ESCROW AGREEMENT
THIS AGREEMENT is made as of the 24th day of August, 2004.
BETWEEN:
ARBOUR ENERGY INC. (the "Issuer");
AND:
COMPUTERSHARE TRUST COMPANY OF CANADA (the "Escrow Agent’);
AND:
THE UNDERSIGNED SECURITY HOLDERS OF THE ISSUER (the "Security Holders")
(collectively, the "Parties").

WHEREAS the Issuer is listed on the Canadian Trading and Quotation Systems Inc. (the
"Exchange");

AND WHEREAS the Security Holders are required to deposit in escrow with the Escrow Agent
certain securities of the Issuer;

AND WHEREAS the Escrow Agent has agreed to hold such securities in accordance with the
terms of this Agreement;

NOW, THEREFORE, in consideration for the mutual covenants contained herein and other good
and valuable consideration (the receipt and sufficiency of which is acknowledged), the Parties
agree as follows:

ARTICLE 1
INTERPRETATION
In this Agreement:
(a) | "Acknowledgement” means an acknowledgement and agreement to be bound in
the form attached hereto,
(b) wAdditional Securities” means securities (including a right to acquire securities)

that a Security Holder acquires after the date upon which the Security Holder
executes this Agreement or an Acknowledgement that are:

) securities of the Issuer acquired:
(A) as adividend or other distribution on Securities;

(B) upon the exercise of a right of purchase, conversion or exchange
attaching to Securities; or
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(C) upon a subdivision or compulsory conversion or exchange of
Securities; or

(i1) securities of an issuer acquired in exchange, substitution or consideration
for Securities tendered pursuant to a bona fide formal take-over bid, plan
of arrangement, amalgamation, merger or similar transaction;

(© "Issuer's Certificate” means a certificate signed by a duly authorized director or
officer of the Issuer, such authorization being evidenced by a resolution of the
board of directors attached to such certificate;

(d) "Securities” means, in relation to a Security Holder, those securities of the
Security Holder, including Additional Securities and Option Securities, that are
held in escrow by the Escrow Agent pursuant to this Agreement; and

(e) "Security Holder" means a holder of securities of the Issuer who executes this
Agreement or an Acknowledgement;

ARTICLE 2
DEPOSIT OF SECURITIES IN ESCROW

2.1 Each Security Holder hereby deposits with the Escrow Agent, to be held in escrow under
this Agreement, the Securities described in Schedule A, and agrees and undertakes to
deliver upon execution of the Agreement to the Escrow Agent forthwith the certificates
evidencing such Securities.

2.2 Each Security Holder shall deposit in escrow with the Escrow Agent all Additional
Securities and shall deliver to the Escrow Agent forthwith upon receipt thereof any
certificates evidencing Additional Securities and any replacement certificates which may
at any time be issued for any Securities held in escrow.

ARTICLE 3
DIRECTION TO ESCROW AGENT

The Issuer and each Security Holder direct the Escrow Agent to retain the Securities in escrow
and the Escrow Agent agrees to retain the Securities in escrow until the Securities are released
from escrow pursuant to the terms of this Agreement.

ARTICLE 4
RESTRICTIONS ON DEALING WITH SECURITIES

4.1 Dealings with Securities in Escrow

Securities may only be dealt with as specifically allowed by this Agreement. No Securities and
no interest in, control or direction over or certificate evidencing Securities shall directly or
indirectly be sold, assigned, transferred, redeemed, surrendered for consideration, mortgaged,
hypothecated, charged, pledged, or encumbered or otherwise dealt with in any manner except as
provided in this Agreement.
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4.2 Indirect Dealings with Securities in Escrow

Except with the prior written consent of the Exchange, a Security Holder that is not an individual
shall not issue securities of its own issue or effect or permit a transfer of ownership of securities
of its own issue that would have the effect of changing the beneficial ownership of, or control or
direction over, Securities.

