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Copies to:

Gary W. Orloff

Bracewell & Giuliani LLP

711 Louisiana Street, Suite 2300
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It is proposed that this filing shall become effective (check appropriate box below):
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Canada).

B. x At some future date (check appropriate box below).
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2. ¨ Pursuant to Rule 467(b) on (            ) at (            ) (designate a time seven calendar days or sooner after filing) because the securities regulatory
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3. x Pursuant to Rule 467(b) as soon as practicable after notification of the Commission by the Registrant or the Canadian securities regulatory authority
of the review jurisdiction that a receipt or notification of clearance has been issued with respect hereto.

4. ¨ After the filing of the next amendment to this Form (if preliminary material is being filed).
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to the home jurisdiction�s shelf prospectus offering
procedures, check the following box.  x

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registration
statement shall become effective as provided in Rule 467 under the Securities Act of 1933 or on such date as the Commission, acting pursuant to
Section 8(a) of the Act, may determine.
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PART I.

INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS

I-1
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the United States
Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement becomes
effective. This prospectus shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction
in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

This short form prospectus has been filed under legislation in all provinces and territories of Canada, except Québec, that permit certain information about these
securities to be determined after this prospectus has become final and that permit the omission from this prospectus of that information. The legislation requires
the delivery to purchasers of a prospectus supplement containing the omitted information within a specified period of time after agreeing to purchase any of these
securities.

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.

Information has been incorporated by reference in this prospectus from documents filed with securities commissions or similar authorities in Canada. Copies
of the documents incorporated herein by reference may be obtained on request without charge from David Blackley, Chief Financial Officer of North American
Energy Partners Inc., at Zone 3, Acheson Industrial Area, 2-53016 Highway 60, Acheson, Alberta, T7X 5A7, Canada, telephone +1 (780) 960-7171 and are also
available electronically at www.sedar.com.

SHORT FORM BASE SHELF PROSPECTUS

New Issue and Secondary Offering September 2, 2009

North American Energy Partners Inc.

C$150,000,000 of Common Shares by the Company

9,224,731 Common Shares by the Selling Shareholders

North American Energy Partners Inc. (the �Company�, �us� or �we�) may offer to the public from time to time Common Shares (�Common Shares�) up
to a total offering price of $150,000,000 (or its equivalent in U.S. dollars or any other currency or currency unit used to denominate the Common
Shares) during the 25-month period that this short form base shelf prospectus (the �Prospectus�), including any amendments hereto, remains valid.
In addition, certain shareholders of the Company identified in this Prospectus (the �Selling Shareholders�) may offer to sell up to 9,224,731
Common Shares during the 25-month period that this Prospectus remains valid. The Selling Shareholders may sell none, some or all of their
Common Shares offered by this Prospectus. We cannot predict when or in what amounts the Selling Shareholders may sell any of their Common
Shares offered by this Prospectus. The prices at which the Selling Shareholders may sell their Common Shares will be determined by the
prevailing market price for the Common Shares or in negotiated transactions. The Company will not receive any of the proceeds from the
Selling Shareholders� sales of the Common Shares offered by this Prospectus. The Company�s head office is located at Zone 3, Acheson Industrial
Area, 2-53016 Highway 60, Acheson, Alberta, T7X 5A7, Canada, and its registered office is located at 1000 Canterra Tower, 400 Third Avenue
S.W., Calgary, Alberta, T2P 4H2, Canada.

The specific variable terms of any offering of Common Shares will be set forth in the applicable Prospectus Supplement (a �Prospectus
Supplement�), including, the number of Common Shares offered, the offering price and any other specific terms. The Company reserves the right
to include in a Prospectus Supplement specific variable terms pertaining to the Common Shares that are not within the options and parameters
set forth in this Prospectus. All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained in one or
more Prospectus Supplements that will be delivered to purchasers together with this Prospectus. Each Prospectus Supplement will be
incorporated by reference in this Prospectus for the purposes of securities legislation as of the date of the Prospectus Supplement and only for
the purposes of the distribution of the Common Shares to which the Prospectus Supplement pertains.

The Company and the Selling Shareholders may sell the Common Shares to or through underwriters or dealers purchasing as principals pursuant
to applicable statutory exemptions, and may also sell the Common Shares to one or more purchasers directly or through agents. The Prospectus
Supplement relating to a particular offering of Common Shares will identify each underwriter, dealer or agent engaged in connection with the
offering and sale of Common Shares, and will set forth the method of distribution of such Common Shares, including the proceeds to the
Company and the applicable Selling Shareholders and any fees, discounts or any other compensation payable to underwriters, dealers or agents,
and any other material terms of the plan of distribution.
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The outstanding Common Shares are listed for trading on the Toronto Stock Exchange (the �TSX�) and the New York Stock Exchange (�NYSE�)
under the symbol �NOA.� On September 1, 2009, the last trading day prior to the date of this Prospectus, the closing price of the Common Shares
on the TSX was C$6.75 and the closing price of the Common Shares on the NYSE was US$6.06.
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Certain of our directors, as well as certain of the experts named in this Prospectus, may reside outside of Canada. Furthermore, substantially all
of the assets of those persons may be located outside of Canada. It may not be possible for investors to effect service of process within Canada
upon the experts or the directors referred to above. In addition, it may not be possible to enforce against our directors and certain of the experts
named in this Prospectus, judgments obtained in Canadian courts predicated upon the civil liability provisions of applicable securities laws in
Canada.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

We are permitted, under a multijurisdictional disclosure system adopted by the United States, to prepare this Prospectus in accordance with the
disclosure requirements of Canada. Prospective investors should be aware that such requirements are different from those of the United States.
Financial statements included or incorporated herein have been prepared in accordance with Canadian generally accepted accounting principles,
and may be subject to Canadian auditing and auditor independence standards, and thus may not be comparable to financial statements of United
States companies.

Prospective investors should be aware that the acquisition of the Common Shares described herein may have tax consequences both in the
United States and in Canada. Such consequences for investors who are resident in, or citizens of, the United States may not be described fully
herein.

The enforcement by investors of civil liabilities under the federal securities laws of the United States may be affected adversely by the fact that
we are incorporated under the laws of Canada, that some of our officers and directors are residents of Canada, that some of the underwriters or
experts named in the registration statement are residents of a foreign country, and that all or a substantial portion of our assets and such persons
may be located outside the United States.

The Selling Shareholders are incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or reside outside of Canada.
Although the Selling Shareholders have appointed or will appoint North American Energy Partners Inc. at Zone 3, Acheson Industrial Area,
2-53016 Highway 60, Acheson, Alberta, T7X 5A7, Canada, as their respective agent(s) for service of process in each of the provinces and
territories of Canada, except Québec, it may not be possible for investors to enforce judgements obtained in Canada against the Selling
Shareholders.

An investment in the securities offered hereunder is speculative and involves a high degree of risk. The risk factors identified under the
heading �Risk Factors� in this Prospectus and under the heading �Risks and Uncertainties� in our annual information form and Form 40-F
(as defined herein) should be carefully reviewed and evaluated by prospective subscribers before purchasing the securities being offered
hereunder.
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GENERAL MATTERS

You should rely only on the information contained or incorporated by reference in this Prospectus or to which we have referred you.
We have not authorized anyone to provide you with information that is different. If anyone provides you with different or inconsistent
information, you should not rely on it. This Prospectus may only be used where it is legal to sell these securities. The information in this
Prospectus may only be accurate on the date of this Prospectus and the information in the documents incorporated by reference in this
Prospectus may only be accurate as of the respective dates of those documents.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions or similar
authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from
David Blackley, Chief Financial Officer of North American Energy Partners Inc., at Zone 3, Acheson Industrial Area, 2-53016 Highway
60, Acheson, Alberta, T7X 5A7, Canada, telephone +1 (780) 960-7171 and are also available electronically at www.sedar.com.

This Prospectus is part of a registration statement, which term includes all amendments thereto, on Form F-10 that we have filed with the
Securities and Exchange Commission (the �SEC�) under the United States Securities Act of 1933, as amended (the �Securities Act�), covering the
Common Shares offered by this Prospectus. As permitted by the rules and regulations of the SEC, this Prospectus omits certain information
contained in the registration statement and the exhibits to the registration statement. You can read the registration statement and the exhibits and
schedules filed with the registration statement or any reports, statements or other information we have filed or file, at the SEC Public Reference
Room located at 100 F Street, NE, Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information
regarding the Public Reference Room and the SEC�s copying charges. The SEC also maintains an Internet site at http://www.sec.gov that
contains reports, information statements and other material that we file with the SEC. You can find reports and other information that we file
electronically with the SEC by reference to our corporate name or to our CIK number, 0001368519. Because the Common Shares are listed on
the New York Stock Exchange, our SEC filings are available to the public through the exchange at 20 Broad Street, New York, New York
10005.

Each Prospectus Supplement will be incorporated by reference in this Prospectus for the purpose of securities legislation as of the date of the
Prospectus Supplement and only for the purposes of the distribution of Common Shares to which the Prospectus Supplement pertains.

The following documents filed with the securities commissions or similar authorities in Canada are specifically incorporated by reference and
form an integral part of this Prospectus. You should review them prior to making an investment decision:

(a) our annual information form dated June 9, 2009 for the fiscal year ended March 31, 2009;

(b) our audited annual consolidated financial statements and the auditor�s report thereon, consisting of the consolidated balance sheets of
the Company as at March 31, 2009 and 2008 and the consolidated statements of operations, comprehensive (loss) income and deficit
and cash flows for each of the fiscal years in the three-year period ended March 31, 2009;

(c) our management�s discussion and analysis for the fiscal year ended March 31, 2009;

(d) our management information circular dated July 31, 2009; and

(e) our interim consolidated financial statements for the three months ended June 30, 2009, consisting of the interim consolidated
balance sheets of the Company as at June 30, 2009 and the interim consolidated statements of operations, comprehensive income and
(deficit) retained earnings and cash flows for the three months ended June 30, 2009 and 2008; and
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(f) our management�s discussion and analysis for the three months ended June 30, 2009.
Any documents of the types referred to in the preceding paragraphs (a) through (f), any material change reports (other than confidential material
change reports), business acquisition reports, information circulars and any financial
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statements and related management�s discussion and analysis, in each case filed by us with the securities commissions or similar authorities in
Canada after the date of this Prospectus and prior to the completion or termination of these offerings, shall be deemed to be incorporated by
reference in and form an integral part of this Prospectus. The documents incorporated or deemed to be incorporated by reference in this
Prospectus contain meaningful and material information relating to us, and prospective investors should review all information contained in this
Prospectus and the documents incorporated by reference in this Prospectus before making an investment decision. In addition, to the extent
that any document or information incorporated by reference in this Prospectus is included in any report on Form 6-K, Form 40-F or
Form 20-F that is filed with or furnished to the SEC, after the date of this Prospectus, that document or information shall be deemed to
be incorporated by reference as an exhibit to the registration statement of which this Prospectus forms a part. In addition, if we
specifically state it in the applicable document, we may incorporate by reference in the registration statement of which this Prospectus
forms a part information from documents that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Prospectus to the extent that a statement contained herein or in any other
subsequently filed document which also is, or is deemed to be, incorporated by reference herein, modifies or supersedes such statement.
The modifying or superseding statement need not state that it has modified or superseded a prior statement or include any other
information set forth in the document that it modifies or supersedes. The making of a modifying or superseding statement shall not be
deemed an admission for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an
untrue statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it is made. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Prospectus.

