
WELLBORE AND SURFACE RIGHTS CONVEYANCE

THIS AGREEMENT MADE AS OF THE 31ST DAY OF AUGUST, 2006.

BETWEEN:

___________________________________, a body corporate, having offices in the City of Calgary, in the Province of Alberta ("Vendor")

- and -

___________________________________, a body corporate, having an office in the City of Calgary, in the Province of Alberta ("Purchaser")

1. DEFINITIONS

In this Agreement, unless the context otherwise requires:

(a) "Effective Date" means the _______ day of __________________, ________;

(b) "Assets" means the Well and the Associated Surface Rights;

(c) Associated Surface Rights means the surface leases, licences of occupation, consents and related rights of surface access as more particularly described on Schedule “A” attached hereto;
(c)
“Environmental Liabilities” means all liabilities pertaining to the Assets in respect of the environment, whether or not caused by a breach of the applicable Regulations and whether or not resulting from operations conducted with respect to the Assets, including without limitation liabilities related to:

(i) the transportation, storage , use or disposal of toxic or hazardous substances or hazardous, dangerous or non-dangerous oilfield substances or waste;

(ii) the release, spill, escape or emission of toxic or hazardous substances;
(iii) any other pollution or contamination of the surface substrate, soil air, ground water, surface water or marine environments.
(d)
“Regulations”
means all statutes, laws, orders, rules, directives and regulations in effect from time to time and made by governments or governmental agencies having jurisdiction over the Assets, operations connected therewith or the Parties.

(f)
"Party" means a party to this Agreement;
(d) "Third Party" means any individual or entity other than Vendor and Purchaser, including without limitation any partnership, corporation, trust, unincorporated organization, union, government and any department and agency thereof and any heir, executor, administrator or other legal representative of an individual;
(e) "Well" means the well as more fully described in Schedule "A" to this Agreement, including the wellbore, any and all casing, tubing and downhole equipment, and any and all tangible depreciable and other property located at the site of such well.

2. INTERPRETATION

References to singular shall mean plural and vice versa and references to one gender shall mean neutral or the other gender, as the context in each case requires.
3. CONVEYANCE

Vendor, for the price of  twenty thousand ($20,000.00) dollars, the receipt of which is hereby acknowledged by Vendor, sells to Purchaser, and Purchaser purchases from Vendor, all of the interest of Vendor in and to the Assets. 

4. REPRESENTATIONS AND WARRANTIES OF VENDOR

Purchaser acknowledges that it is purchasing Vendor's interest in and to the Assets on an "as is, where is" basis, without representation and warranty and without reliance on any information provided to or on behalf of Purchaser by Vendor or any Third Party, except that Vendor makes the following representations and warranties to Purchaser, no claim in respect of which shall be made or be enforceable by Purchaser unless written notice of such claim, with reasonable particulars, is given by Purchaser to Vendor within a period of twelve(12) months from the Effective Date :

(a) Vendor has not alienated or encumbered the Assets or any part or portion thereof and the Assets are now free and clear of all royalty burdens, liens, penalties, conversion rights and other claims of Third Parties, created by, through or under Vendor or of which Vendor has knowledge;
(b) no suit, action or other proceeding before any court or governmental agency has been commenced against Vendor or, to the knowledge, information and belief of Vendor, has been threatened against Vendor or any Third Party, which might result in impairment or loss of the interest of Vendor in and to the Assets or which might otherwise adversely affect the Assets or any rights to, and rights to enter upon, use or occupy the surface of any lands which are or may be used to gain access to or otherwise use the Well;

(c) any and all operations of Vendor, and to the knowledge, information and belief of Vendor, any and all operations by Third Parties, on or in respect of the Assets, have been conducted in accordance with good oil and gas industry practices and in material compliance with all applicable laws, rules, regulations, orders and directions of governmental and other competent authorities;
(d) Vendor is not aware of and has not received:

(i) any orders or directives which relate to environmental matters and which require any work, repairs, construction or capital expenditures with respect to the Assets, where such orders or directives have not been complied with in all material respects; or

