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This Report of Foreign Private Issuer on Form 6-K incorporates by reference the exhibits
attached hereto, each of which was filed by Provident Energy Trust (“Provident”) with
the Canadian Securities Administrators (the “CSA”) on the date specified in the exhibit
list.

Exhibit No. Description

1.1 Underwriting Agreement by and between Provident,
Provident Energy Ltd., Provident Management Corporation,
Scotia Capital Inc., National Bank Financial Inc., BMO
Nesbitt Burns Inc., CIBC World Markets Inc., Canaccord
Capital Corporation and Yorkton Securities Inc., dated as of
March 26, 2002, filed with the CSA on April 18, 2002

1.2 Underwriting Agreement by and between Provident,
Provident Energy Ltd., Provident Management Corporation,
Scotia Capital Inc., CIBC World Markets Inc. and Canaccord
Capital Corporation, dated as of November 26, 2001, filed
with the CSA on December 6, 2001

1.3 Underwriting Agreement by and between Provident,
Provident Energy Ltd., Provident Management Corporation,
Scotia Capital Inc., CIBC World Markets Inc., National
Bank Financial Inc., Canaccord Capital Corporation and
Citicorp Capital Investors Ltd., dated as of August 20, 2001,
filed with the CSA on August 21, 2001

4.1 Trust Indenture among Provident, Provident Energy Ltd. and
Computershare Trust Company of Canada, dated as of
April 11, 2002, filed with the CSA on April 11, 2002.

13.1 Quarterly Report for the period ended March 31, 2002, filed
with the Canadian Securities Administrators (“CSA”) on
May 29, 2002

13.2 Annual Report for the period March 6, 2001 to

December 31, 2001, filed with the CSA on May 3, 2002

13.3 Quarterly Report for the period ended September 30, 2001,
filed with the CSA on November 23, 2001

13.4 Quarterly Report for the period ended June 30, 2001, filed
with the CSA on August 9, 2001

13.5 Quarterly Report for the period March 6, 2001 to March 31,
2001, filed with the CSA on July 3, 2001

99.1 Press Release, filed with the CSA on June 13, 2002
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99.12
99.13
99.14
99.15
99.16
99.17
99.18
99.19
99.20

99.21
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Description
Press Release, filed with the CSA on May 21, 2002

Renewal Annual Information Form for the year ended
December 31, 2002, filed with the CSA on May 21, 2002

Press Release, filed with the CSA on May 16, 2002

Qualifying Issuer Certificate, filed with the CSA on June 13,
2002

Management Proxy/Information Circular, filed with the CSA
on May 3, 2002

Premium Distribution, Distribution Reinvestment and
Optional Unit Purchase Plan, filed with the CSA on May 3,
2002

Press Release, filed with the CSA on April 18, 2002
Press Release, filed with the CSA on April 11, 2002

Final Short Form Prospectus, filed with the CSA on April §,
2002

Material Change Report, filed with the CSA on March 28,
2002

Technical Report, filed with the CSA on March 28, 2002
Technical Report, filed with the CSA on March 28, 2002
Technical Report, filed with the CSA on March 28, 2002
Technical Report, filed with the CSA on March 28, 2002
Technical Report, filed with the CSA on March 28§, 2002
Press Release, filed with the CSA on March 26, 2002
Press Release, filed with the CSA on March 15, 2002
Press Release, filed with the CSA on March 13, 2002
Press Release, filed with the CSA on March 11, 2002

Press Release, filed with the CSA on February 19, 2002




Exhibit No. Description

99.22 Press Release, filed with the CSA on January 17, 2002
99.23 Press Release, filed with the CSA on December 13, 2001
99.24 Final Short Form Prospectus, filed with the CSA on
December 6, 2001
99.25 Material Change Report, filed with the CSA on
November 28, 2001
99.26 Press Release, filed with the CSA on November 19, 2001
99.27 Press Release, filed with the CSA on November 19, 2001
99.28 Press Release, filed with the CSA on October 22, 2001
99.29 Press Release, filed with the CSA on October 19, 2001
99.30 Press Release, filed with the CSA on September 18, 2001
99.31 Press Release, filed with the CSA on August 29, 2001
99.32 Final Short Form Prospectus, filed with the CSA on

August 21, 2001

99.33 Initial Annual Information Form for the year ended
December 31, 2000, filed with the CSA on August 3, 2001

99.34 Press Release, filed with the CSA on August 3, 2001
99.35 Press Release, filed with the CSA on June 21, 2001
* % %

The U.S. SEC encourages companies to disclose forward-looking information so that
investors can better understand a company’s future prospects and make informed
investment decisions. The exhibits to this Form 6-K contain such “forward-looking
statements.”

Words such as “anticipate,” “estimate,” “expects,” “projects,” “intends,” “plans,”
“believes” and words and terms of similar substance used in connection with any
discussion of future operating or financial performance, liquidity and financial condition,
or future transactions identify forward-looking statements. All forward-looking
statements are based on Provident management’s present expectations of future events
and are subject to a number of factors and uncertainties that could cause actual results to
differ materially from those described in the forward-looking statements. Trust unit
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holders of Provident are cautioned not to place undue reliance on the forward-looking
statements, which speak only as of the date they are made. Provident is under no
obligation, and expressly disclaims any obligation, to update or alter any forward-looking
statements, whether as a result of new information, future events or otherwise.

