This is a template for the following, note that the options are in red:

NON-CROSS-CONVEYED VERTICAL POOLING AGREEMENT (1990 CAPL)


 Name Area, Province
THIS AGREEMENT dated October 1, 2013 

BETWEEN/AMONG:

COMPANY ONE, a body corporate, having an office at the City of Calgary, in the Province of Alberta (hereinafter called "One Short")

- and -

COMPANY TWO, a general partnership, by its Managing Partner COMPANY TWO LTD., having an office at the City of Calgary, in the Province of Alberta (hereinafter called "Two Short")


- and -

COMPANY THREE, an individual, having a residence at the City of Calgary, in the Province of Alberta (hereinafter called "Three Short")

WHEREAS:

The Parties are the holders of certain interests in the Title Documents covering the lands described in Schedule “A”.

The Parties have agreed to pool their respective interests in the Pooled Substances and Pooled Formations in the Part I Lands and the Part II Lands for the purpose of drilling and operating the Joint Well and maintaining the Pooled Lands.

NOW THEREFORE in consideration of the terms and the conditions contained in this Agreement, the Parties agree as follows:

1.0 DEFINITIONS
Except as otherwise defined in this Agreement, the definitions described in Clause 101 in the Operating Procedure shall apply mutatis mutandis to this Agreement and in addition, the following terms and expressions shall have the following respective meanings assigned to them, namely:

(a)
“Agreement” means this Agreement including the attached Schedules.
(b)
"Assignment Procedure" means the 1993 CAPL Assignment Procedure (incorporated by reference).
(c)
"Effective Date" means September 1, 2013.
(d)
“Encumbrances” means those royalties, overriding royalties, production payments, net profits interests or other charges of a similar kind, if any, applying against the Pooled Lands or the production or proceeds of production of Pooled Substances as described in Schedule “A” of the Agreement.
(e)
"Joint Well" means the well or wells drilled pursuant to this Agreement.

(f)
"Operations" or any derivatives, means to carry out functions similar to those imposed upon an operator pursuant to the Operating Procedure, exclusive of the operation of any major production facility, together with such additional duties imposed by this Agreement.
(g)
"Operating Procedure" means the 1990 CAPL Operating Procedure, together with the 1996 PASC Accounting Procedure, with the elections and amendments as set forth in Schedule "B".
(h)
"Part I Lands" means the lands set forth and described as Part I Lands in Schedule "A".
(i)
"Part II Lands" means the lands set forth and described as Part II Lands in Schedule "A”.
(j)
"Party" or "Parties" means any person, firm, corporation, partnership or legal entity, which is bound by the terms of this Agreement and includes its heirs, successors and assigns.
(k)
 "Pooled Formations" means the formations specified as the Pooled Formations in Schedule "A".
(l)
"Pooled Interest" means the respective undivided interest of the Parties as described in Schedule “A”.
(m)
"Pooled Lands" means, collectively, the lands described as the Part I Lands and the Part II Lands, insofar as they include and apply to the Pooled Substances and the Pooled Formations.
(n)
"Pooled Substances" means those substances as specified in Schedule "A" which may be produced from the Pooled Lands in accordance with the terms and conditions of the Title Documents as may from time to time be prescribed by the Regulations. 

(o)
“Pre-Pooled Working Interest” means the undivided interests held by each Party immediately prior to the Effective Date of this Agreement as described in Schedule “A”. 

(p)
“Reserved Formations” means any rights held by a Party that are not included in the Pooled Lands but that, by surface area, coincide with all or some of the Pooled Lands.  

(q)
"Title Documents" means the documents described in Schedule "A" insofar as they relate to the Pooled Lands and Pooled Substances and all renewals, extensions, continuations, amendments and further documents of title issued therefrom.

2.0 SCHEDULES
The following Schedules are attached hereto and incorporated into this Agreement:

(a)
Schedule "A", which identifies the Pooled Lands, the Pooled Formations, the Pooled Substances, the Title Documents, the Pre-Pooled Working Interests and the Encumbrances.
(b) Schedule "B", which identifies the Operating Procedure elections and modifications and the addresses of the Parties.

3.0
INCORPORATION OF CERTAIN OPERATING PROCEDURE PROVISIONS 


The following provisions of the Operating Procedure form part of this Agreement and 
apply mutatis mutandis, to this Agreement.


