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MATERIAL CHANGE REPORT

1. Name and Address of Company

Point North Energy Ltd. ("Point North" or the "Corporation")
2810, 605 - 5th Avenue SW
Calgary, Alberta
T2P 3H5

2. Date of Material Change

September 27, 2006

3. News Release

On September 27, 2006, the Corporation issued a press release through CNN Matthews 
distribution services disclosing the nature and substance of the material change.

4. Summary of Material Change

The Court of Queen's Bench of Alberta (the "Court") has granted an initial order (the "Initial 
Order") to Point North under the Companies' Creditors Arrangement ("CCAA").  In connection 
with the corporation's CCAA proceedings, the Court has authorized Point North to enter into an 
agreement with Echo Merchant Fund ("Echo") to borrow up to $1.5 million of secured debtor-in-
possession financing (the "DIP Financing").

5. Full Description of Material Change

The Court has granted the Initial Order to Point North under the CCAA.  In connection with the 
Corporation's CCAA proceedings, the Court has authorized Point North to enter into the DIP 
Financing with Echo to borrow up to $1.5 million of secured debtor-in-possession financing.  The 
DIP Financing is expected to be structured as a secured operating line of credit and will be used, 
with Court approval, by the Corporation for working capital purposes to complete the 
restructuring of the business and affairs of the Corporation under the CCAA (the 
"Restructuring").  The Initial Order appoints PricewaterhouseCoopers LLP as the monitor of the 
business and affairs of Point North (the "Monitor").

After careful consideration of all available alternatives, the Board of Directors of Point North 
determined that it was in the best interests of the Corporation to commence proceedings under the 
CCAA.  During the restructuring process, Point North will continue normal operations.  In 
addition, Point North will continue to evaluate all opportunities to strengthen its balance sheet 
and enhance operating cash flow, including its previously announced pursuit of strategic 
alternatives with the assistance of Sayer Energy Advisors.
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The following summary of the material terms of the Initial Order is qualified in its entirety by 
reference to the full text of the Initial Order (a copy of which is attached as Schedule "A" to 
this Material Change Report).

Plan of Arrangement

Point North is authorized and permitted to file and submit to creditors one or more plans of 
compromise or arrangement under CCAA (collectively, the "Plan").

Stay of Proceedings

Until and including October 25, 2006 or such later date as the Court may order (the "Stay Date", 
and the period from the date of the Initial Order to the Stay Date being referred to as the "Stay 
Period"), no proceedings shall be commenced or continued by any person against or in respect of 
Point North or any of its property, and all proceedings already commenced against or in respect 
of Point North or any of its property are stayed and suspended and the continuation thereof is 
restrained unless the prior written consent of Point North and the Monitor is obtained or leave of 
the Court is granted. 

During the Stay Period, all persons having agreements or other arrangements with Point North or 
in connection with any of its property may not (a) accelerate, terminate, or otherwise modify or 
interfere with the arrangements or exercise any remedy provided for therein; or (b) modify, 
discontinue or interfere with the supply of any good or service under any arrangement; and shall 
continue to perform and observe the terms and conditions contained in such agreements or other 
arrangements unless the prior written consent of Point North and the Monitor is obtained or the 
leave of the Court is granted.

To the extent any rights or obligations, or time or limitation periods relating to Point North or any 
of its property may expire or terminate with the passage of time, the term of such rights or 
obligations or time or limitation periods shall be deemed to be extended by a period equal to the 
Stay Period.

Directors and Officers

No person may commence or continue any proceeding against a former, present or future director 
or officer of the Corporation in respect of any claim against a director or officer that arose before 
the date of the Initial Order and that relates to obligations of Point North where such director or 
officer is or is alleged to be, under any law, liable in his or her capacity as such for the payment 
of such obligations until further order of the Court or until the Plan, if one is filed, is sanctioned 
by the Court or is refused by the creditors of the Corporation or the Court.

No person shall commence or continue any proceeding against any of the directors, officers, 
employees, legal counsel or financial advisers of Point North, or the Monitor, for or in respect of 
the Restructuring or the creation and implementation of the Plan without first obtaining leave of 
the Court, upon seven days' written notice to Point North's counsel of record and to all those 
referred to in this paragraph whom it is proposed be named in such proceedings.

Property and Business of Point North

Point North shall remain in possession of its property until further order of the Court in the 
Corporation's CCAA proceedings.  Point North shall continue to carry on business, in a manner 
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consistent with the commercially reasonable preservation of the property and the business of the 
Corporation, except as otherwise specifically authorized or directed by the Initial Order or any 
further order of the Court in the Corporation's CCAA proceedings.