(ii) any demand or notice issued with respect to the breach of any environmental, health or safety law applicable to the Assets, including without limitation, respecting the use, storage, treatment, transportation or disposition of environmental contaminants, which demand or notice remains outstanding on the date hereof;

(e) Vendor has made available to Purchaser all information in the possession of Vendor or to which Vendor has access relevant to environmental damage or contamination or other environmental problems pertaining to the Assets.
5. REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser makes the following representations and warranties to Vendor, no claim in respect of which shall be made or be enforceable by Vendor unless written notice of such claim, with reasonable particulars, is given by Vendor to Purchaser within a period of twelve (12) months from the date hereof:

(a) this Agreement and any other agreements delivered in connection herewith constitute valid and binding obligations of Purchaser enforceable against Purchaser in accordance with their terms;
(b) Purchaser will qualify as a transferee for transfer of the applicable well licence under and pursuant to the requirements of the EUB Directive 006: Licensee Liability Rating (LLR) Program and Licence Transfer Process ;

(f)
Purchaser meets all qualification requirements of all governmental agencies to purchase, to take a transfer of and to hold the Assets, including without limitation, the requirements of the Alberta Energy and Utilities Board to have the licences for all or a portion of the Wells transferred to it; and

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

6. PURCHASER'S INDEMNITIES

(a) Purchaser shall be solely liable for all operations conducted by it on or in respect of the Assets regardless of when such operations occur.  Purchaser shall indemnify and save harmless Vendor from and against all losses, costs, claims, damages, expenses and liabilities suffered, sustained, paid or incurred by Vendor as a result of operations conducted by or on behalf of Purchaser on or in respect of the Assets.
(b) Purchaser shall see to the timely performance of all abandonment and reclamation obligations pertaining to the Assets which in the absence of this Agreement would be the responsibility of Vendor.  Purchaser shall be liable to Vendor for and shall, in addition, indemnify Vendor from and against, all losses, costs, claims, damages, expenses and liabilities suffered, sustained, paid or incurred by Vendor should Purchaser fail to timely perform such obligations.
(c) Purchaser shall be liable to Vendor for and shall, in addition, indemnify Vendor from and against, all losses, costs, claims, damages, expenses and liabilities suffered, sustained, paid or incurred by Vendor which pertain to environmental damage or contamination or other environmental problems including Environmental Liabilities, pertaining to or caused by the Assets or operations thereon or related thereto, however and by whomsoever caused, and whether such Environmental Liabilities, environmental damage or contamination or other environmental problems occur or arise in whole or in part prior to, on or subsequent to the date hereof.  Purchaser shall not be entitled to exercise and hereby waives any rights or remedies Purchaser may now or in the future have against Vendor in respect of such Environmental Liabilities, environmental damage or contamination or other environmental problems, whether such rights and remedies are pursuant to the common law or statute or otherwise, including without limitation, the right to name Vendor as a third party to any action commenced by any Third Party against Purchaser.  Without limiting the generality of the foregoing, such Environmental Liabilities, environmental damage or contamination or other environmental problems shall include (i) surface, underground, air, ground water or surface water contamination, (ii) the abandonment or plugging of or failure to abandon or plug the Well, (iii) the restoration or reclamation of or failure to restore or reclaim any part of the Assets, (iv) the breach of applicable government rules and regulations in effect at any time, and (v) the removal of or failure to remove foundations, structures or equipment.

7. TRANSFER OF APPLICABLE LICENCES

(a)
Vendor, at its sole discretion, may require Purchaser to accept, execute and facilitate registration of transfers to Purchaser of all licences, permits and approvals pertaining to the Assets prior to execution of this Agreement and conveyance of the Assets to the Purchaser. 

(b)
Until registration of transfers to Purchaser of all licences, permits and approvals pertaining to the Assets is accepted, approved and confirmed by the applicable regulatory agency authority or board, Purchaser or anyone acting on its behalf, shall be prohibited from entering upon or conducting any operations whatsoever on or in respect of the Assets.