Upon a new annual information form and the related audited annual consolidated financial statements (and the management�s discussion and
analysis in respect thereof) being filed by the Company with, and where required, accepted by, the applicable securities regulatory authorities
during the currency of this Prospectus, the previous annual information form, the previous audited annual consolidated financial statements, all
interim consolidated financial statements (and the management�s discussion and analysis in respect thereof), material change reports and business
acquisition reports filed by the Company prior to the commencement of the Company�s fiscal year in which the new annual information form was
filed shall be deemed no longer to be incorporated in this Prospectus for purposes of future offers and sales of Common Shares hereunder. Upon
interim consolidated financial statements (and the management�s discussion and analysis in respect thereof) being filed by the Company with the
applicable securities regulatory authorities during the currency of this Prospectus, all interim unaudited consolidated financial statements (and
the management�s discussion and analysis in respect thereof) filed prior to the new interim unaudited consolidated financial statements shall be
deemed no longer to be incorporated into this Prospectus for purposes of future offers and sales of Common Shares hereunder. Upon a new
management information circular relating to an annual meeting of shareholders of the Company being filed by the Company with the applicable
securities regulatory authorities during the currency of this Prospectus, the management information circular for the preceding annual meeting of
shareholders shall be deemed no longer to be incorporated by reference in this Prospectus for purposes of future offers and sales of Common
Shares hereunder.

NOTE REGARDING FORWARD-LOOKING INFORMATION

This Prospectus, and the documents incorporated by reference or deemed to be incorporated by reference herein, may contain forward-looking
information that is based on expectations and estimates as of the date of this Prospectus or such documents, as the case may be. Our
forward-looking information is information that is subject to known and unknown risks and other factors that may cause future actions,
conditions or events to differ materially from the anticipated actions, conditions or events expressed or implied by such forward-looking
information. Forward-looking information is information that does not relate strictly to historical or current facts, and can be identified by the
use of the future tense or other forward-looking words such as �believe�, �expect�, �anticipate�, �intend�, �plan�, �estimate�, �should�, �may�, �could,� �would,�
�target,� �objective�, �projection�, �forecast�, �continue�, �strategy�, �intend,� �position� or the negative of those terms or other variations of them or comparable
terminology. In particular, any
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statements, express or implied, regarding future actions, conditions or events, future operating results or the ability to generate revenue, income,
cash flow or to pay dividends on Common Shares is forward-looking information. Forward-looking information is not a guarantee of
performance. All statements, other than statements of historical facts, included or incorporated by reference in this Prospectus that address
activities, events or developments that are expected, believed or anticipated to occur or that may occur in the future are forward-looking
information.

While we anticipate that subsequent events and developments may cause our views to change, we do not have an intention to update any
forward-looking information, except as required by applicable securities laws. There can be no assurance that the events or results of the
forward-looking information will occur, or if any of them do, what impact they will have on our results of operations or financial
condition, as actual results and future events could differ materially from those expected or estimated in such information. Accordingly,
readers should not place undue reliance on any forward-looking information. See �Risk Factors� in this Prospectus and risks highlighted in
materials filed with the securities regulatory authorities filed in the United States and Canada from time to time, including, but not limited to, our
most recent annual management�s discussion and analysis and the disclosure in the documents incorporated by reference or deemed to be
incorporated by reference herein for further information with respect to forward-looking information in those documents.

NON-GAAP FINANCIAL MEASURES

The body of generally accepted accounting principles applicable to us is commonly referred to as �GAAP.� A non-GAAP financial measure is
generally defined by the SEC and by the Canadian securities regulatory authorities as one that purports to measure historical or future financial
performance, financial position or cash flows, but excludes or includes amounts that would not be so adjusted in the most comparable GAAP
measures. EBITDA is calculated as net income (or loss) before interest expense, income taxes, depreciation and amortization. Consolidated
EBITDA (as defined within our credit agreement) is defined as EBITDA, excluding the effects of unrealized foreign exchange gain or loss,
realized and unrealized gain or loss on derivative financial instruments, non-cash stock-based compensation expense, gain or loss on disposal of
plant and equipment and certain other non-cash items included in the calculation of net income (or loss). We believe that EBITDA is a
meaningful measure of the performance of our business because it excludes items, such as depreciation and amortization, interest and taxes, that
are not directly related to the operating performance of our business. Management reviews EBITDA to determine whether plant and equipment
are being allocated efficiently. In addition, our credit facility requires us to maintain a minimum interest coverage ratio and a maximum senior
leverage ratio, which are calculated using Consolidated EBITDA. Non-compliance with these financial covenants could result in our being
required to immediately repay all amounts outstanding under our credit facility. EBITDA and Consolidated EBITDA are not measures of
performance under Canadian GAAP or U.S. GAAP and our computations of EBITDA and Consolidated EBITDA may vary from others in our
industry. EBITDA and Consolidated EBITDA should not be considered as alternatives to operating income or net income as measures of
operating performance or cash flows as measures of liquidity. EBITDA and Consolidated EBITDA have important limitations as analytical
tools, and you should not consider them in isolation, or as substitutes for analysis of our results as reported under Canadian GAAP or U.S.
GAAP. For example, EBITDA and Consolidated EBITDA do not reflect our cash expenditures or requirements for capital expenditures or
capital commitments, do not reflect changes in or cash requirements for our working capital needs, do not reflect the interest expense or the cash
requirements necessary to service interest or principal payments on our debt, exclude tax payments that represent a reduction in cash available to
us, and do not reflect any cash requirements for assets being depreciated and amortized that may have to be replaced in the future. Consolidated
EBITDA excludes unrealized foreign exchange gains and losses and realized and unrealized gains and losses on derivative financial instruments,
which, in the case of unrealized losses, may ultimately result in a liability that will need to be paid and in the case of realized losses, represents
an actual use of cash during the period. A reconciliation of net income (or loss) to EBITDA and Consolidated EBITDA can be found in our
management�s discussion and analysis for the fiscal year ended March 31, 2009 available on SEDAR at www.sedar.com and EDGAR at
www.sec.gov.
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BUSINESS OVERVIEW AND STRATEGY

Business Overview

We provide a wide range of heavy construction and mining, piling and pipeline installation services to customers in the Alberta oil sands,
mineral mining, commercial and public construction and conventional oil and gas markets. Our primary market is the Alberta oil sands, where
we support our customers� mining operations and capital projects. While we provide services through all stages of an oil sands project�s lifecycle,
our core focus is on providing recurring services, such as contract mining, during the operational phase.

Operations

Our business is organized into three interrelated, yet distinct, operating segments:

• Heavy Construction and Mining. Our Heavy Construction and Mining segment focuses primarily on providing surface mining
support services for oil sands and other natural resources. This includes activities such as: (i) land clearing, stripping, muskeg
removal and overburden removal to expose the mining area; (ii) the supply of labour and equipment to be operated within the
customers� mining fleet directly supporting the mining of ore; (iii) general support services including road building, repair and
maintenance for both mine and treatment plant operations, hauling of sand and gravel and relocation of treatment plants;
(iv) construction related to the expansion of existing projects including site development and construction of infrastructure; and
(v) reclamation of completed mine sites to stringent environmental standards.

Most of these services are classified as recurring services and represent the majority of services provided by our Heavy Construction and Mining
segment. Complimenting these services, the Heavy Construction and Mining segment also provides industrial site construction for mega-projects
and underground utility installation for plant, refinery and commercial building construction.

• Piling. Our Piling segment installs all types of driven, drilled and screw piles, caissons, earth retention and stabilization systems.
Operating throughout Western Canada, this segment has a solid record of performance on both small and large-scale projects. Our
Piling segment also has experience with industrial projects in the oil sands and related petrochemical and refinery complexes and has
been involved in the development of commercial and community infrastructure projects.

• Pipeline Installation. Our Pipeline segment installs transmission, distribution and gathering systems made of steel, fibreglass and/or
plastic pipe in sizes up to 52� in diameter. Penstock installation services are also provided. This segment has successfully completed
jobs of varying magnitude for some of Canada�s largest energy companies.

For a description of the industry and markets in which we operate, our competitive strengths, and our strategy, please refer to our annual
information form for the fiscal year ended March 31, 2009 dated June 9, 2009.
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USE OF PROCEEDS

The net proceeds to be derived from the issuance by the Company of the Common Shares offered by this Prospectus will be the issue price
thereof less any underwriting discount or commission paid in connection therewith. Such net proceeds cannot be estimated at the date hereof as
the amount thereof will depend on the extent to which the Common Shares are issued hereunder and the terms and conditions of such issuance.
The specific use of proceeds and the business objectives to be achieved from the issuance of any Common Shares will be described in the
relevant Prospectus Supplement. Proceeds that are not immediately required may be invested in short-term marketable securities.

The Company will not receive any proceeds from the sale of any Common Shares by a Selling Shareholder.

DESCRIPTION OF SHARE CAPITAL

General

Our articles of amalgamation authorize us to issue an unlimited number of voting Common Shares, which are referred to in this Prospectus as
�Common Shares� and an unlimited number of Non-Voting Common Shares. As of September 1, 2009, we had 36,038,476 Common Shares
outstanding, and no Non-Voting Common Shares outstanding.

Some of the statements contained herein are summaries of the material provisions of our articles of amalgamation relating to dividends,
distribution of assets upon dissolution, liquidation or winding up and are qualified in their entirety by reference to our articles of amalgamation
which can be found on www.sedar.com and www.sec.gov.

Voting Common Shares

In the event of our dissolution, liquidation or winding up, the holders of Common Shares are entitled to share equally and ratably in the assets
available for distribution after payments are made to our creditors. Holders of Common Shares have no pre-emptive rights or other rights to
subscribe for our securities. Each Common Share entitles the holder thereof to one vote in the election of directors and all other matters
submitted to a vote of shareholders, and holders of Common Shares have no rights to cumulate their votes in the election of directors.

Non-Voting Common Shares

Except as prescribed by Canadian law and except in limited circumstances, the Non-Voting Common Shares have no voting rights but are
otherwise identical to the Common Shares in all respects. The Non-Voting Common Shares are convertible into Common Shares on a
share-for-share basis at the option of the holder if it transfers, sells or otherwise disposes of the converted Common Shares (1) in a public
offering of our Common Shares; (2) to a third party that, prior to such sale, controls us; (3) to a third party that, after such sale, is a beneficial
owner of not more than 2% of our outstanding voting shares; (4) in a transaction that complies with Rule 144 under the Securities Act; or (5) in a
transaction approved in advance by regulatory bodies.

Dividends

Each Common Share has an equal and ratable right to receive dividends to be paid from our assets legally available therefor when, as and if
declared by our board of directors. We have not declared or paid any dividends on our Common Shares since our inception, and we do not
anticipate declaring or paying any dividends on our Common Shares for the foreseeable future. We currently intend to retain any future earnings
to finance future growth. Any future determination to pay dividends will be at the discretion of our board of directors and will depend on our
financial condition, results of operations, capital requirements and other factors the board of directors considers relevant. In addition, our ability
to declare and pay dividends is restricted by our governing statute, as well as the terms of our revolving credit facility and the indenture that
governs our 8 3/4% senior notes. See �Description of Certain Indebtedness� in our most recent annual information form.
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SELLING SHAREHOLDERS

This Prospectus relates to the qualification for sale by the holders of Common Shares listed in the table below (the �Selling Shareholders�), which
table sets forth the name of each Selling Shareholder who may be offering shares under this Prospectus, the number of Common Shares held by
such Selling Shareholder as of September 1, 2009 and the percentage of the outstanding Common Shares held by such Selling Shareholder. The
Selling Shareholders or their permitted transferees may sell all or part of their Common Shares from time to time. The Selling Shareholders may
sell none, some or all of their Common Shares offered by this Prospectus. We cannot predict when or in what amounts the Selling Shareholders
may sell any of their Common Shares offered by this Prospectus. The prices at which the Selling Shareholders may sell their Common Shares
will be determined by the prevailing market price for the Common Shares or in negotiated transactions.

All information with respect to share ownership has been furnished by or on behalf of the Selling Shareholders. The Company believes, based on
information supplied by the Selling Shareholders, that except as may otherwise be indicated in the notes to the table below, each of them has
sole voting and investment power with respect to the Common Shares held by them. Because the Selling Shareholders may sell all or part of
their Common Shares, no estimates can be given as to the number of Common Shares that will be held by the Selling Shareholders upon
termination of any offering made hereby.

Holder Number of Common Shares

Held as of September 1, 2009

% of Outstanding Common

Shares
Sterling Group Partners I, L.P.