ARTICLE §
VOTING OF SECURITIES IN ESCROW

Subject to any restrictions found in this Agreement, a Security Holder may exercise voting rights
attaching to Securities. No Security Holder, while his or her Securities are held in escrow, shall
vote any securities (whether in escrow or not) in support of one or more arrangements that would
result in the repayment of capital being made on the Securities prior to a winding up of the
Issuer.

ARTICLE 6
DIVIDENDS AND DISTRIBUTIONS ON SECURITIES IN ESCROW

6.1 Subject to any specific restrictions found in this Agreement, escrow of Securities will not
impair any right of a Security Holder to receive a dividend or other distribution on
Securities or to elect the form and manner in which the dividend or other distribution on
Securities is paid.

6.2 Subject to subsection 6.3, if, during the period in which any of the Securities are retained
in escrow pursuant to this Agreement, any dividend or other distribution, other than one
paid in securities of the Issuer, is received by the Escrow Agent in respect of Securities,
the Escrow Agent shall forthwith transfer such dividend or distribution to the Security
Holder entitled thereto.

6.3 Additional Securities distributed on Securities shall be subject to the same terms and
conditions under this Agreement as the Securities on which the distribution was made. -
Additional Securities distributed on Securities, if received by the Escrow Agent, shall be
retained in escrow. Additional Securities distributed on Securities, if received by the
Security Holder, shall be deposited in escrow in accordance with section 2. All such
Additional Securities shall be held in and released from escrow on the same terms and
conditions as apply to the Securities on which the distribution was paid.

ARTICLE 7
EXERCISE OF OTHER RIGHTS ATTACHING TO SECURITIES

Subject to any specific restrictions found in this Agreement, escrow of Securities will not impair
any right of a Security Holder to exercise a right attaching to a Security that entitles the Security
Holder to purchase or otherwise acquire another security or to exchange or convert a Security

into another security.
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ARTICLE 8
PERMITTED TRANSFERS WITHIN ESCROW

8.1 General

Securities may not be transferred except with the consent of the Exchange and any permitted
transfers will be on such terms and conditions as it shall determine in its sole discretion.

Securities may be transferred within escrow provided that the Escrow Agent receives written
notice from the Exchange.

8.2 Transfer Upon Bankruptcy

Notwithstanding subsection 8.1, in the event of bankruptcy of a Security Holder, the Securities
of the Security Holder may be transferred within escrow to the trustee in bankruptcy or other
person legally entitled to such Securities, provided that:

(D the Security Holder provides written notice to the Exchange and the Escrow
Agent of the intent to transfer as at a specified date, such notice being provided at
least 10 business days and not more than 30 business days prior to the proposed
transfer and the Exchange does not provide notice of its objection to the Escrow
Agent prior to 11:00 am. (Calgary time) on such specified date; and

2) the Escrow Agent first receives:
(1) a certified copy of either

(A) the assignment in bankruptcy of the Security Holder filed with the
Superintendent of Bankruptcy; or

(B) the receiving order adjudging the Security Holder bankrupt;

(i1) a certified copy of a certificate of appointment of the trustee in
bankruptcy;

(i) a transfer power of attorney, duly executed by the transferor in accordance
with the Issuer's Transfer Agent's requirements; and

(iv)  an Acknowledgement signed by the trustee in bankruptcy or other person
or company legally entitled to the Securities or an amended Agreement
reflecting the transfer.

