officer of the Purchaser and not in his or her personal capac ity (and 
without incurring any personal liability), that: 

1. the conditions to Closing set out in Sections I 1.1 and 11.2 of the Purchase Agreement for the benefit 
of the Purchaser have been fulfil led or performed to the Purchaser's satisfaction and/or waived by 
the Purchaser; 

2. the amount of the Transfer Taxes to be paid by the Purchaser on Clos ing is equal to $[ • l and all 
such Transfer Taxes [have been paid by the Purchaser directly to each relevant Governmental 
Authorityl[have been paid by the Purchaser to the Monitor prior to the ClosingJ[will be paid 
by the Purchaser to the Monitor at Closing][will be paid by the Purchaser pursuant to an 
agreement with the relevant Governmental Authority). 

{The remainder of this page is left intentionally blank/ 
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IN WITNESS WHEREOF, the undersigned has executed thi s Certificate as of the [ • ] day of [ • ], 2024. 

Per: 
Name: 
T itl e : 
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This is Exhibit "B" referred to in the Affidavit of Ben Li sworn before me this 24th day of April , 
2024 

A Commissioner for Oaths in and for Alberta 

Kaamil KhaWan 
Student-at-Law 
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April 18, 2024 

 

Cascade Capture Ltd. 

113 Waskatenau Crescent SW 

Calgary, Alberta, T3C 2X7 

 

Attention:  Tony Kinnon, Director 

 

Email: tonykinnon@icloud.com 

 

 

 

 

Dear Mr. Kinnon: 

 

RE: Side Letter Agreement – Additional Transaction Matters 

 

This Side Letter Agreement (the "Agreement") is provided in connection with the purchase and sale 

agreement (the "PSA") dated April 15, 2024 between Cascade Capture Ltd. ("Cascade") and AlphaBow 

Energy Ltd. ("AlphaBow"), pursuant to which Cascade will acquire certain Assets (as defined in the PSA) 

subject to the terms of the PSA.  The purpose of this Agreement is to evidence the agreement of the Parties 

in relation to certain rights being granted by AlphaBow to Cascade as specified herein. 

AlphaBow is party to a Prentiss CO2 Stream Purchase and Sale Agreement with MEGlobal Canada Inc. 

("MEGlobal") dated December 1, 2004, as amended (the "CO2 PSA"), pursuant to which, among other 

things, AlphaBow (as successor in interest to Glencoe Resources Ltd. ("Glencoe")) agreed to purchase, 

take and receive a CO2 Stream (as defined therein) from MEGlobal, subject to the terms of the CO2 PSA. 

AlphaBow is party to an Agreement for the Construction Ownership and Operation of the Glencoe CO2 

Production Facility with dated August 31, 2005, as amended (the "COO Agreement"). 

AlphaBow is party to certain unit agreements and related unit operating agreements relating to the following 

units: Chigwell Viking B Unit; Chigwell Viking Unit No. I; Chigwell Viking Unit No. 2; Chigwell Viking 

Unit No. 3; Chigwell Viking Unit No. 4; and Nelson Viking Unit A (collectively, the "Unit Agreements"). 

Now therefore, in consideration of the mutual covenants and agreement contained herein, the Parties agree 

as follows: 

1. If at any time after operations at the Glencoe CO2 Production Facility resume (following applicable 

regulatory approvals having been obtained for the same) AlphaBow either:  

 

(a) fails to purchase, take and receive CO2 Stream in accordance with the terms of section 5.1(a) 

of the CO2 PSA (provided that such failure is not as a result of AlphaBow refusing to accept 

delivery of the CO2 Stream in accordance with section 9.1(b) of the CO2 PSA) and a notice of such 

default has been issued by MEGlobal to AlphaBow in accordance with the terms of the CO2 PSA; 

or  

 

(b) fails to pay its proportionate share of costs and expenses (based on its AlphaBow's Functional 