Eight Greenway Plaza,

Suite 702

Houston, Texas 77046

4,626,265 12.84%

Perry Luxco S.A.R.L.

Carré Bonn

20, Rue de la Poste

L-2346 Luxembourg

1,718,443(1) 4.77%

Perry Partners, L.P.

767 Fifth Avenue

19th Floor

New York, New York 10153

2,161,361(1) 6.00%

Perry Partners International, Inc.

767 Fifth Avenue

19th Floor

New York, New York 10153

718,662(1) 1.99%

(1) Richard Perry is the President and sole shareholder of Perry Corp., which is the investment manager of Perry Partners International, Inc. and the managing
general partner of Perry Partners, L.P. Perry Partners International, Inc. is the indirect sole shareholder of the class of securities owned by Perry Luxco
S.A.R.L. As such, Mr. Perry may be deemed to have beneficial ownership over the respective common shares owned by Perry Luxco S.A.R.L., Perry
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Partners, L.P. and Perry Partners International, Inc.; however, Mr. Perry disclaims such beneficial ownership, except to the extent of his pecuniary interest, if
any, therein. Perry Corp. is an affiliate of Perry Strategic Capital Inc.

Common Shares shares may be sold under this Prospectus by way of a secondary offering by or for the account of certain of the Selling
Shareholders. The Prospectus Supplement that we will file in connection with any offering of our Common Shares by Selling Shareholders will
include the following information:

• the number or amount of Common Shares being distributed on behalf of each Selling Shareholder participating in the offering; and

• the number or amount of securities to be owned by the participating Selling Shareholders after the distribution, and the percentage
that number or amount represents of the total number of our outstanding securities.

Under Canadian securities legislation, a purchaser who purchases Common Shares under this Prospectus will have a right of action for damages
or remedies for rescission against any Selling Shareholder on whose behalf a distribution is made if the Prospectus, as supplemented by the
Prospectus Supplement, contains a misrepresentation, without regard to whether the purchaser relied on the misrepresentation. These rights are
subject to certain limitations. The purchaser should refer to applicable provisions of the securities legislation of such purchaser�s province or
territory for the particulars of these rights and remedies, or consult with a legal adviser.
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PRIOR SALES

For the 12-month period preceding the date of this Prospectus, other than the stock option grants set out under the heading �2009 Financial Year
Compensation� in our management information circular dated July 31, 2009, there have been no issuances of Common Shares of the Company
and there have been no issuances of securities convertible into Common Shares of the Company.

TRADING PRICE AND VOLUME

Our Common Shares are listed and traded on the NYSE and the TSX under the symbol �NOA.� The following table sets forth, for the periods
indicated, the high and low sale prices per share, as reported on the New York Stock Exchange and the Toronto Stock Exchange.

New York Stock Exchange Toronto Stock Exchange
Low High Volume Low High Volume

2008
September US$ 8.73 US$ 16.00 3,557,876 C$ 9.17 C$ 16.95 74,387
October 2.34 10.53 8,801,540 3.05 11.10 259,094
November 1.63 4.69 8,372,067 2.15 5.75 356,994
December 2.30 3.60 8,191,590 2.85 4.20 164,818
2009
January 2.01 4.36 3,639,433 2.50 5.25 242,097
February 2.00 2.95 2,568,758 2.53 3.70 118,595
March 1.52 3.51 2,328,259 2.00 4.30 145,826
April 2.81 4.18 3,230,868 3.53 5.05 145,215
May 3.82 7.16 3,352,533 4.54 7.85 346,206
June 4.75 8.56 5,333,677 5.49 9.27 402,956
July 4.51 6.20 2,984,142 5.26 6.88 205,723
August 5.04 7.03 3,605,509 5.50 7.63 358,524
September (to September 1, 2009) 5.93 6.45 135,673 6.75 7.00 2,500
On September 1, 2009, the last reported sale price of our Common Shares on the New York Stock Exchange was US$6.06 per share and on the
Toronto Stock Exchange was C$6.75 per share.

RISK FACTORS

An investment in our Common Shares entails a high degree of risk. You should carefully consider the following risk factors and other
information included or incorporated by reference in this Prospectus before deciding to purchase our Common Shares. Specifically, please see
�Risks and Uncertainties� in our most recently filed annual information form and �Risk Factors� in our most recently filed annual management�s
discussion and analysis and in our most recently filed interim management�s discussion and analysis, as well as �Forward-Looking Information�
in each of those documents for a discussion of risks that may affect our business. If any of those matters or the events underlying these risks
actually occur, our business, financial condition and results of operations could be materially adversely affected and you may lose all or part of
your investment.

Risks Related to Our Common Shares

Fluctuations in the value of the Canadian and U.S. dollars can affect the value of our Common Shares and future dividends, if any.

Our operations and our principal executive offices are in Canada. Accordingly, we report our results in Canadian dollars. If you are a U.S.
shareholder, the value of your investment will fluctuate as the U.S. dollar rises and falls against the Canadian dollar. Also, if we pay dividends in
the future, we will pay those dividends in Canadian dollars. Accordingly, if the U.S. dollar rises in value relative to the Canadian dollar, the U.S.
dollar value of the dividend payments received by a U.S. shareholder would be less than they would have been if exchange rates were stable.
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If our share price fluctuates, you could lose a significant part of your investment.

There has been significant volatility in the market price and trading volume of equity securities, which is often unrelated to the financial
performance of the companies issuing the securities. The market price of our Common Shares has been and is likely to continue to be similarly
volatile, and an investor may not be able to resell our shares at or above the price at which the investor acquired the shares due to fluctuations in
the market price of our Common Shares, including changes in price caused by factors unrelated to our operating performance or prospects.

Specific factors that may have a significant effect on the market price for our Common Shares include:

• changes in projections as to the level of capital spending in the Alberta oil sands region;

• changes in stock market analyst recommendations or earnings estimates regarding our Common Shares, other comparable companies
or the construction or oil and gas industries generally;

• actual or anticipated fluctuations in our operating results or future prospects;

• reaction to our public announcements;

• strategic actions taken by us or our competitors, such as acquisitions or restructurings;

• new laws or regulations or new interpretations of existing laws or regulations applicable to our business and operations;

• changes in accounting standards, policies, guidance, interpretations or principles;

• adverse conditions in the financial markets or general economic conditions, including those resulting from war, incidents of terrorism
and responses to such events;

• sales of Common Shares by us, members of our management team or our existing shareholders; and

• the extent of analysts� interest in following our company.
Future sales, or the perception of future sales, of a substantial amount of our Common Shares may depress the price of our Common Shares.

Future sales, or the perception of the availability for sale, of substantial amounts of our Common Shares could adversely affect the prevailing
market price of our Common Shares and could impair our ability to raise capital through future sales of equity securities at a time and price that
we deem appropriate.

We may issue our Common Shares or convertible securities from time to time as consideration for future acquisitions and investments. In the
event any such acquisition or investment is significant, the number of Common Shares or convertible securities that we may issue could be
significant. We may also grant registration rights covering those shares or convertible securities in connection with any such acquisitions and
investments. Any additional capital raised through the sale of our Common Shares or securities convertible into our Common Shares will dilute
your percentage ownership in us.
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We currently do not intend to pay cash dividends on our Common Shares, and our ability to pay dividends is limited by the indenture that
governs our notes, our subsidiaries� ability to distribute funds to us and Canadian law.

We have never paid cash dividends on our Common Shares. It is our present intention to retain all future earnings for use in our business, and we
do not expect to pay cash dividends on the Common Shares in the foreseeable future. Any future determination to pay cash dividends will be at
the discretion of our board of directors and will depend on our results of operations, financial condition, current and anticipated cash needs,
contractual restrictions, restrictions imposed by applicable law and other factors that our board of directors considers relevant. Our ability to
declare dividends is restricted by the terms of the indenture that governs our 8 3/4% senior notes. See �Description of Certain Indebtedness� in our
most recent annual information form.

Substantially all of the assets shown on our consolidated balance sheet are held by our subsidiaries. Accordingly, our earnings and cash flow and
our ability to pay dividends are largely dependent upon the earnings and cash flows of our subsidiaries and the distribution or other payment of
such earnings to us in the form of dividends.

9
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Our ability to pay dividends is also subject to the satisfaction of a statutory solvency test under Canadian law, which requires that there be no
reasonable grounds for believing that (1) we are, or would after the payment be, unable to pay our liabilities as they become due or (2) the
realizable value of our assets would be, after payment of the dividend, be less than the aggregate of our liabilities and stated capital of all classes.

Some of our principal shareholders are in a position to affect our ongoing operations, corporate transactions and other matters, and their
interests may conflict with or differ from your interests as a shareholder.

Investment entities controlled by The Sterling Group, L.P. and Perry Strategic Capital Inc. collectively hold over 25% of our Common Shares.
As a result, these principal shareholders and their affiliates will be able to exert influence over the outcome of most matters submitted to a vote
of our shareholders, including the election of members of our board of directors, if they were to act together.

Regardless of whether these principal shareholders maintain a significant interest in our Common Shares, so long as each shareholder holds any
of our Common Shares, such shareholder will have certain rights, including the right to obtain copies of financial data and other information
regarding us, the right to consult with and advise our management and the right to visit and inspect any of our properties and facilities. See
�Interest of Management and Others in Material Transactions � Voting and Corporate Governance Agreement� in our most recent annual
information form.

For so long as these principal shareholders own a significant percentage of our outstanding Common Shares, even if less than a majority, they
will be able to exercise influence over our business and affairs, including the incurrence of indebtedness by us, the issuance of any additional
Common Shares or other equity securities, the repurchase of Common Shares and the payment of dividends, if any, and will have the power to
influence the outcome of matters submitted to a vote of our shareholders, including election of directors, mergers, consolidations, sales or
dispositions of assets, other business combinations and amendments to our articles of incorporation. The interests of these principal shareholders
and their affiliates may not coincide with the interests of our other shareholders. In particular, these principal shareholders and their affiliates are
in the business of making investments in companies and they may, from time to time, acquire and hold interests in businesses that compete
directly or indirectly with us. These principal shareholders and their affiliates may also pursue, for their own account, acquisition opportunities
that may be complementary to our business, and as a result, those acquisition opportunities may not be available to us. So long as these principal
shareholders and their affiliates continue to own a significant portion of the outstanding Common Shares, they will continue to be able to
influence our decisions.

We are a holding company and rely on our subsidiaries for our operating funds, and our subsidiaries have no obligation to supply us with any
funds.

We are a holding company with no operations of our own. We conduct our operations through subsidiaries and are dependent upon our
subsidiaries for the funds we need to operate. Each of our subsidiaries is a distinct legal entity and has no obligation to transfer funds to us. The
ability of our subsidiaries to transfer funds to us could be restricted by the terms of our financings. The payment of dividends to us by our
subsidiaries is subject to legal restrictions as well as various business considerations and contractual provisions, which may restrict the payment
of dividends and distributions and the transfer of assets to us.

You may be unable to enforce actions against us and some of our directors and officers under U.S. federal securities laws.

We are a corporation existing under the Canada Business Corporations Act. Consequently, we are and will be governed by all applicable
provincial and federal laws of Canada. Many of our directors and officers, and some of the experts named in this Prospectus, are residents of
Canada, and all or a substantial portion of their assets, and all or a substantial portion of the Company�s assets, are located outside the United
States. Because these persons are located outside the United States, it may not be possible for you to effect service of process within the United
States upon those persons. Furthermore, it may not be possible for you to enforce against us or them, in or outside the United States, judgments
obtained in U.S. courts, because substantially all of our assets and the assets of these persons are located outside the United States. We have been
advised that there is doubt as to the enforceability, in original actions in Canadian courts, of liabilities based upon the U.S. federal securities laws
and as to the enforceability in Canadian courts of judgments of U.S. courts obtained in actions based upon the civil liability provisions of the
U.S. federal securities laws. Therefore, it may not be possible to enforce those actions against us, our directors and officers or other persons
named in this Prospectus.
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REGISTRATION RIGHTS AGREEMENT

We are party to a registration rights agreement with certain shareholders, including the Selling Shareholders. The shareholders party to the
agreement and their permitted transferees are entitled, subject to certain limitations, to include their Common Shares in a registration of
Common Shares we initiate under the Securities Act. In the event the aggregate number of Common Shares which the shareholders party to the
agreement request us to include in any registration, together, in the case of a registration we initiate, with the Common Shares to be included in
such registration, exceeds the number which, in the opinion of the managing underwriter, can be sold in such offering without materially
affecting the offering price of such shares, the number of shares of each shareholder to be included in such registration will be reduced pro rata
based on the aggregate number of shares for which registration was requested.