102
Headings


103 
References 


105 
Derivatives


2801
Supercedes Previous Agreements


2804
Binds Successors and Assigns

4.0
TITLE

4.1
No Party warrants title, however each Party, with respect to the Title Documents which it contributes to this Agreement, confirms that to the best of its knowledge:

(i) It has requisite capacity and absolute authority to enter into and fully perform the terms of this Agreement.
(ii) The Title Documents relating to the Pooled Lands are valid and subsisting documents, and that the obligations, covenants, provisions and conditions on its part under the Title Documents have been kept, observed and performed as of the Effective Date.
(iii) It has neither received nor issued any notice of default with respect to, nor granted an interest in, the Title Documents, except as specifically provided for under this Agreement.
4.2 Except as otherwise provided in this Agreement, if the interest of any Party in the Pooled Lands is now 
or hereafter shall become encumbered by any security interest or by any royalty, overriding royalty, production payment or other charge of a similar nature, other than the lessor's royalty under the Title Documents and other Encumbrances as set forth in Schedule "A", such security interest, royalty, overriding royalty, production payment or other charge of a similar nature shall be charged to and paid entirely by the Party whose interest is or becomes thus encumbered.  Any such encumbrance hereafter made or granted by a Party shall be expressly made subject to the rights of the other Parties hereunder and the Party whose interest becomes so encumbered shall indemnify and save harmless the other Parties in respect of such encumbrance.  In no event shall a Party hereto acquiring an interest in such lands by virtue of the operation of any provision of the body of this Agreement or of the Operating Procedure (except for Article XXIV of the Operating Procedure where applicable) ever be required to assume any part of such interest, payment or charge.

4.3 If a Title document fails in any portion of the Pooled Lands resulting in the termination of one or more of the Title Documents relating to the Part I Lands or Part II Lands, it shall not affect the relationship among the remainder of the Pooled Lands. The party which contributed the Title Document that failed shall make every reasonable effort to replace the failed Title Document at its sole cost.  At such time as the failed Title Document is replaced, the Pooled Lands governed by the new Title Document shall be added to the Pooled Lands by notice to the other Parties.

5.0 POOLING
(a) Subject to the terms and conditions of this Agreement, the Parties pool their respective Pre-Pooled Interests in the Title Documents insofar as they relate to the Pooled Lands and Pooled Substances, so that from and after the Effective Date, all operations relative to exploration, development, maintenance or production of the Pooled Lands may be conducted without regard to the boundary lines of the separate Title Documents.  The Pooled Interest is identified in Schedule “A” of this Agreement. 

(b) Notwithstanding anything to the contrary, such pooling shall not give rise to a cross-assignment or cross-conveyance of interests or require an assignment or conveyance of any interest in the Title Documents or the Pooled Lands.
6.0

OPERATIONS 
On or before 

 , 2013, the Operator for the joint account of the Parties under an Independent Operations Notice shall, subject to surface access, regulatory approvals, stakeholder objections and rig availability, spud a Joint Well at 100/ 



 , and shall diligently and continuously drill, log, test and complete, cap or abandon the Joint Well. The Joint Well shall be drilled to an approximate depth of ___
 metres subsurface into the Pooled Formations.  

Or: The Joint Well shall be drilled to a depth sufficient to penetrate the Pooled Formations for the joint account in accordance with the Operating Procedure.

7.0
OPERATING PROCEDURE
(a)
As of the Effective Date, the Operating Procedure, shall govern the relationship of the Parties and shall apply to all Operations conducted with respect to the exploration, development and maintenance of the Pooled Lands.

(b)
For the Purposes of the Operating Procedure, the Definition of “Working Interest“ and “Joint Lands” shall be deemed to mean “Pooled Interests” and “Pooled Lands”.
(c)
Notwithstanding the provisions of the Operating Procedure, insofar as such provisions relate or apply to any liability or indemnity in connection with any environmental damage, contamination or problem that results from any operations or activities conducted under this Agreement, such 
liability or indemnity shall survive the termination of this Agreement or the Operating Procedure.

(d)
COMPANY ONE is designated as Operator and accepts the appointment of Operator and 
agrees to assume the duties, obligations and rights under the Operating Procedure as of the Effective Date. 
8.0
TERM OF POOLING

(a)

Subject to Clause 8.0 (b), this Agreement shall remain in effect as long as the Pooled Lands are capable of production of Pooled Substances in paying quantities from the Joint Well or any other wells drilled pursuant to this Agreement and as long as Operations are conducted on the Pooled Lands and thereafter until all wells on the Pooled Lands drilled pursuant to this Agreement have been abandoned and all materials, equipment and personal property used in connection with Operations hereunder have been disposed of and final settlement of accounts made among the Parties.
(b)
In the event the Joint Well and all other wells governed by this Agreement are abandoned or are not capable of producing Pooled Substances in paying quantities, then the pooling effected by this Agreement shall terminate with respect to the Pooled Lands ninety (90) days following the Abandonment of the last well drilled pursuant to this Agreement on the Pooled Lands provided however, that: 