Unit Participation, as defined in the COO Agreement) pursuant to the terms of COO Agreement 
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and a notice of such default has been issued by the Operator (as defined in the COO Agreement) to 

AlphaBow in accordance with the terms of the COO Agreement; 

 

then, AlphaBow agrees that Cascade shall be entitled to exercise the following rights and remedies 

within 30 days after Cascade issues a further notice of default to AlphaBow in respect of the 

occurrence of the events described in section 1(a) or 1(b) above, as applicable: 

 

(i) through and on behalf of AlphaBow as the Buyer pursuant to the CO2 PSA, Cascade may (by 

way of providing notice to MEGlobal pursuant to the terms of the CO2 PSA, which for clarity 

AlphaBow agrees to issue as required to comply with the terms of the CO2 PSA) terminate 

AlphaBow's right to purchase the CO2 Stream under the CO2 PSA and assume AlphaBow's rights 

thereunder, for the purpose of Cascade purchasing, taking and receiving the CO2 Stream and 

(where applicable) selling such CO2 Stream to a third party at Cascade's discretion; or 

 

(ii) through and on behalf of AlphaBow as a working interest holder pursuant to the Unit 

Agreements, Cascade may take and sell up to fifteen percent (15%) of the oil production from the 

Chigwell Lands pursuant to the Unit Agreements to Cascade's own account to recover any amount 

owed and outstanding by AlphaBow to Cascade.  

 

2. This Agreement constitutes the entire agreement between the Parties relating to, and there are no 

collateral or other statements, understandings, covenants, agreements, representations or 

warranties, written or oral, relating to, the subject matter hereof, including the Acquisition 

Agreement dated April 10, 2024. This Agreement supersedes all prior agreements, understandings, 

negotiations and discussions, whether oral or written, between the Parties or their predecessors 

relating to the subject-matter of this Agreement. This Section 3 does not derogate from or otherwise 

affect the obligations of the Parties under any agreement, document or instrument executed and 

delivered pursuant hereto or in implementation of the subject-matter contemplated hereby or 

thereby.  

 

3. This Agreement shall be interpreted and enforced in accordance with and the rights of the Parties 

and shall be governed by the laws of the Province of Alberta and the laws of Canada therein. 

 

4. The Parties agree that they will from time to time at the reasonable request of any other Party 

execute and deliver such instruments, conveyance and assignments and take such further action as 

may be required pursuant to the terms hereof to accomplish the purposes of this Agreement. 

 

5. All notices, demands and requests which may be or are required or contemplated to be given by 

any Party to any other Party hereto shall be in writing. All notices, demands and requests by any 

Party shall be validly given or sufficiently communicated if delivered by e-mail transmission to the 

Parties' respective email addresses above.  

 

6. This Agreement shall enure to the benefit of and be binding upon the Parties and their successors. 

 

7. Either Party shall be entitled to assign this Agreement upon providing notice to the other Party, 

provided that the proposed assignee has agreed to assume the rights, obligations and liabilities of 

the assigning Party. 

 

8. If any provision of this Agreement is determined to be invalid, void or unenforceable in whole or 

in part, it shall not be deemed to affect or impair the validity, legality or enforceability of any other 

provision herein, and each such provision is deemed to be separate, distinct and severable. 
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9. This Agreement may be executed and delivered in counterparts with the same effect as if all Parties 

had executed and delivered the same copy, and when each Party has executed and delivered a 

counterpart, all counterparts together shall constitute one agreement.  Delivery of an electronic 

(pdf.) counterpart of this Agreement or executed signature page by email or other electronic means 

shall be will be binding on all Parties to this Agreement. 

 

[Remainder of page left blank] 
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Yours truly, 

ALPHABOW ENERGY LTD. 

 

 

Per:       

 Name:   

 Title:   

 

This Side Letter Agreement acknowledged and agreed this 18 day of April, 2024 

 

 

CASCADE CAPTURE LTD.  

  

Per: Tony Kinnon 

 Director  

  

 

Ben Li
C h ief E x ec u tiv e O ffic er 
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