The registration rights agreement contains customary provisions whereby we and the shareholders party to the agreement indemnify and agree to
contribute to each other with regard to losses caused by the misstatement of any information or the omission of any information required to be
provided in a registration statement filed under the Securities Act. The registration rights agreement requires us to pay the expenses associated
with any registration other than sales discounts, commissions, transfer taxes and amounts to be borne by underwriters or as otherwise required
by law.

For more information about the registration rights agreement, please refer to our annual information form for the fiscal year ended March 31,
2009 dated June 9, 2009.

HISTORICAL FINANCIAL INFORMATION

For our historical financial information for the fiscal years ended March 31, 2009, 2008 and 2007, please refer to our audited consolidated
financial statements incorporated by reference in this Prospectus.

MATERIAL INCOME TAX CONSIDERATIONS

Material U.S. Income Tax Considerations

The following discussion addresses the material U.S. federal income tax considerations relating to the purchase, ownership and disposition of
our Common Shares. This discussion is based on the provisions of the Internal Revenue Code of 1986, as amended, the applicable treasury
regulations promulgated under the Internal Revenue Code, judicial authority and current administrative rulings and practice. All of these
authorities may change without notice, possibly on a retroactive basis. This summary deals only with holders that will hold Common Shares as
capital assets within the meaning of Section 1221 of the Internal Revenue Code. It does not address tax considerations applicable to investors
that may be subject to special tax rules, such as banks and other financial institutions; tax-exempt organizations; persons subject to alternative
minimum tax; partnerships and other pass-through entities (as determined for U.S. federal income tax purposes); insurance companies; traders or
dealers in securities or currencies; custodians, nominees or similar financial intermediaries holding Common Shares for others; U.S. expatriates
or persons that will hold Common Shares as a position in a hedging transaction, straddle or conversion transaction for U.S. federal income tax
purposes. This summary does not discuss the tax consequences of any conversion of currency into or out of the U.S. dollar as such a conversion
relates to the purchase, ownership or disposition of the Common Shares, nor does it discuss the consequences of any U.S. federal estate and gift
tax laws or state, local or foreign tax laws (other than those included under �� Material Canadian Income Tax Considerations�). If a partnership
holds our Common Shares, the tax treatment of a partner will generally depend upon the status of the partner and the activities of the partnership.
If you are a partner of a partnership holding our Common Shares you should consult your tax advisors. We have not sought any ruling from the
Internal Revenue Service, or the IRS, with respect to the statements made and the conclusions reached in the following summary. There can be
no assurance that the IRS will agree with such statements and conclusions.

THE SUMMARY OF MATERIAL U.S. INCOME TAX CONSIDERATIONS IS INTENDED TO PROVIDE ONLY A GENERAL
SUMMARY AND IS NOT INTENDED TO BE A COMPLETE ANALYSIS OR DESCRIPTION OF ALL POTENTIAL U.S.
FEDERAL INCOME TAX CONSEQUENCES. TAX LAWS ARE VERY COMPLICATED. PROSPECTIVE INVESTORS IN THE
COMMON SHARES SHOULD CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S.
FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES ARISING
UNDER THE LAWS OF ANY STATE, LOCAL OR FOREIGN TAXING JURISDICTION OR UNDER ANY APPLICABLE TAX
TREATY.
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U.S. Holders

A U.S. Holder is the beneficial owner of a Common Share that, for U.S. federal income tax purposes, is:

• an individual citizen or resident of the United States;

• a corporation (or other entity taxable as a corporation) created or organized under the laws of the United States, any state
thereof or the District of Columbia;

• an estate, whose world-wide income is subject to U.S. federal income taxation; or

• a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more
U.S. persons have the authority to control all substantial decisions of the trust, or that has a valid election in effect under applicable
U.S. Treasury Regulations to be treated as a U.S. person.

A non-U.S. Holder is a beneficial owner of a Common Share who is not a U.S. Holder. If a partnership, or other entity treated as a partnership
for U.S. federal income tax purposes, holds the Common Shares, the tax treatment of a partner in the partnership will generally depend upon the
status of the partner and the activities of the partnership. A holder of Common Shares that is a partner of a partnership holding the Common
Shares should consult its own tax advisor regarding the U.S. federal tax consequences relating to the purchase, ownership and disposition of the
Common Shares.

Treatment of U.S. Holders

A U.S. Holder that receives a distribution with respect to our Common Shares generally must include the amount in gross income as a dividend
to the extent attributable to our current and accumulated earnings and profits (as determined under U.S. federal income tax principles). If the
distribution (or a portion thereof) is not a dividend because it exceeds our current and accumulated earnings and profits, the distribution will be
treated first as a tax-free return of capital and reduce (but not below zero) the adjusted tax basis of the U.S. Holder�s shares. If the distribution
exceeds the adjusted tax basis, the remainder will be taxed as capital gain (see �Sale of Shares� below).

For taxable years beginning before January 1, 2011, a dividend paid by us will generally be taxed at the preferential tax rates applicable to
long-term capital gains if (a) we are a �qualified foreign corporation� (as defined below), (b) the U.S. Holder receiving such dividend is an
individual, estate, or trust, and (c) such dividend is paid on Common Shares that have been held by such U.S. Holder for at least 61 days during
the 121-day period beginning 60 days before the �ex-dividend date.� A �qualified foreign corporation� includes a foreign corporation that is eligible
for the benefits of a comprehensive income tax treaty with the United States. Since we are eligible for the benefits of the tax treaty between
Canada and the United States, and the treaty has been determined to be a comprehensive income tax treaty, we are a �qualified foreign
corporation.�

U.S. Holders may deduct any Canadian tax withheld from distributions in computing their U.S. federal taxable income. Alternatively, a U.S.
Holder may claim a credit against U.S. federal income tax liability (see �Foreign Tax Credit� below). Corporate U.S. Holders generally will not be
allowed a dividends-received deduction with respect to any dividends from us.

Foreign Tax Credit

Generally, dividends to a U.S. Holder will be treated as passive income (or �passive category income� for taxable years beginning after
December 31, 2006) for foreign tax credit purposes. Subject to some limitations, a U.S. Holder may elect to claim a credit against its U.S.
federal income tax liability (in lieu of a deduction) for Canadian withholding tax deducted from our distributions. The credit is limited to U.S.
federal income tax attributable to a U.S. Holder�s passive income from foreign sources. Since we are a qualified foreign corporation for
non-corporate U.S. Holders, our dividends qualify for taxation at the same preferential rates that apply to long-term capital gains. Consequently,
the dividend amount that would otherwise be treated as received from foreign sources is reduced by multiplying the dividend by a fraction, the
numerator of which is the preferential capital gains rate and the denominator of which is the ordinary income tax rate applicable to the U.S.
Holder. The effect of this reduction is to reduce the federal income attributable to foreign source income against which the credit may be
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ten years, subject to the same limitations.
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Sale of Shares

A U.S. Holder generally will recognize capital gain or loss on the sale of our shares equal to the difference between: (a) the amount of cash plus
the fair market value of any property received for the shares and (b) the U.S. Holder�s adjusted tax basis in the shares. The gain or loss will be
treated as capital gain or loss from the U.S. sources. It will be long-term capital gain or loss if the U.S. Holder has held the shares for more than
12 months. The top marginal rate applicable to net long-term capital gain for a non-corporate U.S. Holder is currently 15%. There is no
preferential long-term gain rate for corporate U.S. Holders. Any capital gain that is not long-term capital gain is short-term capital gain and is
taxed at ordinary income rates. Deduction of capital losses is subject to certain limitations.

Controlled Foreign Corporations

U.S. Holders that own stock in a foreign corporation that is classified as a �controlled foreign corporation� (�CFC�) may be subject to current
taxation on certain earnings of the CFC. A CFC is a foreign corporation more than 50% of whose total voting power or value is owned by U.S.
shareholders. For these purposes, a U.S. shareholder is any person or entity that owns, directly or indirectly, 10% or more of the total combined
voting power of the foreign corporation. Based on the expected distribution of our Common Shares among U.S. Holders and non-U.S. Holders,
we do not expect to be classified as a CFC. However, future ownership changes could cause us to become a CFC. Potential U.S. Holders are
advised to consult their tax advisors concerning the potential application of the CFC rules to their particular circumstances.

Non-U.S. Holders

Non-U.S. Holders should not be subject to U.S. federal income tax with respect to dividends and proceeds received on the sale, exchange or
redemption of our Common Shares.

Information Reporting and Backup Withholding

In general, holders may be subject to information reporting and backup withholding at a rate of 28% with respect to dividends and proceeds
received on the sale, exchange, or redemption of a common share. The information reporting and backup withholding requirements discussed
below generally do not apply to payments to corporations, whether domestic or foreign.

An individual U.S. Holder generally will be subject to backup withholding on payments or proceeds received through a U.S. broker or nominee
unless such U.S. Holder provides its taxpayer identification number to the payor on a properly executed Internal Revenue Service Form W-9 or
other similar form and the IRS has not notified the payor that backup withholding is required for such U.S. Holder. A non-U.S. Holder generally
will be subject to backup withholding on payments or proceeds received through a U.S. broker or nominee unless such non-U.S. Holder certifies
its foreign status by providing a properly executed Internal Revenue Service Form W-8 BEN, W-8 IMY, W-8 ECI or W-8EXP.

Backup withholding is not an additional tax, and any amount withheld under the backup withholding rules will be creditable against the U.S.
federal tax liability of such holder and may give rise to a refund upon furnishing the required information to the Internal Revenue Service.

Material Canadian Income Tax Considerations

The following summarizes the main Canadian federal income tax consequences applicable to a holder that acquires Common Shares pursuant to
the offering contemplated by this Prospectus and who, at all times for purposes of the Income Tax Act (Canada) (the �Act�), is the beneficial owner
of the Common Shares, holds the Common Shares as capital property, deals at arm�s length with us and with the Selling Shareholders, is not
affiliated with us or a Selling Shareholder, is not a resident and is not deemed to be a resident of Canada during any taxation year in which it
owns the Common Shares, and does not use or hold the Common Shares in the course of carrying on, or otherwise in connection with, a business
in Canada (a �non-Canadian holder�). This summary does not deal with special situations, such as the particular circumstances of traders or
dealers, limited liability companies, partnerships, tax exempt entities, insurers or financial institutions.
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This summary is based on the relevant provisions of the Act and the regulations thereunder (the �Regulations�) and our Canadian counsel�s
understanding of the published administrative and assessing practices of the Canada Revenue Agency as of the date hereof. It also takes into
account specific proposals to amend the Act and the Regulations publicly announced by the Minister of Finance (Canada) prior to the date
hereof but there is no certainty that such proposals will be enacted in the form proposed, if at all. This summary does not otherwise take into
account or anticipate any changes in law, whether by way of legislative, judicial or governmental action or interpretation, nor does it address any
provincial, territorial or foreign income tax considerations.

In this summary we do not purport to address all tax considerations that may be important to a particular non-Canadian holder, in light of the
holder�s circumstances, concerning the consequences of acquiring, holding or disposing of Common Shares. We encourage non-Canadian
holders to consult their own tax advisors having regard to their particular circumstances.

Dividends

A non-Canadian holder will generally be subject to a 25% Canadian withholding tax on dividends we pay or credit, or are deemed to pay or
credit, on the Common Shares. This rate may be reduced under the provisions of an applicable income tax convention between Canada and the
non-Canadian holder�s country of residence. A non Canadian holder who is resident in the United States and who qualifies for the benefits of the
Canada-United States Income Tax Convention (1980) (the �U.S. Treaty�) will generally be entitled to a 15% rate of withholding tax for dividends.