8.3 Transfer to Certain Plans

Notwithstanding subsection 8.1, Securities may be transferred within escrow by a Security
Holder to a registered retirement savings plan ("RRSP") or registered retirement income fund
("RRIF") or subsequently between RRSPs or from an RRSP to an RRIF, provided that:
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(a) the Security Holder provides written notice to the Exchange and the Escrow
Agent of the intent to transfer as at a specified date, such notice being provided at
Jeast 10 business days and not more than 30 business days prior to the proposed
transfer and the Exchange does not provide notice of its objection to the Escrow
Agent prior to 11:00 a.m. (Calgary time) on such specified date; and

(b) the Escrow Agent first receives:

(1) evidence from the trustee of the RRSP or RRIF, as applicable, stating that,
to the best of the trustee’s knowledge, the Security Holder is, during the
Security Holder's lifetime, the sole beneficiary of the RRSP or RRIF;

(i1) a transfer power of attorney, duly executed by the transferor in accordance
with the Issuer's Transfer Agent's requirements; and

(iii) an Acknowledgement signed by the trustee of the RRSP or RRIF, as
applicable, or an amended Agreement reflecting the transfer.

8.4 Effect of Transfer Within Escrow

Upon completion of a transfer of Securities pursuant to this section 8, the transferee will be a
Security Holder and the Securities transferred will remain in escrow, to be held in and released
from escrow on the same terms and conditions as were applicable prior to the transfer.

ARTICLE 9
RELEASE OF SECURITIES AND SECURITIES CERTIFICATES

9.1 Release Schedule

Subject to sections 10, 11 and 12, Securities will be released from escrow under this Agreement
as set out in Schedule B.

9.2 Delivery of Certificates to Security Holder

If a Security Holder wishes to receive a certificate evidencing Securities released or to be
released from escrow on a release date set out in Schedule B, the Security Holder will provide
written notice to the Escrow Agent to that effect. If the Escrow Agent receives notice from a
Security Holder that the Security Holder wishes to receive certificates for released Securities, the
Escrow Agent will, as soon as reasonably practicable after the applicable release date or after
receipt by the Escrow Agent of the notice from the Security Holder, whichever is later, deliver to
or at the direction of the Security Holder, certificates evidencing the Securities released from
escrow on the applicable release date.

9.3 Replacement Securities

Where a Security Holder has, in accordance with section 9.2, provided notice to the Escrow
Agent that the Security Holder wishes to receive a certificate evidencing Securities released or to
be released from escrow, and where the relevant certificate held by the Escrow Agent evidences
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a combination of Securities released from escrow on the applicable release date and Securities
that are to remain in escrow, the Escrow Agent, as soon as reasonably practicable after the
applicable release date or after receipt by the Escrow Agent of the notice from the Security
Holder, whichever is later, shall deliver such certificates to the Issuer or its transfer agent,
together with a request that separate replacement certificates be prepared and delivered to the
Escrow Agent. Where certificates evidencing Securities are delivered to the Issuer in accordance
with the foregoing, the Issuer, as soon as reasonably practicable, shall cause separate
replacement certificates to be prepared and delivered to the Escrow Agent. As soon as
reasonably practicable after the receipt by the Escrow Agent of the replacement certificates, the
Escrow Agent shall deliver, to or at the direction of the Security Holder, all replacement
certificates evidencing Securities released from escrow on the applicable release date.

9.4  Discretionary Applications

The Exchange may consent to the release from escrow of Securities in such other circumstances
and on such terms and conditions as it shall determine in its sole discretion. Securities may be
released from escrow provided that the Escrow Agent receives written notice from the Exchange.

ARTICLE 10
RELEASE UPON DEATH

Upon the death of a Security Holder, the Securities of that Security Holder shall be released from
escrow and the Escrow Agent shall deliver all certificates evidencing such Securities to the legal
representative of the deceased Security Holder, provided that:

(a) the legal representative of the deceased Security Holder provides written notice to
the Exchange and the Escrow Agent of the intent to release the Securities as at a
specified date, such notice being provided at least 10 business days and not more
than 30 business days prior to the proposed release and the Exchange does not
provide notice of its objection to the Escrow Agent prior to 11:00 a.m. (Calgary
time) on such specified date; and

(b) the Escrow Agent first receives:
® a certified copy of the death certificate; and

(11) such evidence of the legal representative's status that the Escrow Agent
may reasonably require.