(i) 
if production of Pooled Substances is being taken from or allocated to the Pooled Lands at the expiry of the aforesaid ninety (90) days, the pooling effected by this Agreement shall remain in effect until Pooled Substances are no longer being produced from or allocated to the Pooled Lands and all wells on the Pooled Lands drilled pursuant to this Agreement have been properly abandoned; or

(ii) 
if any well is being drilled on the Pooled Lands at the expiry of the aforesaid ninety (90) days, then if such well is Abandoned or is not capable of producing Pooled Substances in paying quantities, then the pooling effected by this Agreement shall terminate thirty (30) days after such Abandonment, but if such well is Capped, suspended or Completed for the taking of production of Pooled Substances, the pooling effected by this Agreement shall remain in effect until such well is Abandoned or until Pooled Substances are no longer being produced from or allocated to the Pooled Lands, whichever should last occur; or

 (iii) 
if negotiations for inclusion of the Pooled Lands in a unit are being carried on at the expiry of the aforesaid ninety (90) days and, if the Pooled Lands are included in such unit, the pooling effected by this Agreement shall remain in effect for so long thereafter as the Pooled Lands or any portion thereof remain unitized, but with respect only to the unitized zone and unitized substance.
(c) Upon termination of the pooling as to all or any portion of the Pooled Lands as provided for in this Agreement, the interests in the Pooled Lands and Title Documents acquired by each Party from the other under and by virtue of the pooling effected by this Agreement shall, to the extent the same are no longer subject to the pooling, revert to and revest in those Parties which held the same immediately prior to the Effective Date, or their respective successors and permitted assigns, as the case may be, free and clear of any claim by, through or under any other Party.
(d) The Parties hereto shall remain liable for all reclamation and environmental costs related to the Pooled Lands which arise subsequent to the termination of this Agreement as provided for herein and such costs shall be borne by the parties in accordance with their respective Pooled Interests.
 (e)
In the event a Joint Well is not drilled on the Pooled Lands within one year from the dated of this Agreement, then this Agreement shall terminate.
9.0
MAINTENANCE OF TITLE DOCUMENTS

(a) Each Party shall pay or cause to be paid and be responsible for all rentals, taxes (except taxes levied on jointly owned equipment within or ancillary to the Pooled Lands which shall be paid by the Operator, and charged to the account of the Parties in accordance with their respective Pooled Interests), royalties, renewal fees, penalties, overriding royalties and all payments or burdens related to that portion of the Title Documents contributed by such Party to the Pooled Lands in accordance with its Pre-Pooled Working Interest
(b) Each Party shall hold each other Party harmless from and against all claims, demands and causes of actions for such rentals, taxes, royalties and other payments arising out of its Pre-Pooled Working Interest in the Title Documents.
(c) Notwithstanding Clause 4.2, in the event a Party elects not to participate in an operation pursuant to Article X of the Operating Procedure, the participating Parties assuming the non-participating Party's share of such operation shall pay all lessor royalties attributable to the non-participating Party's interest in respect of production from the well in which the non-participating Party elected not to participate, until the non-participating Party becomes a participating Party.
10.0
RESERVED FORMATIONS

(a) 
Each Party reserves all rights and interests in the Reserved Formations for conducting any other operations, provided that such operations must not unnecessarily interfere with the Operations on the Pooled Lands.

(b)
Any Party carrying on such operations in the Reserved Formations shall be liable for and shall indemnify and save the other Parties harmless from and against all claims, liabilities, actions, causes of action, proceedings, demands, losses, costs, damages and expenses whatsoever which may be brought against or suffered by the other Parties, or which they may suffer, sustain, pay or incur by reason of any matter or thing arising out of or in any way attributable to or connected with the said operations.

11.0

GOODS AND SERVICES TAX

(a)
The Parties agree that pursuant to subsection 273 (1) of the Excise Tax Act, that as of the Effective Date, the Operator shall account for the Goods and Services Tax (“GST”).  The Parties authorize the Operator to make an election on behalf of the Parties and agree to be bound by such election for all GST purposes under this Agreement.