(c)
Prior to the commencement of operations on or in respect of the Assets by Purchaser or anyone acting on its behalf, Purchaser shall provide to Vendor written confirmation to the effect that transfers to Purchaser of all licences, permits and approvals pertaining to the Assets have been approved and registered by the applicable regulatory agency, authority or board, including independent evidence from the EUB of transfer of the Well and other facility licences.

(d)
If transfers to Purchaser of any of the applicable licences, permits or approvals pertaining to the Assets are rejected by the applicable regulatory agency, authority or board, or if for any reason all or any of such transfers are not approved and registered by the applicable regulatory agency, authority or board within ninety (90) days from the date of this Agreement, Vendor may, at its sole discretion, terminate this Agreement. In the event Vendor elects to terminate this Agreement, the entire right, title, estate and interest in the Assets conveyed to Purchaser pursuant to this Agreement shall immediately revert to Vendor and Purchaser shall execute all such documentation and do all things necessary to re-convey those interests to Vendor and vendor shall re-pay to Purchaser the purchase price.

8. SURFACE ACCESS

Purchaser agrees, subject to sub clause 7(b) hereof, to allow Vendor, at no cost or expense to Vendor, reasonable and timely access to the Associated Surface Rights, for the abandonment, reclamation or any other operation Vendor may be required to perform with respect to other wells and associated pipelines situated on the Associated Surface Rights or nearby, if any.
9. FURTHER ASSURANCES

Each Party will, from time to time and at all times hereafter upon request, without further consideration, do such further acts and deliver all such further assurances, deeds and documents as shall be reasonably required in order to fully perform and carry out the terms of this Agreement.

10. ENTIRE AGREEMENT

No amendments shall be made to this Agreement unless in writing, executed by the Parties.  This Agreement supersedes all other agreements, documents, writings and verbal understandings among the Parties relating to the subject matter hereof and expresses the entire agreement of the Parties with respect to the subject matter hereof.

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

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

13. ENUREMENT
This Agreement shall be binding upon and shall enure to the benefit of the Parties and their respective administrators, trustees, receivers, successors and assignees.

14. ADJUSTMENTS
(a) Subject to all other provisions of this Agreement, whether expressed or implied, all benefits and obligations of any kind and nature accruing, payable or to be paid in respect of the operation of the Assets conveyed pursuant to this Agreement, including without limitation surface rentals, shall be adjusted between Vendor and Purchaser as of the Effective Date on a accrual basis.

(b) The adjustments described above shall constitute an increase or decrease, as the case may be, to the purchase price and shall be settled by payment to or by Vendor and Purchaser, as the case may be upon closing of the transaction contemplated in this agreement. 

15. LIMIT OF LIABILITY
In no event shall the liability of Vendor to Purchaser in respect of claims of Purchaser arising out of or in connection with this Agreement exceed, in the aggregate, the purchase price.

16. COUNTERPART EXECUTION
This Agreement may be executed in counterpart, no one copy of which need be executed by Vendor and Purchaser.  A valid and binding contract shall arise if and when counterpart execution pages are executed and delivered by Vendor and Purchaser.

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

	ABC ENERGY  LTD.
	OIL & GAS CO. LTD.



Per:  



Per:  


	Per:  

	


SCHEDULE “A”

THIS IS SCHEDULE “A” ATTACHED TO AND FORMING PART OF A WELLBORE AND SURFACE RIGHTS CONVEYANCE DATED AS OF THE _____ DAY OF _______________, _______ BETWEEN ABC ENERGY LTD. AND LTD., AS VENDOR AND OIL & GAS CO. LTD. AS PURCHASER

____________________________________________________________________________

"Well"

Well name:




"Unique Identifier":
100/00-00-000-00W500
"Well Licence": 
0
"Vendor’s Interest": 
100 %
“Surface Lease”
	FILE #
	LOCATION
	LESSOR
	DATE
	LAND USE
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