ARTICLE 11
TAKE-OVER BID OR OTHER TRANSACTION

11.1 Deliveries to Escrow Agent

A Security Holder who wishes to tender Securities (the "Tendered Securities") currently held n
escrow by the Escrow Agent to a bona fide formal take-over bid, plan of arrangement,
amalgamation, merger or similar transaction (a "Transaction") shall deliver and be received by
the Escrow Agent within one business day prior to the expiry of the transaction, if applicable:
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a written direction signed by the Security Holder (a "Direction”) that directs the
Escrow Agent to deliver to a specified person (the "Depositary") either:

(1) certificates evidencing the Tendered Securities; or

(ii)  where the Security Holder has provided the Escrow Agent with a notice of
guaranteed delivery or similar notice of the Security Holder's intent to
tender the Tendered Securities to the Transaction, that notice;

a letter of transmittal or similar document;

where required, a transfer power of attorney duly executed by the transferor in
accordance with the Issuer's Transfer Agent's requirements;

the written consent of the Exchange;

any other documentation required to be delivered to the Depositary under the
terms of the Transaction; and

such other information concerning or evidence of the Transaction that the Escrow
Agent may reasonably require.

11.2  Deliveries to Depositary

Forthwith after its receipt of the information and documentation specified in subsection 11.1, the
Escrow Agent shall deliver to the Depositary, in accordance with the Direction, the
documentation specified or provided under clause 11.1(a), together with a letter addressed to the

Depositary that:

(a) identifies the Tendered Securities;

(b) states that the Tendered Securities are held in eSCrow;

(c) states that the Tendered Securities are delivered only for the purposes of the
Transaction and that the Tendered Securities will be released from escrow only
upon receipt by the Escrow Agent of the information and documentation
described in subsection 11.3;

(d) where certificates for Securities have been delivered to the Depositary, requires
the Depositary to return to the Escrow Agent, as soon as practicable, the
certificates evidencing Securities that are not releasable from escrow as described
in clause (c) above; and

(e) where applicable, requires the Depositary to deliver or cause to be delivered to the
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11.3 Release of Securities

Tendered Securities shall be released from escrow under this section provided that:

(a)

(b)

the Issuer or Security Holder provides written notice to the Exchange and the
Escrow Agent of the intent to release the Tendered Securities as at a specified
date, such notice being provided at least 10 business days and not more than 30
business days prior to the proposed release and the Exchange does not provide
notice of its objection to the Escrow Agent prior to 11:00 a.m. (Calgary time) on
such specified date;

the Escrow Agent first receives a declaration signed by the Depositary or, if the
Direction identifies the Depositary as acting on behalf of another person in respect
of the Transaction, by that other person, stating that:

(1) the terms and conditions of the Transaction have been met; and

(i)  the Tendered Securities have either been taken up and paid for or are
subject to an unconditional obligation to be taken up and paid for under
the Transaction.

11.4 Exchange of Securities

The Escrow Agent shall hold any Additional Securities acquired by a Security Holder under a
Transaction in escrow on the same terms and conditions as applied to the Securities for which
they were exchanged or substituted, or for which they constituted consideration.

ARTICLE 12
EARLY RELEASE/ CANCELLATION

The provisions of Schedule B are incorporated into and form part of this Agreement.

ARTICLE 13

ESCROW AGENT HAS NO RESPONSIBILITY AFTER RELEASE

The Escrow Agent shall have_’no further responsibility for Securities that have been released to or
at the direction of the Security Holder in accordance with the terms of this Agreement.

ARTICLE 14
RELEASE, UNDERTAKING NOT TO SUE, AND INDEMNITY

14.1 In this section,

(@)
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14.2

14.3
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(i1) the exercise of discretion, and failure to exercise discretion, in connection
this Agreement,

(ili)  the interpretation of this Agreement, or of any law, policy, rule, regulation
or order; and

(iv)  the enforcement of, and failure to enforce, this Agreement.