Point North is authorized to continue to retain or employ any employees, agents, servants, 
solicitors, advisers and consultants who are retained or employed as of the date of the Initial 
Order, with liberty to retain or employ such further employees, agents, servants, solicitors, 
auditors, advisers and consultants as Point North deems necessary or desirable to carry on its 
businesses, to carry out the terms of the Initial Order or for the purposes of the Plan.

Point North shall be entitled to pay all reasonable costs and expenses incurred by it in carrying on 
its business prior to and after the date of the Initial Order and in carrying out the provisions of the 
Initial Order, in each case when due and payable, which costs and expenses may include:

(a) the cost of goods and services actually supplied to Point North;

(b) all outstanding and future amounts accruing due to current, former or future employees, 
officers or directors or individuals that provide or have provided services to Point North 
as individual contractors, and any statutory severance pay;

(c) all outstanding and future fees and disbursements of the Monitor, the Monitor's and Point 
North's respective legal counsel;

(d) all outstanding and future fees and disbursements of any financial and other advisers 
retained by Point North in respect of the Corporation's CCRA proceedings including 
Sayer Energy Advisors;

(e) all outstanding and future premiums on existing or future directors' and officers' liability 
insurance, including, without limitation, any premiums in connection with any extended 
reporting period; and

(f) all expenses and capital expenditures incurred after the date of the Initial Order in the 
ordinary course of business or necessary for environmental compliance or to preserve the 
property or the business of Point North.

provided that Point North shall only pay costs and expenses that were incurred before the date of 
the Initial Order with the approval of the Monitor or upon further order of the Court in respect of 
the Corporation's CCAA proceedings.

Restructuring 

To facilitate the Restructuring, Point North shall have the right to:

(a) cease, downsize or shut down any of its operations or locations as it deems appropriate 
and make provision for the consequences thereof in the Plan;

(b) pursue all avenues to market and sell all or material parts of the property of Point North 
in whole or part;

(c) sell, convey, transfer, assign, lease, or in any other manner dispose of the property of the 
Corporation or any part or parts thereof:
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(i) in the ordinary course of business without the specific approval of the Court;

(ii) out of the ordinary course of business without the specific approval of the Court 
but with the Monitor's approval, provided that sale or transaction price in each 
case does not exceed $1 million or $2 million in the aggregate; and

(iii) otherwise, subject to prior approval of the Court;

(d) terminate the employment of employees or temporarily or permanently lay off employees 
as it deems appropriate and, to the extent any amount owing in respect thereof is not paid 
in the ordinary course as Point North may in its discretion determine (including, without 
limitation, amounts on account of notice, termination or severance pay), to make 
provision for any consequences thereof in the Plan;

(e) repudiate such of its respective arrangements or agreements of any nature whatsoever, 
whether oral or written, as it deems appropriate on such terms as may be agreed between 
Point North and the relevant counter-party, or failing such agreement to make provision 
for the consequences thereof in the Plan and to negotiate any new or replacement 
agreements or arrangements; and 

(f) settle claims of customers and suppliers that are in dispute, with the approval of the 
Monitor.

Point North is permitted in the course of its CCAA proceedings to disclose personal information 
of identifiable individuals in its possession or control to stakeholders or prospective investors, 
financiers, buyers or strategic partners and to their advisers (each individually, a "Third Party"), 
to the extent desirable or required to negotiate and complete the Restructuring or the preparation 
and implementation of the Plan or a transaction in furtherance thereof, provided that the persons 
to whom such personal information is disclosed enter into confidentiality agreements with Point 
North, binding them to maintain and protect the privacy of such information and to limit the use 
of such information to the extent necessary to complete the transaction or Restructuring then 
under negotiation.  Upon the completion of the use of personal information for the limited 
purpose set out herein, the personal information shall be returned to Point North or destroyed.

DIP Financing

Point North is authorized and empowered to borrow, and execute and deliver all documentation 
in connection with the DIP Financing to fund the ongoing operations, capital expenditures and 
working capital for the preservation of the assets of the Corporation and to pay such other 
amounts as are permitted by the terms of the Initial Order.  No funds shall be drawn pursuant to 
the DIP Financing before October 25, 2006, to permit any interested party to make submissions 
regarding the priority of the charge in respect of the DIP Financing at the application to extend 
the initial Stay Period.