Dispositions

A non-Canadian holder will not be subject to tax under the Act in respect of any capital gain realized on the disposition of Common Shares
provided that such Common Shares are not �taxable Canadian property� (as defined in the Act) at the time of the disposition.

Provided that at the time of a disposition our Common Shares are listed on a designated stock exchange (which includes The New York Stock
Exchange and the Toronto Stock Exchange), the Common Shares will generally not be taxable Canadian property to a non-Canadian holder,
unless, at any time during the five year period immediately preceding the disposition, the non-Canadian holder, persons with whom the
non-Canadian holder did not deal at arm�s length, or the non-Canadian holder together with such persons, owned 25% or more of our issued
shares of any class or series. Notwithstanding the foregoing, a Common Share may be deemed to be taxable Canadian property in certain other
circumstances set out in the Act.

A non-Canadian holder�s taxable capital gain in respect of shares that are taxable Canadian property will be one-half of the amount by which the
proceeds of disposition, net of any reasonable costs of disposition, exceed the adjusted cost base of the shares to the holder. The U.S. Treaty
provides an exemption from Canadian capital gains tax for a non-Canadian holder who is a resident of the United States for purposes of the U.S.
Treaty and who qualifies for the benefits of the U.S. Treaty, provided that our Common Shares do not derive their value principally from real
property situated in Canada.

A NON-CANADIAN HOLDER WHOSE SHARES ARE TAXABLE CANADIAN PROPERTY AT THE TIME OF A DISPOSITION
MAY BE REQUIRED TO FILE A CANADIAN INCOME TAX RETURN FOR THAT TAXATION YEAR, DEPENDING ON THE
HOLDER�S PARTICULAR CIRCUMSTANCES.

PLAN OF DISTRIBUTION

The Company and the Selling Shareholders may sell the Common Shares to or through underwriters or dealers, and also may sell Common
Shares to one or more other purchasers directly or through agents. Each Prospectus Supplement will set forth the terms of the offering, including
the name or names of any underwriters or dealers, the purchase price or prices of the Common Shares and the proceeds to the Company and any
Selling Shareholders from the sale of the Common Shares. Unless otherwise indicated in a prospectus supplement, any agents will agree to use
their reasonable best efforts to solicit purchases of Common Shares for the period of their appointment.
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The Common Shares may be sold, from time to time in one or more transactions at a fixed price or prices which may be changed or at market
prices prevailing at the time of sale, at prices related to such prevailing market prices or negotiated prices. The prices at which the Common
Shares may be offered may vary as between purchasers and during the period of distribution. If, in connection with the offering of Common
Shares at a fixed price or prices, the underwriters have made a bona fide effort to sell all of the Common Shares at the initial offering price fixed
in the applicable Prospectus Supplement, the public offering price may be decreased and thereafter further changed, from time to time, to an
amount not greater than the initial public offering price fixed in such Prospectus Supplement, in which case the compensation realized by the
underwriters will be decreased by the amount that the aggregate price paid by purchasers for the Common Shares is less than the gross proceeds
paid by the underwriters to the Company and any Selling Shareholders, as applicable.

The methods by which the Common Shares may be sold or distributed by a Selling Shareholder also may include, but are not limited to, the
following, as permitted by applicable law:

• purchases by a broker or dealer as principal and resale by such broker or dealer for its account;

• an exchange distribution in accordance with the rules of such exchange;

• ordinary brokerage transactions and transactions in which the broker solicits purchasers;

• privately negotiated transactions;

• a cross or block trade in which the broker or dealer so engaged will attempt to sell the Common Shares as agent, but may position
and resell a portion of the block as principal to facilitate the transaction; and

• a combination of such methods of sale or distribution.
To the extent that a Selling Shareholder sells or distributes Common Shares by way of one of the above-referenced methods, such Selling
Shareholder will do so only in accordance with all applicable Canadian securities laws, including applicable prospectus delivery requirements.

Underwriters, dealers or agents who participate in the distribution of Common Shares may be entitled under agreements to be entered into with
the Company to indemnification by the Company against certain liabilities, including liabilities under securities legislation, or to contribution
with respect to payments which such underwriters, dealers or agents may be required to make in respect thereof. Such underwriters, dealers or
agents may be customers of, engage in transactions with, or perform services for, the Company in the ordinary course of business.

The Company will bear all costs, expenses and fees in connection with the registration of the Common Shares. The Selling Shareholders will
bear their respective brokerage commissions and similar selling expenses, if any, attributable to the sale of their respective Common Shares. We
have agreed to indemnify the Selling Shareholders against certain liabilities, including liabilities under securities legislation, or to contribute to
payments they may be required to make because of those liabilities. Each Selling Shareholder has agreed to indemnify us and our affiliates
against certain liabilities, including liabilities under securities legislation, or to contribute to payments we and our affiliates may be required to
make because of those liabilities, based on information supplied to us by that Selling Shareholder.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar of the Company is CIBC Mellon Trust Co. and the address of CIBC Mellon Trust Co. is located at 600 The
Dome Tower, 333 � 7 Avenue SW, Calgary, Alberta, T2P 2Z1.

INTERESTS OF EXPERTS, LEGAL MATTERS AND AUDITORS
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Certain legal matters relating to the offering of the Common Shares will be passed upon by Borden Ladner Gervais LLP as to matters of
Canadian law and by Bracewell & Giuliani LLP as to matters of U.S. law, on behalf of the Company. As at the date hereof, the partners and
associates of Borden Ladner Gervais LLP, as a group, own, directly or indirectly, less than 1% of the outstanding Common Shares of the
Company. Certain members of Bracewell & Giuliani LLP own less than 1% of our outstanding Common Shares. If any underwriters or dealers
named in a Prospectus Supplement retain their own counsel to pass upon legal matters relating to the Common Shares, such counsel will be
named in the Prospectus Supplement.
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The auditors of the Company are KPMG LLP, 10125 102nd Street, N.W. Edmonton, Alberta T5J 3V8. The consolidated balance sheets of North
American Energy Partners Inc. as at March 31, 2009 and 2008 and the consolidated statements of operations, comprehensive (loss) income and
deficit and cash flows for each of the years in the three-year period ended March 31, 2009 incorporated by reference in this Prospectus have
been so incorporated in reliance on the report of KPMG LLP, Chartered Accountants, given on the authority of such firm as experts in auditing
and accounting.

ENFORCEABILITY OF CIVIL LIABILITIES

The Company is a corporation existing under the Canada Business Corporations Act. Consequently, the Company is and will be governed by all
applicable provincial and federal laws of Canada. Many of the Company�s directors and officers, and some of the experts named in this
Prospectus, are residents of Canada, and all or a substantial portion of their assets, and all or a substantial portion of the Company�s assets, are
located outside the United States. Because these persons are located outside the United States, it may not be possible for you to effect service of
process within the United States upon those persons. Furthermore, it may not be possible for you to enforce against us or them, in or outside the
United States, judgments obtained in U.S. courts, because substantially all of our assets and the assets of these persons are located outside the
United States. We have been advised that there is doubt as to the enforceability, in original actions in Canadian courts, of liabilities based upon
the U.S. federal securities laws and as to the enforceability in Canadian courts of judgments of U.S. courts obtained in actions based upon the
civil liability provisions of the U.S. federal securities laws. Therefore, it may not be possible to enforce those actions against us, our directors
and officers or other persons named in this Prospectus.

The Company filed with the SEC, concurrently with its registration statement on Form F-10 of which this Prospectus is a part, an appointment of
agent for service of process on Form F-X. Under the Form F-X, the Company appointed C T Corporation System, 111 Eighth Avenue, 13th

Floor, New York, New York USA, 10011, as its agent for service of process in the United States in connection with any investigation or
administrative proceeding conducted by the SEC, and any civil suit or action brought against or involving the Company in a United States court
arising out of or related to or concerning the offering of the Securities under this Prospectus.

The Selling Shareholders are incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or reside outside of Canada.
Although the Selling Shareholders have appointed or will appoint North American Energy Partners Inc. at Zone 3, Acheson Industrial Area,
2-53016 Highway 60, Acheson, Alberta, T7X 5A7, Canada, as their respective agent(s) for service of process in each of the provinces and
territories of Canada, except Québec, it may not be possible for investors to enforce judgements obtained in Canada against the Selling
Shareholders.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been or will be filed with the SEC as part of the registration statement of which this Prospectus forms a part: the
documents set out under the heading �Documents Incorporated by Reference�; the consents of auditors, counsel and engineers; and the powers of
attorney from the directors of the Company.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right to withdraw from an agreement to
purchase securities. This right may be exercised within two business days after receipt or deemed receipt of a prospectus and any amendment. In
several of the provinces and territories, the securities legislation further provides a purchaser with remedies for rescission or, in some
jurisdictions, damages if the prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that such
remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser�s
province or territory. The purchaser should refer to applicable provisions of the securities legislation of such purchaser�s province or territory for
the particulars of these rights or consult with a legal adviser.
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PART II.

INFORMATION NOT REQUIRED TO BE DELIVERED TO

OFFEREES OR PURCHASERS

Indemnification of Directors and Officers.

Applicable Laws of Canada

Section 124 of the Canada Business Corporations Act provides that a corporation may indemnify a present or former director or officer of the
corporation, or another individual who acts or acted at the corporation�s request as a director or officer, or an individual acting in a similar
capacity, of another entity, against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably
incurred by the individual in respect of any civil, criminal, administrative, investigative or other proceeding in which the individual is involved
because of that association with the corporation or other entity, provided that the individual (a) acted honestly and in good faith with a view to
the best interests of the corporation or, as the case may be, the other entity; and (b) in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penalty, had reasonable grounds for believing that the individual�s conduct was lawful.

Section 124 of the Canada Business Corporations Act also provides that a corporation may advance moneys to a director, officer or other
individual for the costs, charges and expenses of a proceeding referred to above. The individual shall repay the moneys if the individual does not
fulfill the conditions set out in set out in subsections (a) and (b) above.

A corporation may, with the approval of a court, indemnify an individual referred to above, or advance moneys as set out above, in respect of an
action by or on behalf of the corporation or other entity to procure a judgment in its favour, to which the individual is made a party because of
the individual�s association with the corporation or other entity against all costs, charges and expenses reasonably incurred by the individual in
connection with such action, if the individual fulfills the conditions set out in subsections (a) and (b) above.

Notwithstanding the above, an individual is entitled to indemnity from the corporation in respect of all costs, charges and expenses reasonably
incurred by the individual in connection with the defense of any civil, criminal, administrative, investigative or other proceeding to which the
individual is subject because of the individual�s association with the corporation or other entity as described above, if the individual seeking
indemnity (a) was not judged by the court or other competent authority to have committed any fault or omitted to do anything that the individual
ought to have done; (b) acted honestly and in good faith with a view to the best interests of the corporation, or, as the case may be, to the best
interests of the other entity for which the individual acted as director or officer or in a similar capacity at the corporation�s request; and (c) in the
case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, had reasonable grounds for believing that the
individual�s conduct was lawful.

By-laws

The by-laws of North American Energy Partners Inc. (the �Registrant�) provide that, subject to the limitations contained in the Canada Business
Corporations Act, the corporation shall indemnify a director or officer, a former director or officer, or another individual who acts or acted at the
corporation�s request as a director or officer, or an individual acting in a similar capacity, of another entity, against all costs, charges and
expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil,
criminal, administrative, investigative or other action or proceeding in which the individual is involved because of such individual�s association
with the corporation or other entity, if the individual (a) acted honestly and in good faith with a view to the best interests of the corporation, or,
as the case may be, to the best interests of the other entity for which the individual acted as director or officer or in a similar capacity at the
request of the corporation; and (b) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the
individual had reasonable grounds for believing that the individual�s conduct was lawful. The by-laws also provide that the corporation may
advance moneys to an individual entitled to indemnification for the costs, charges and expenses of such proceedings.