"Escrow Agent" includes the directors, officers, employees, assigns and 1nsurers
of the Escrow Agent, and

"Exchange" includes the directors, governors, officers, employees, assigns and
insurers of the Exchange.

The Security Holders and the Issuer, jointly and severally,

(2)

(b)

(©)

release, indemnify and save harmless the Escrow Agent from all actions, costs
(including legal costs), disbursements, charges, claims, demands, damages,
liabilities, proceedings, losses and expenses incurred by the Escrow Agent
resulting from the Escrow Agent's performance, in good faith and without gross
negligence, of its duties under this Agreement;

agree not to make or bring a claim or demand, or commence any action, against
the Escrow Agent in respect of its performance in good faith of its duties under
this Agreement; and

agree to indemnify and save harmless the Escrow Agent from all costs (including
legal costs) and damages that the Escrow Agent incurs or is required by law to
pay as a result of any person's claim, demand, or action in connection with the
Escrow Agent's good faith and without gross negligence performance of the
Escrow Agent's duties under this Agreement.

The Security Holders and the Issuer, jointly and severally,

(2)

(®)

©

release, indemnify and save harmless the Exchange from all costs (including legal
costs), charges, claims, demands, damages, losses and expenses incurred by the
Exchange;

agree not to make or bring a claim or demand, or commence any action, against
the Exchange; and

agree to indemnify and save harmless the Exchange from all costs (including legal
costs) and damages that the Exchange incurs or is required by law to pay as a
result of any person's claim, demand or action,

arising from any and every act or omission committed or omitted by the Exchange, even
if such act or omission was grossly negligent, or constituted a fundamental breach of the
terms of this Agreement or any other agreement.
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ARTICLE 15
RESPONSIBILITY FOR FURNISHING INFORMATION

The Escrow Agent shall bear no responsibility for seeking, obtaining, compiling, preparing or
determining the accuracy of, any filing or other communication with the Exchange, including the
representative capacity in which a party purports to act, information or document that must be
received by the Escrow Agentas a condition under this Agreement to a release of Securities from
escrow or a transfer of Securities within escrow. The Exchange shall bear no responsibility for
seeking, obtaining, compiling, preparing or determining the accuracy of, any information or
document that must be or is received by the Exchange as a condition under this Agreement or
any Exchange requirement to 2 release of Securities from escrow or a transfer of Securities

within escrow.

ARTICLE 16
RESIGNATION OR TERMINATION OF ESCROW AGENT

16.1 The Escrow Agent may resign by providing written notice of resignation to the Issuer.

16.2 The Issuer may terminate the services of the Escrow Agent under this Agreement by
providing written notice of termination to the Parties.

16.3 The resignation or termination of the Escrow Agent shall be effective, and the Escrow
Agent shall cease to be bound by this Agreement:

(a) 60 days after the date of receipt by the Escrow Agent or Issuer, as applicable, of a
notice referred to in subsections 16.2 or 16.3; or

(b) upon such date as may be mutually agreed to by the Escrow Agent and the Issuer;

provided that the resignation or termination date must not be less than 10 business days
before a release date set forth in subsection 9.1.

16.4 If the Escrow Agent resigns or is terminated, the Issuer shall be responsible for ensuring
that the Escrow Agent is replaced not later than the resignation or termination date.

16.5 The Issuer's appointment of a replacement escrow agent shall be binding on the Issuer
and the Security Holders.

16.6 If the Issuer has not appointed a successor Escrow Agent within sixty (60) days of the
resignation date, the Escrow Agent shall: (i) return the Securities to the Issuer to be held
in trust for the Security holders or (ii) the Escrow Agent shall apply, at the Issuer's
expense, to a court of competent jurisdiction for the appointment of a successor Escrow
Agent, and the duties and responsibilities of the Escrow Agent under this Agreement
shall cease immediately.
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