(b)
In the event any Party takes in kind its respective share of Pooled Substances produced from or allocated to the Pooled Lands, such Party shall be solely responsible and commits to fulfil all GST requirements under the Excise Tax Act with respect to the supply of such Pooled Substances.
12.0
LIMITATIONS ACT
The two-year period for seeking a remedial order under section 3(1)(a) of the Limitations Act, R.S.A. 2000 c.L-12, as amended (the “Act”), for any claim (as defined in the Act) arising in connection with this Agreement is extended to:

(a)
for claims disclosed by an audit, two (2) years after expiry of the time this Agreement permitted that audit to be performed; or

(b)
for all other claims, four (4) years.

13.0
HEALTH SAFETY AND ENVIRONMENT


Clause 3.05 of the 2007 CAPL Operating Procedure is incorporated into the Agreement.

14.0
MISCELLANEOUS

(a)
Parties to do All Further Acts
The Parties shall from time to time and at all times do all such further acts and execute and deliver all such further deeds and documents as shall be reasonably required in order fully to perform and carry out the terms of this Agreement.

(b)
Conflicts
Wherever any term or condition of any Schedule conflicts or is at variance with any term or condition in the body of this Agreement, the latter shall prevail.  In the event of any conflict or inconsistency between the provisions of this Agreement and the Title Documents, the provisions of the Title Documents shall prevail.  In the event of any conflict or inconsistency between the provisions of this Agreement and the Operating Procedure, this Agreement shall prevail.

(c)
Terms Binding on Pooled Lands

All terms, covenants, provisions and conditions of this Agreement shall run with and be binding upon the Pooled Lands during the term of this Agreement.

(d)
Superseding Previous Agreement

This Agreement supersedes all previous agreements, whether in writing or verbal understanding, by the Parties relating to the Pooled Lands.
(e)
Jurisdiction
This Agreement shall be subject to and interpreted, construed and enforced in accordance with the laws in effect in the Province of Alberta. Each Party accepts the jurisdiction of the courts of the Province of Alberta and all courts of appeal therefrom.

(f)
Severability

If any provision of this Agreement is deemed to be unenforceable, illegal or invalid, then that provision shall be omitted.  The remainder of the Agreement shall not be affected or impaired.

(g)
Counterpart Execution

This Agreement may be executed in counterpart and, when each Party has executed a counterpart execution page, all counterparts together shall constitute one agreement.

The Parties have executed this Agreement as of the day and year first above written.

	
	COMPANY ONE

___________________________________

Name, Vice President, Land    



	
	COMPANY TWO

by its General Manager,

COMPANY TWO LTD.
__________________________________

Name, Vice President, Land

COMPANY THREE
__________________________________

Name, Vice President, Land


This is the execution page of a Non-Cross Conveyed Vertical Pooling Agreement dated October 1, 2013, made between/among COMPANY ONE, COMPANY TWO and COMPANY THREE.

SCHEDULE "A"

Non-Cross Conveyed Vertical Pooling Agreement dated October 1, 2013, made between/among, COMPANY ONE, COMPANY TWO and COMPANY THREE.
The Pooled Lands and Title Documents

	Part I Lands


	Title Documents
	Pre-Pooled Working Interests
	Encumbrances

	Twp XX Rge X W4M S 12 


	Freehold P&NG Lease

dated January 1, 2010 between 

J Doe, as Lessor, and  Company One, as Lessee 


	One Short        50%

Three Short     50%


	Lessor Royalty: 20%




	Part II Lands


	Title Documents
	Pre-Pooled Working Interests
	Encumbrances

	Twp XX Rge X W4M N 12 


	Alberta Crown P&NG Lease 0123456789
dated February 1, 2010

 
	Two Short     100%


	Lessor Royalty: CSS

2% ORR payable to XYZ on 100% of Production paid by Company Two-100%




"Pooled Interests"

COMPANY ONE
25%


COMPANY TWO
25%

COMPANY THREE
50%





 

"Pooled Formations"

From Base Belly River to Base Mannville as defined in the well 100/_________________
"Pooled Substances"

Natural Gas 
(Choices: petroleum substances // petroleum and natural gas and all fluids and substances associated therewith // natural gas and associated petroleum substances // coalbed methane // other)
SCHEDULE “B”
Non-Cross Conveyed Vertical Pooling Agreement dated October 1, 2013, made among, COMPANY ONE, COMPANY TWO and COMPANY THREE

Note:  This is a sample only.  Use the current election sheet.

SUMMARY OF 1990 CAPL OPERATING PROCEDURE (includes Addresses of Parties)

AND 1988 PASC ACCOUNTING PROCEDURE

ELECTIONS AND AMENDMENTS

C_______
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