*         *         *

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlling
the Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the U.S. Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.
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EXHIBITS

Exhibit
Number Description

3.1* Form of Underwriting Agreement.

4.1 Annual Information Form for the fiscal year ended March 31, 2009, dated June 9, 2009 (incorporated by reference to
Exhibit 99.1 to North American Energy Partners Inc.�s Annual Report on Form 40-F filed with the SEC on June 9, 2009
(File No. 001-33161)).

4.2 Audited consolidated financial statements for the fiscal year ended March 31, 2009 (incorporated by reference to Exhibit
99.2 to North American Energy Partners Inc.�s Annual Report on Form 40-F filed with the SEC on June 9, 2009 (File No.
001-33161)).

4.3 Management�s Discussion and Analysis for the fiscal year ended March 31, 2009 (incorporated by reference to Exhibit 99.3
to North American Energy Partners Inc.�s Annual Report on Form 40-F filed with the SEC on June 9, 2009 (File No.
001-33161)).

4.4 Notice of Annual Meeting and Management Information Circular (incorporated by reference to North American Energy
Partners Inc.�s Form 6-K furnished to the SEC on July 31, 2009 (File No. 001-33161)).

4.5 Unaudited consolidated financial statements as at and for the three month period ended June 30, 2009 (incorporated by
reference to North American Energy Partners Inc.�s Form 6-K furnished to the SEC on August 4, 2009 (File No.
001-33161)).

4.6 Management�s Discussion and Analysis for the three month period ended June 30, 2009 (incorporated by reference to North
American Energy Partners Inc.�s Form 6-K furnished to the SEC on August 4, 2009 (File No. 001-33161)).

5.1 Consent of KPMG LLP.

6.1 Powers of Attorney (pages III-3 to III-11 of the Registration Statement).

* To be filed by amendment or by Form 6-K.
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PART III.

UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

Item 1. Undertaking
The Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries made by the Commission staff,
and to furnish promptly, when requested to do so by the Commission staff, information relating to the securities registered pursuant to this Form
F-10 or to transactions in said securities.

Item 2. Consent to Service of Process.
The Registrant has previously filed with the Commission a written Appointment of Agent for Service of Process and Undertaking on Form F-X
with respect to this Registration Statement.

Any change to the name or address of the agent for service of the Registrant shall be communicated promptly to the Commission by an
amendment to the Form F-X referencing the file number of the relevant registration statement.

III-1
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form F-10 and has duly caused this Registration Statement, or amendment thereto, to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Acheson, Province of Alberta, Country of Canada on September 2, 2009.

NORTH AMERICAN ENERGY PARTNERS INC.

By: /s/    DAVID BLACKLEY

Name: David Blackley
Title: Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement, or amendment thereto, has been signed by the following
persons in the capacities indicated on September 2, 2009.

Signature Title

/s/    DAVID BLACKLEY

David Blackley

Chief Financial Officer

(Principal Financial and Accounting Officer)

/s/    GEORGE R. BROKAW*

George R. Brokaw

Director

/s/    JOHN A. BRUSSA*

John A. Brussa

Director

/s/    PETER DODD*

Peter Dodd

Director

/s/    JOHN D. HAWKINS*

John D. Hawkins

Director and authorized representative in the United States

/s/     RONALD A. MCINTOSH*

Ronald A. McIntosh

Chairman of the Board

/s/    WILLIAM C. OEHMIG*

William C. Oehmig

Director

/s/    RODNEY J. RUSTON

Rodney J. Ruston

Director, President and Chief Executive Officer (Principal Officer)

/s/    ALLEN R. SELLO* Director
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Allen R. Sello

/s/    PETER W. TOMSETT*

Peter W. Tomsett

Director

/s/    K. RICK TURNER*

K. Rick Turner

Director

*By: /s/     DAVID BLACKLEY

    David Blackley
    Attorney-in-fact for persons indicated
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 31 day of July, 2009.

/S/    GEORGE R. BROKAW        

George R. Brokaw
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 30 day of July, 2009.

/S/    JOHN A. BRUSSA        

John A. Brussa
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 29 day of July, 2009.

/S/    PETER DODD        

Peter Dodd
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 30 day of July, 2009.

/S/    RONALD A. MCINTOSH        
Ronald A. McIntosh
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 31 day of July, 2009.

/S/    JOHN D. HAWKINS        

John D. Hawkins
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 29 day of July, 2009.

/S/    WILLIAM C. OEHMIG        

William C. Oehmig

III-8

Edgar Filing: North American Energy Partners Inc. - Form F-10/A

Table of Contents 40



Table of Contents

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 30 day of July, 2009.

/S/    ALLEN R. SELLO        
Allen R. Sello
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 31 day of July, 2009.

/S/    PETER W. TOMSETT        
Peter W. Tomsett
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned director of North American Energy Partners Inc., a Canadian federal
corporation (the �Corporation�), hereby constitutes and appoints David Blackley and Rodney J. Ruston, and each of them (with full power to each
of them to act alone), the undersigned�s true and lawful attorney-in-fact and agent, for the undersigned and on the undersigned�s behalf and in the
undersigned�s name, place and stead, in any and all capacities, to sign, execute and file (i) with the Securities and Exchange Commission a
registration statement on Form F-10 (or other appropriate form) and (ii) to the extent permitted by applicable law, any documents, applications,
certificates, undertakings and writings in connection with the public offering of common shares in the capital of the Corporation in Canada, in
each case for the purpose of registering the public offering of common shares of the Corporation, together with all amendments thereto, with all
exhibits and any and all documents required to be filed with respect thereto with any regulatory authority, granting unto said attorneys, and each
of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same as fully to all intents and purposes as the undersigned might or could do if personally present, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue thereof.

IN WITNESS WHEREOF, the undersigned has hereto signed this power of attorney this 29 day of July, 2009.

/S/    K. RICK TURNER        
K. Rick Turner

III-11
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EXHIBIT INDEX

Exhibit

Number Description
3.1* Form of Underwriting Agreement.

4.1 Annual Information Form for the fiscal year ended March 31, 2009, dated June 9, 2009 (incorporated by reference to Exhibit 99.1
to North American Energy Partners Inc.�s Annual Report on Form 40-F filed with the SEC on June 9, 2009 (File No. 001-33161)).

4.2 Audited consolidated financial statements for the fiscal year ended March 31, 2009 (incorporated by reference to Exhibit 99.2 to
North American Energy Partners Inc.�s Annual Report on Form 40-F filed with the SEC on June 9, 2009 (File No. 001-33161)).

4.3 Management�s Discussion and Analysis for the fiscal year ended March 31, 2009 (incorporated by reference to Exhibit 99.3 to
North American Energy Partners Inc.�s Annual Report on Form 40-F filed with the SEC on June 9, 2009 (File No. 001-33161)).

4.4 Notice of Annual Meeting and Management Information Circular (incorporated by reference to North

American Energy Partners Inc.�s Form 6-K furnished to the SEC on July 31, 2009 (File No. 001-

33161)).

4.5 Unaudited consolidated financial statements as at and for the three month period ended June 30, 2009 (incorporated by reference to
North American Energy Partners Inc.�s Form 6-K furnished to the SEC on August 4, 2009 (File No. 001-33161)).

4.6 Management�s Discussion and Analysis for the three month period ended June 30, 2009 (incorporated by reference to North
American Energy Partners Inc.�s Form 6-K furnished to the SEC on August 4, 2009 (File No. 001-33161)).

5.1 Consent of KPMG LLP.

6.1 Powers of Attorney (pages III-3 to III-11 of the Registration Statement).

* To be filed by amendment or by Form 6-K.
p>

Members (000s)
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1,717

1,622

6

%

Confirmations (000s)

270

266

2

%

Share of confirmations online

21.0

%

17.2

%

HSN - U.S. (Households as of end of period)
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Units Shipped (mm)

10.0

10.1

-1

%

Gross Profit %

37.6

%

36.4

%
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Return Rate

15.4

%

16.8

%

Average price point

$

53.66

$

51.02

5

%

Product mix:
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Home Hard Goods

25

%

27

%

Home Fashions

15

%

14

%

Jewelry
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17

%

17

%

Health / Beauty

30

%

31

%

Apparel / Accessories

13

%

11

%

HSN total homes (mm)
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87.0

83.3

4

%

HSN/ America�s Store FTEs (mm)

75.3

72.8

3

%

HSN.com % of Sales

18

%

15

%
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TICKETING

Number of tickets sold (mm)

27.9

26.7

4

%

Gross value of tickets sold (mm)

$

1,384

$
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1,326

4

%

PERSONALS

Paid Subscribers (000s)

1,074.5

1,011.7

6

%

FINANCIAL SERVICES & REAL ESTATE
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Loan closings - units (000s)

(c)

64.4

63.3

2

%

Loan closings - dollars (mm)

(c)

$

9,589

$

6,301

52

%
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Real Estate closings - units (000s)

3.0

1.6

83

%

Real Estate closings - dollars (mm)

$

697.8

$

381.1

83

%

Total transactions - units (000s)

(d)

1,656
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1,836

-10

%

Revenue per transaction

$

63.89

$

21.65

195

%

Note:  rounding differences may exist.

(a) Transactions are reported as booked.

(b) Merchant room nights are reported as stayed for Expedia and Hotels.com, and booked for Hotwire.

(c) Loan closings consist of direct loans and loans through the exchange.

(d) Transactions are comprised of lending and real estate transmits and closings.   For qualifying forms sent to multiple parties, each
transmit is counted as a transaction.
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GAAP FINANCIAL STATEMENTS

IAC CONSOLIDATED STATEMENT OF OPERATIONS
(unaudited; $ in thousands except per share amounts)

Three Months Ended March 31,
2005 2004

Service revenue $ 1,020,395 $ 856,492
Product sales 626,702 587,333
Net revenue 1,647,097 1,443,825
Cost of sales-service revenue 366,526 329,478
Cost of sales-product sales 382,828 365,269
Gross profit 897,743 749,078

Selling and marketing expense 339,284 308,174
General and administrative expense 216,066 167,321
Other operating expense 27,542 20,079
Amortization of cable distribution fees 16,726 17,222
Amortization of non-cash distribution and marketing expense 432 6,339
Amortization of non-cash compensation expense 50,529 68,968
Amortization of intangibles 74,376 79,717
Depreciation expense 45,150 42,150
Operating income 127,638 39,108

Other income (expense):
Interest income 54,013 45,277
Interest expense (21,663) (19,393)
Equity in the losses of VUE (21,166) (352)
Equity in the income of unconsolidated affiliates and other 4,920 7,175
Total other income , net 16,104 32,707

Earnings from continuing operations before income taxes and minority interest 143,742 71,815
Income tax expense (73,967) (28,444)
Minority interest in income of consolidated subsidiaries (351) (511)
Earnings from continuing operations 69,424 42,860
Income (loss) from discontinued operations, net of tax 2,788 (1,333)
Earnings before preferred dividends 72,212 41,527
Preferred dividends (3,263) (3,264)
Net earnings available to common shareholders $ 68,949 $ 38,263

Earnings per share
Basic earnings per share from continuing operations $ 0.09 $ 0.06
Diluted earnings per share from continuing operations $ 0.09 $ 0.05

Basic earnings per share $ 0.10 $ 0.05
Diluted earnings per share $ 0.09 $ 0.05

SEE IMPORTANT NOTES AT THE END OF THIS DOCUMENT
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IAC CONSOLIDATED BALANCE SHEET
(unaudited; $ in thousands)

March 31, December 31,
2005 2004

ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 1,951,465 $ 1,099,698
Restricted cash and cash equivalents 59,246 41,377
Marketable securities 2,169,064 2,409,745
Accounts and notes receivable, net 588,875 500,630
Loans available for sale, net 368,111 206,256
Inventories, net 248,168 240,977
Deferred income tax 150,740 109,752
Assets held for sale 332,742 339,880
Other current assets 206,160 167,452
Total current assets 6,074,571 5,115,767