Echo or such other party as shall extend the DIP Financing shall have a charge and security 
interest (the "DIP Charge") over all of the property of the Corporation in priority to all other 
creditors of the Corporation, including any other encumbrance, lien, security or security interest 
now outstanding, including all interest, fees, charges and other amounts in respect thereof, to 
secure all amounts owing by the Corporation, including principal and interest and the 
performance of all obligations of the Corporation under the DIP Financing.
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Indemnities 

In addition to any existing indemnities, the Corporation shall indemnify each of the directors of 
the Corporation and each person who in the future is requested by the Corporation to act as a 
director, and who is acting or does act or is deemed or treated by applicable legislation to be 
acting as a director, officer or person of a similar position (a "Responsible Person") from and 
against the following (collectively, "D&O Claims"):

(a) all costs, charges, expenses, claims, liabilities and obligations of any nature whatsoever 
which may arise as a result of any sale of all or part of the property of the Corporation, 
the Plan, his or her association with the Corporation as a director or Responsible Person 
in each case on or after the date hereof provided that such director or Responsible Person 
(i) acted honestly and in good faith with a view to the best interests of the Corporation 
and (ii) in the case of a criminal or administrative action or proceeding that is enforced by 
monetary penalty, such director or Responsible Person had reasonable grounds for 
believing his or her conduct was lawful) except to the extent that such director or 
Responsible Person has actively participated in the breach of any related fiduciary duties 
or has been grossly negligent or guilty of wilful misconduct; and

(b) certain costs charges, expenses, time to make payments as more specifically described in 
the Initial Order or to pay amounts in respect of employee or former employee 
entitlements to wages, vacation pay, termination pay, severance pay, pension or other 
benefits or any other amount for services performed, whether incurred or accruing prior 
to, on or after the date of the Initial Order and that he or she sustains or incurs by reason 
of or in relation to his or her association with Point North as a director or Responsible 
Person (as the case may be), except to the extent that such director or Responsible Person 
has actively participated in the breach of any related fiduciary duties or has been grossly 
negligent or guilty of wilful misconduct.

As security for the obligation of the Corporation to indemnify the directors and Responsible 
Persons, the directors and Responsible Persons are granted a charge and security interest in the 
property of the Corporation.

The Monitor 

The Monitor is appointed as officer of the Court to monitor the business and affairs of the 
Corporation with the powers and duties set out in the Initial Order and in the CCAA until 
discharged by the Court.  In addition to any other duties the Monitor may have, the Monitor shall:

(a) send notice of the making of the Initial Order, within 10 days after the date hereof, to 
every known creditor of the Corporation having a claim of more than $250 against it 
advising that such creditor may obtain a copy of the Initial Order on the internet at the 
website of the Monitor and if such creditor is unable to obtain it by that means, such 
creditor may request a copy from the Monitor and the Monitor shall so provide it;

(b) assist the Corporation, to the extent required by the Corporation, in dealing with its 
creditors and other interested persons during the Stay Period;

(c) assist the Corporation, to the extent required by the Corporation, with the preparation of 
cash flow projections and any other projections or reports and the development, 
negotiation and implementation of the Plan;
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(d) advise and assist the Corporation, to the extent required by the Corporation, in reviewing 
the Corporation's businesses and assessing opportunities for cost reduction, revenue 
enhancement and operating efficiencies;

(e) assist the Corporation, to the extent required by the Corporation, with the Restructuring, 
in efforts to sell, convey, transfer, assign, lease or in any other manner dispose of the 
property of the Corporation or any part or parts thereof, and in their negotiations with 
their respective creditors and other interested persons and with the holding and 
administering of any meetings held to consider the Plan;

(f) report to the Court on the state of the businesses and financial affairs of the Corporation 
or developments in these proceedings or any related proceedings at such times as 
required by the CCAA and at such other times as considered appropriate by the Monitor 
or as the Court may order;

(g) report to the Court and interested parties, including but not limited to affected creditors 
pursuant to the Plan, with respect to the Monitor's assessment of, and recommendation in 
respect of, the Plan; and

(h) perform such other duties as are required by the Initial Order, the CCAA or the Court 
from time to time.

The Monitor shall not otherwise interfere with the business carried on by the Corporation, and the 
Monitor is not empowered to take possession of the property of the Corporation nor to manage 
any of the business or affairs of the Corporation.

The Corporation shall pay the fees and disbursements of each of the Monitor, the Monitor's legal 
counsel, the Corporation's legal counsel and the Corporation's financial and other advisers, 
whether incurred before or after the making of the Initial Order, and shall provide each with a 
reasonable retainer on account of such fees and disbursements if so requested.

The Monitor, counsel to the Monitor and the Corporation's legal counsel, as security for the 
professional fees and disbursements incurred both before and after the making of the Initial Order 
in respect of the Corporation's proceedings, general corporate and litigation matters, the Plan and 
the Restructuring in accordance with the provisions of the Initial Order, shall be entitled to the 
benefit of and are granted a lien on, mortgage and hypothec of, and security interest in the 
property of the Corporation.

6. Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

Not applicable.

7. Omitted Information

No material information has been omitted from this report.

8. Executive Officer

For further information, please contact Mr. John Emery, President and Chief Executive Officer, at 
(403) 269-5803.
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9. Date of Report

DATED at Calgary, Alberta this 6th day of October, 2006.



SCHEDULE "A"






















