Computer and broadcast equipment 809,923 794,730
Buildings and leasehold improvements 165,808 166,138
Furniture and other equipment 159,266 158,784
Land 20,285 21,168
Projects in progress 93,704 71,247

1,248,986 1,212,067
Less: accumulated depreciation and amortization (741,824) (702,366)
Total property, plant and equipment 507,162 509,701

Goodwill 11,267,079 11,210,964
Intangible assets, net 2,301,846 2,333,663
Long-term investments 1,500,950 1,609,335
Preferred interest exchangeable for common stock 1,428,530 1,428,530
Cable distribution fees, net 71,482 77,484
Notes receivable and advances, net of current portion 637 615
Deferred charges and other 72,775 112,466
Non-current assets of discontinued operations 340 340
TOTAL ASSETS $ 23,225,372 $ 22,398,865

LIABILITIES AND SHAREHOLDERS� EQUITY
CURRENT LIABILITIES
Current maturities of long-term obligations and short-term borrowings $ 723,651 $ 562,966
Accounts payable, trade 965,620 800,110
Accounts payable, client accounts 219,245 176,921
Accrued distribution fees 34,733 36,904
Deferred merchant bookings 704,349 361,199
Deferred revenue 121,778 104,611
Income tax payable 111,068 57,093
Liabilities held for sale 281,731 313,035
Other accrued liabilities 458,239 487,555
Current liabilities of discontinued operations 9,052 9,306
Total current liabilities 3,629,466 2,909,700

Long-term obligations, net of current maturities 785,522 779,453
Other long-term liabilities 152,488 151,580
Deferred income taxes 2,551,620 2,485,224
Common stock exchangeable for preferred interest 1,428,530 1,428,530
Minority interest 84,486 39,074
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SHAREHOLDERS� EQUITY
Preferred stock 131 131
Common stock 6,999 6,970
Class B convertible common stock 646 646
Additional paid-in capital 14,131,903 14,058,797
Retained earnings 2,497,709 2,428,760
Accumulated other comprehensive income 40,034 81,051
Treasury stock (2,079,164) (1,966,053)
Note receivable from key executive for common stock issuance (4,998) (4,998)
Total shareholders� equity 14,593,260 14,605,304
TOTAL LIABILITIES AND SHAREHOLDERS� EQUITY $ 23,225,372 $ 22,398,865

SEE IMPORTANT NOTES AT THE END OF THIS DOCUMENT
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IAC STATEMENT OF CASH FLOWS
(unaudited; $ in thousands)

Three Months Ended March 31,
2005 2004

Cash flows from operating activities:
Earnings from continuing operations $ 69,424 $ 42,860
Adjustments to reconcile earnings from continuing operations to net cash provided by
operating activities:
Depreciation and amortization 119,526 121,867
Amortization of non-cash distribution and marketing expense 432 6,339
Amortization of non-cash compensation expense 50,529 68,968
Amortization of cable distribution fees 16,726 17,222
Amortization of deferred financing costs � 161
Deferred income taxes 14,625 (22,723)
Equity in losses (income) of unconsolidated affiliates, including VUE 17,198 (2,460)
Non-cash interest income (10,870) (9,952)
Minority interest in income of consolidated subsidiaries 351 511
Increase in cable distribution fees (13,150) (12,106)
Changes in current assets and liabilities:
Accounts and notes receivable (49,054) (17,233)
Loans available for sale (161,804) �
Inventories (5,427) (6,275)
Prepaids and other assets (43,030) (51,450)
Accounts payable and accrued liabilities 130,862 60,297
Deferred revenue 21,859 (64,390)
Deferred merchant bookings 342,451 400,194
Funds collected by Ticketmaster on behalf of clients, net 31,895 81,972
Other, net (38) 2,334
Net cash provided by operating activities 532,505 616,136
Cash flows provided by (used in) investing activities:
Acquisitions, net of cash acquired 2,292 (4,729)
Capital expenditures (50,047) (34,215)
Increase in long-term investments and notes receivable (29,189) (805)
Purchase of marketable securities (475,783) (1,344,834)
Proceeds from sale of marketable securities 705,638 1,334,757
Other, net 16,364 8,893
Net cash provided by (used in) investing activities 169,275 (40,933)
Cash flows provided by financing activities:
Warehouse loan borrowings 160,756 �
Principal payments on long-term obligations (299) (399)
Purchase of treasury stock by IAC (2,213) (882)
Proceeds from subsidiary stock, including stock options 555 �
Proceeds from issuance of common stock, including stock options 14,490 40,834
Preferred dividends (3,263) (3,264)
Other, net (8,227) 10,470
Net cash provided by financing activities 161,799 46,759
Net cash used in discontinued operations (635) (8,526)
Effect of exchange rates changes on cash and cash equivalents (11,177) (1,211)
Net increase in cash and cash equivalents 851,767 612,225
Cash and cash equivalents at beginning of period 1,099,698 859,618
Cash and cash equivalents at end of period $ 1,951,465 $ 1,471,843

SEE IMPORTANT NOTES AT THE END OF THIS DOCUMENT
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DILUTIVE SECURITIES

IAC has various tranches of dilutive securities (warrants, convertible preferred, and options).  The table below details these securities as well as
potential dilution at various stock prices (amounts in millions, except average strike/conversion price):

Avg.
Strike / As of

Shares Conversion 4/25/05 Dilution at:

Average Share Price $ 22.23 $ 25.00 $ 30.00 $ 35.00 $ 40.00

Absolute Shares as of 4/25/05 664.0 664.0 664.0 664.0 664.0 664.0

RSUs 11.3 11.3 11.3 11.3 11.3 11.3
Options 74.8 $ 11.73 24.6 26.6 29.2 31.0 32.4
Warrants 73.1 $ 24.81 8.4 9.9 14.1 19.4 25.6
Convertible Preferred 19.4 $ 33.75 0.0 0.0 0.0 19.4 20.2

(initial)
Total Treasury Method
Dilution 44.3 47.8 54.6 81.1 89.6
% Dilution 6.2% 6.7% 7.6% 10.9% 11.9%
Total Treasury Method Diluted
Shares Outstanding 708.3 711.8 718.6 745.2 753.6

IAC has outstanding approximately 12.3 million shares of restricted stock and restricted stock units (�RSUs�), which generally vest over five years
from date of grant, including 4.8 million issued in 2005, and including 1.0 million which will be settled in cash and therefore have no dilutive
effect.

LIQUIDITY AND CAPITAL RESOURCES

As of March 31, 2005, IAC had $4.2 billion in cash and marketable securities.  This includes $172.7 million in net funds collected on behalf of
clients by Ticketmaster and $846.4 million in combined deferred merchant bookings and deferred revenue at IAC Travel.

As of March 31, 2005, IAC had total debt of $1.5 billion, $723.7 million of which is included in current maturities.  Total debt consists mainly
of 7.00% Senior Notes due 2013, 6.75% Senior Notes due 2005, and short-term borrowings at LendingTree Loans, and does not include IAC�s
convertible preferred stock with a balance sheet carrying value based on the par value of $0.01 per share and a face value of $656 million.  The
convertible preferred is initially convertible at $33.75 (subject to downward adjustment if the price of IAC common stock is more than $35.10 at
the time of conversion).

SEE IMPORTANT NOTES AT THE END OF THIS DOCUMENT
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RECONCILIATIONS OF GAAP TO NON-GAAP MEASURES

IAC RECONCILIATION OF CASH FLOW FROM OPERATIONS TO FREE CASH FLOW
(unaudited; in millions)

Three Months Ended March 31,
2005 2004

Net Cash Provided by Operating Activities $ 532.5 $ 616.1
Warehouse loans payable 160.8 �
Capital expenditures (50.0) (34.2)
Preferred dividend paid (3.3) (3.3)
Free Cash Flow $ 640.0 $ 578.7

For the three months ended March 31, free cash flow increased by $61.3 million due primarily to higher earnings, a cash tax refund and an
increased contribution to working capital from deferred merchant bookings and deferred revenue at IAC Travel, offset by decreases in
Ticketmaster client cash and by higher capital expenditures.  Free Cash Flow includes an increase in warehouse loans payable in Financial
Services and Real Estate, which is offset by a use of working capital related to an increase in loans held for sale.  Deferred merchant bookings
and deferred revenue at IAC Travel contributed $355.8 million to the change in working capital during the period, versus $333.0 million in the
prior year.  Ticketmaster client cash contributed $31.9 million to the change in working capital in the current period, versus $82.0 million in the
prior year.

IAC RECONCILIATION OF GAAP EPS TO ADJUSTED EPS
(unaudited; in thousands except per share amounts)

Three Months Ended March 31,
2005 2004

Diluted earnings per share $ 0.09 $ 0.05
GAAP diluted weighted average shares outstanding 735,348 752,167

Net income $ 68,949 $ 38,263
Amortization of distribution and marketing expense 432 6,339
Amortization of compensation expense 50,529 68,968
Amortization of intangibles 74,376 79,717
Discontinued operations, net of tax (2,788) 1,333
Equity in the losses of VUE 21,166 352
Impact of income taxes and minority interest (44,990) (57,721)
Preferred dividends 3,263 3,264
Adjusted Net Income $ 170,937 $ 140,515

Adjusted EPS weighted average shares outstanding 763,914 777,528

Adjusted EPS $ 0.22 $ 0.18

GAAP Basic weighted average shares outstanding 698,502 697,499
Options, warrants and restricted stock, treasury method 36,846 54,668
Conversion of preferred shares to common (if applicable) � �
GAAP Diluted weighted average shares outstanding 735,348 752,167
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Convertible preferred; add�l restricted shares for adjusted EPS 28,566 25,361
Adjusted EPS shares outstanding (a) 763,914 777,528

(a) For Adjusted EPS purposes, the impact of RSUs is based on the weighted average amount of RSUs outstanding, as compared with
shares outstanding for GAAP purposes, which includes RSUs on a treasury method basis.

Please see page 13 for definitions of non-GAAP measures.

SEE IMPORTANT NOTES AT THE END OF THIS DOCUMENT
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IAC RECONCILIATION OF DETAILED SEGMENT RESULTS TO GAAP
(unaudited; $ in millions; rounding differences may occur)

Q1
2005 2004

Revenue
IAC Travel $ 563.9 $ 494.0
Electronic Retailing:
HSN U.S. 498.0 467.8
HSN International 104.7 93.3
Total Electronic Retailing 602.6 561.1
Ticketing 211.3 202.3
Personals 54.2 48.8
IAC Local and Media Services 41.2 32.1
Financial Services and Real Estate 105.8 39.7
Teleservices 77.1 71.8
Other (9.1) (6.0)
Total Revenue $ 1,647.1 $ 1,443.8

Operating Income Before Amortization
IAC Travel $ 168.5 $ 127.6
Electronic Retailing:
HSN U.S. 56.5 41.6
HSN International 3.3 1.3
Total Electronic Retailing 59.8 42.9
Ticketing 47.0 46.8
Personals 5.4 6.3
IAC Local and Media Services (11.9) (13.6)
Financial Services and Real Estate 9.7 3.1
Teleservices 4.2 3.2
Corporate Expense and other adjustments (29.9) (22.6)
Intersegment Elimination 0.0 0.4
Total Operating Income Before Amortization $ 253.0 $ 194.1

Amortization of non-cash items
IAC Travel $ 38.6 $ 42.9
Electronic Retailing:
HSN U.S. 13.2 13.2
HSN International 0.3 0.3
Total Electronic Retailing 13.6 13.6
Ticketing 7.0 6.2
Personals 1.1 3.5
IAC Local and Media Services 1.3 14.2
Financial Services and Real Estate 13.0 6.6
Teleservices � �
Corporate Expense and other adjustments 50.8 68.1
Total amortization of non-cash items $ 125.3 $ 155.0

Operating (Loss) Income
IAC Travel $ 129.9 $ 84.7
Electronic Retailing:
HSN U.S. 43.3 28.4
HSN International 3.0 0.9
Total Electronic Retailing 46.2 29.3
Ticketing 40.0 40.7
Personals 4.4 2.8
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IAC Local and Media Services (13.1) (27.8)
Financial Services and Real Estate (3.3) (3.6)
Teleservices 4.2 3.2
Corporate Expense and other adjustments (80.7) (90.7)
Intersegment Elimination 0.0 0.4
Total operating income $ 127.6 $ 39.1
Total other income (expense), net 16.1 32.7
Earnings from cont. operations before income
taxes and min. int. 143.7 71.8
Income tax expense (74.0) (28.4)
Minority interest (0.4) (0.5)
Earnings from continuing operations 69.4 42.9
Discontinued Operations, net of tax 2.8 (1.3)
Earnings before preferred dividends 72.2 41.5
Preferred dividends (3.3) (3.3)
Net earnings available to common shareholders $ 68.9 $ 38.3

Supplemental: Depreciation expense
IAC Travel $ 11.3 $ 10.0
Electronic Retailing:
HSN U.S. 10.2 10.2
HSN International 2.4 2.6
Total Electronic Retailing 12.5 12.7
Ticketing 8.8 7.3
Personals 3.0 3.3
IAC Local and Media Services 2.5 1.8
Financial Services and Real Estate 1.4 0.9
Teleservices 3.8 4.8
Corporate expense and other adjustments 1.8 1.3
Total depreciation expense $ 45.2 $ 42.2

SEE IMPORTANT NOTES AT THE END OF THIS DOCUMENT

17

Edgar Filing: North American Energy Partners Inc. - Form F-10/A

Table of Contents 68



DEFINITIONS OF NON-GAAP MEASURES

Operating Income Before Amortization is defined as operating income plus: (1) amortization of non-cash distribution,
marketing and compensation expense, (2) amortization of intangibles and goodwill impairment, if applicable, (3) pro
forma adjustments for significant acquisitions and (4) one-time items.  We believe this measure is useful to investors
because it represents the consolidated operating results from IAC�s segments, taking into account depreciation, which
we believe is an ongoing cost of doing business, but excluding the effects of any other non-cash expenses.  Operating
Income Before Amortization has certain limitations in that it does not take into account the impact to IAC�s statement
of operations of certain expenses, including non-cash compensation, non-cash payments to partners, and
acquisition-related accounting. 

Adjusted Net Income generally captures all items on the statement of operations that have been, or ultimately will be,
settled in cash and is defined as net income available to common shareholders plus: (1) amortization of non-cash
distribution, marketing and compensation expense, (2) amortization of intangibles and goodwill impairment, if
applicable, (3) pro forma adjustments for significant acquisitions, (4) equity income or loss from IAC�s 5.44% interest
in VUE, (5) one-time items, net of related tax, and minority interest and (6) discontinued operations, net of tax.  We
believe Adjusted Net Income is useful to investors because it represents IAC�s consolidated results, taking into account
depreciation, which we believe is an ongoing cost of doing business, as well as other charges which are not allocated
to the operating businesses such as interest expense, taxes and minority interest, but excluding the effects of any other
non-cash expenses.

Adjusted EPS is defined as Adjusted Net Income divided by weighted fully diluted shares outstanding for Adjusted EPS
purposes.  We include dilution from options and warrants per the treasury stock method and include all shares relating
to restricted stock/share units (�RSU�) in shares outstanding for Adjusted EPS.  This differs from the GAAP method for
including RSUs, which treats them on a treasury method basis.  Shares outstanding for Adjusted EPS purposes are
therefore higher than shares outstanding for GAAP EPS purposes.  We believe Adjusted EPS is useful to investors
because it represents, on a per share basis, IAC�s consolidated results, taking into account depreciation, which we
believe is an ongoing cost of doing business, as well as other charges which are not allocated to the operating
businesses such as interest expense, taxes and minority interest, but excluding the effects of any other non-cash
expenses.  Adjusted Net Income and Adjusted EPS have the same limitations as Operating Income Before
Amortization, and in addition Adjusted Net Income and Adjusted EPS do not account for IAC�s passive ownership in
VUE.  Therefore, we think it is important to evaluate these measures along with our consolidated statement of
operations.

Free Cash Flow is defined as net cash provided by operating activities, including preferred dividends received from
VUE, less capital expenditures, investments to fund HSN International unconsolidated operations and preferred
dividends paid by IAC. In addition, Free Cash Flow includes tax distributions on the VUE common and preferred
interests upon receipt of the distributions by IAC. For purposes of Free Cash Flow, we also include changes in
warehouse loans payable in Financial Services and Real Estate due to the close connection that exists with changes in
loans held by sale which are included in cash provided by operations.  We believe Free Cash Flow is useful to
investors because it represents the cash that our operating businesses generate, before taking into account cash
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movements that are non-operational.

Free Cash Flow has certain limitations in that it does not represent the total increase or decrease in the cash balance for the period, nor does it
represent the residual cash flow for discretionary expenditures.  For example, it does not take into account stock repurchases.  Therefore, we
think it is important to evaluate Free Cash Flow along with our consolidated statement of cash flows.

We endeavor to compensate for the limitations of the non-GAAP measures presented by also providing the comparable GAAP measures, GAAP
financial statements, and descriptions of the reconciling items and adjustments, to derive the non-GAAP measures.

For IAC�s Principles of Financial Reporting, a detailed explanation of why we believe these non-GAAP measures are useful to investors and
management, please refer to IAC�s website at http://www.iac.com/investors.htm.

Conference Call

IAC will audiocast its conference call with investors and analysts discussing the company�s first quarter financial results and certain
forward-looking information on Wednesday, May 4, 2005, at 11:00 a.m. Eastern Time (ET).  The live audiocast is open to the public at
http://www.iac.com/investors.htm.

SEE IMPORTANT NOTES AT THE END OF THIS DOCUMENT
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Additional Information And Where to Find It

Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995

This press release contains �forward-looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements include statements relating to IAC�s anticipated financial performance, business prospects, new developments,
pending transactions and similar matters, and/or statements that use words such as �anticipates,� �estimates,� �expects,� �intends,� �plans,� �believes� and
similar expressions.  These forward-looking statements are based on management�s current expectations and assumptions, which are inherently
subject to uncertainties, risks and changes in circumstances that are difficult to predict. Actual results could differ materially from those
contained in the forward-looking statements included in this report for a variety of reasons, including, among others: adverse changes in
economic conditions generally or in any of the markets or industries in which IAC�s businesses operate, changes in senior management at IAC
and/or its businesses, the rate of growth of the Internet, the e-commerce industry and broadband access, the rate of online migration in the
various markets and industries in which IAC�s businesses operate, the ability of IAC to expand successfully in international markets, the
successful completion of pending corporate transactions and the integration of acquired businesses, and the integrity, security and redundancy of
the systems and networks of IAC and its businesses. Certain of these and other risks and uncertainties are discussed in IAC�s filings with the
Securities and Exchange Commission (�SEC�).  Other unknown or unpredictable factors also could have a material adverse effect on IAC�s
business, financial condition and results of operations. In light of these risks and uncertainties, the forward-looking statements discussed in this
press release may not occur. Accordingly, readers should not place undue reliance on these forward-looking statements, which only reflect the
views of IAC management as of the date of this press release.

IAC is not under any obligation and does not intend to publicly update or review any of these forward-looking statements contained in this press
release, whether as a result of new information, future events or otherwise, even if experience or future events make it clear that any expected
results expressed or implied by those forward-looking statements will not be realized.

Additional Information about the Ask Jeeves Acquisition

In connection with its previously announced, pending acquisition of Ask Jeeves, Inc. (�Ask Jeeves�), IAC has filed a registration statement with
the SEC that includes a preliminary combined proxy statement/prospectus of Ask Jeeves and IAC and other relevant documents. Ask Jeeves
stockholders should read the definitive proxy statement/prospectus and other relevant materials when they become available, because they will
contain important information about Ask Jeeves, IAC and the proposed merger.

In addition to the documents described above, Ask Jeeves and IAC file annual, quarterly and current reports, proxy statements and other
information with the SEC. The proxy statement/prospectus and other relevant materials (when they become available), and any other documents
filed with the SEC by Ask Jeeves or IAC are available without charge at the SEC�s website at www.sec.gov, or from the companies� websites, at
www.ask.com and www.iac.com, respectively.

Ask Jeeves, IAC and their respective officers and directors may be deemed to be participants in the solicitation of proxies from Ask Jeeves
stockholders in connection with the proposed merger. A description of certain interests of the directors and executive officers of Ask Jeeves and
a description of certain interests of the directors and executive officers of IAC is set forth in the preliminary combined proxy
statement/prospectus, which was filed with the SEC on April 26, 2005. Additional information regarding the interests of such potential
participants will be included in the definitive proxy statement/prospectus and other relevant documents to be filed with the SEC in connection
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with the proposed merger.

Additional Information about the IAC Spin-Off

As previously announced, IAC intends to spin-off its travel-related businesses into a separate publicly-traded company. In connection with the
proposed spin-off, IAC has filed a preliminary proxy statement/prospectus with the SEC. Stockholders of IAC are urged to read the definitive
proxy statement/prospectus, when it
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becomes available, because it will contain important information about IAC, the proposed spin-off transaction and related matters. Investors and
security holders can obtain free copies of the definitive proxy statement/prospectus when it becomes available by contacting Investor Relations,
IAC/InterActiveCorp, Carnegie Hall Tower, 152 W. 57th Street, 42nd Floor, New York, NY 10019 (Telephone: (212) 314-7400). Investors and
security holders can also obtain free copies of the proxy statement/prospectus and other documents filed by IAC and Expedia with the SEC in
connection with the proposed spin-off transaction at the SEC�s web site at www.sec.gov.

In addition to the proxy statement, IAC files annual, quarterly and current reports, proxy statements and other information with the SEC, each of
which should be available at the SEC�s web site at www.sec.gov. You may also read and copy any reports, statements and other information filed
by IAC at the SEC public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information.

IAC and its directors, executive officers and certain members of management and other employees may be deemed to be participants in the
solicitation of proxies of IAC�s stockholders to approve the proposed spin-off transaction. Such individuals may have interests in the transaction
as described in IAC�s proxy statement/prospectus, including as a result of current holdings of options or shares of IAC�s stock and future holdings
of options or shares of Expedia�s stock, which will be impacted in the transaction. Information regarding IAC and the equity interests of its
directors and officers who may be deemed to be participants in the solicitation of proxies is contained in IAC�s preliminary proxy
statement/prospectus, filed with the SEC on April 25, 2005

About IAC/InterActiveCorp

IAC operates leading and diversified businesses in sectors being transformed by the internet, online and offline... our mission is to harness the
power of interactivity to make daily life easier and more productive for people all over the world. To view a full list of the companies of IAC
please visit our website at http://iac.com.

Contact Us

IAC Investor Relations

Roger Clark / Lauren Porat

(212) 314-7400

IAC Corporate Communications
Deborah Roth / Andrea Riggs
(212) 314-7254 / 7280

IAC/InterActiveCorp
152 West 57th Street, 42nd Floor New York, NY 10019  212.314.7300 Fax 212.314.7309  http://.iac.com
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Exhibit 99.2

On May 4, 2005, the Registrant's Chief Financial Officer issued the following communication to all of the Registrant's employees:

Attached is IAC�s earnings release for the first quarter ended March 31, 2005.

We had a good quarter by any reasonable measure � strong revenue growth, higher margins, solid free cash flow �results that met even our own
ambitious agenda.

To name a few highlights from our Q1 results: HSN continued its momentum with strong top and bottom line growth.  LendingTree has
successfully integrated LendingTree Loans and more than doubled its revenue and more than tripled its earnings.  Citysearch grew revenue by
50% and is expected to generate positive earnings for the first time in the second quarter.  And the businesses which will comprise the new
Expedia when we complete our separation into two companies continued its leadership in online travel with revenue growth of 17% and
operating income before amortization growth of 36 percent.

There were many additional operating highlights throughout the company, and taken together, this performance forms the foundation for our
separation into two public companies in the coming months � each with an ambitious agenda and real momentum.

Thank you for your work this quarter, and all of your continuing efforts as we go forward ...

Tom
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