For factors that could affect Provident’s future financial and operating results, and its
liquidity and financial condition, see Provident’s other filings with the U.S. SEC,
including the Form 20-F for the year ended December 31, 2000 filed with the U.S. SEC
on December 4, 2001 and, in particular, the factors set forth under the captions “Forward-
Looking Statements” and “Key Information — Risk Factors.”
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

PROVIDENT ENERGY TRUST

By—2~2— _1——
Name: Mark N. Walker
Title: Vice President, Finance and

Chief Financial Officer

Date: June\S, 2002
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Exhibit 1.1

UNDERWRITING AGREEMENT
March 26, 2002

Provident Energy Trust

Provident Energy Ltd.

Provident Management Corporation
900, 606 - 4th Street S.W.

Calgary, Alberta T2P 1T1
Attention: Thomas W. Buchanan, Chief Executive Officer
Dear Sirs:

Re: Offering of 10.50% Convertible Unsecured Subordinated Debentures and Trust Units
of Provident Energy Trust

Scotia Capital Inc., National Bank Financial Inc., BMO Nesbitt Burns Inc., CIBC World Markets
nc., Canaccord Capital Corporation and Yorkton Securities Inc. (collectively, the "Underwriters")
understand that Provident Energy Trust (the "Trust") proposes to issue and sell 3,000,000 Trust Units (as
herein defined) (the "Firm Units") and 60,000 convertible unsecured subordinated debentures of the
Trust (generally, the "Debentures", and, in respect of those 60,000 Debentures, the "Firm Debentures")
with a face value of $1,000 principal amount per Debenture, a coupon of 10.50% per annum, payable
semi-annually in arrears on May 15% and November 15t of each year commencing November 15, 2002,
and a maturity date of May 15, 2007 (the "Maturity Date"). The Debentures shall be convertible into
Trust Units at a conversion price of $10.70 per Trust Unit at any time prior to the earlier of the close of
business on the Maturity Date and the business day immediately preceding the date specified by the
Trust for redemption of the Debentures, subject to adjustment in certain circumstances, and shall
otherwise have such attributes as are described in the Prospectus (as defined below).

Subject to the terms and conditions hereof, the Underwriters hereby severally, and not jointly,
agree to purchase from the Trust the Firm Units and the Firm Debentures at the Closing Time in the
respective percentages set forth in paragraph 19 hereof, and the Trust hereby agrees to issue and sell to
the Underwriters at the Closing Time all, but not less than all, of the Firm Units and the Firm Debentures
at the purchase price of $10.10 per Firm Unit and $1,000 per Firm Debenture, for an aggregate purchase
price of $90,300,000.

The Trust hereby grants to the Underwriters an option (the "Option") to purchase from the Trust,
at the Underwriters' election, up to an additional 1,336,000 Trust Units (the "Option Units") and up to an
additional 13,500 Debentures (the "Option Debentures"); provided that the aggregate amount of the
purchase price of the Option Units and the Option Debentures shall not exceed $13,500,000. The
Underwriters may exercise the Option, in whole or in part, at any time prior to the time that is 48 hours
prior to the Closing Time by written notice from Scotia Capital Inc., on behalf of the Underwriters, to the
Trust setting forth the number of Option Units and/or Option Debentures to be purchased. In the event
and to the extent that the Underwriters exercise the Option, subject to the terms and conditions hereof,
the Underwriters hereby severally, and not jointly, agree to purchase from the Trust at the Closing Time
the number of Option Units and / or Option Debentures as to which the Option shall have been exércised
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sell such number of Option Units and/or Option Debentures to the Underwriters at the Closing Time at
the purchase price of $10.10 per Option Unit and $1,000 per Option Debenture. The Firm Units and the
Option Units are collectively referred to herein as the "Offered Units", and the Firm Debentures and the
Option Debentures are collectively referred to herein as the "Offered Debentures".

1. Definitions

In this agreement:

(@)

(b)

(©)

(e

LPC\199248\6

"ABCA" means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended,
including the regulations promulgated thereunder;

"Acquired Assets' means the petroleum and natural gas rights, tangible property,
seismic property and miscellaneous interests which Provident has agreed to acquire
pursuant to the Asset Acquisition Agreement;

"Acquired Assets' auditors" means KPMG LLP, chartered accountants, Calgary, Alberta;

"Acquired Assets Financial Statements' means the audited schedule of revenues and
expenses in respect of the Acquired Assets for the fiscal years ended December 31, 2001
and 2000, together with the report of the Acquired Assets' auditors thereon and the notes
thereto;

"Acquired Assets Reserves Report' means the independent engineering evaluation
prepared by McDaniel dated March 21, 2002 evaluating, effective January 1, 2002, the
crude oil, natural gas liquids and natural gas reserves included as part of the Acquired
Assets;

"AIF" means the initial annual information form of the Trust dated June 22, 2001;

"Applicable Securities Laws" means all applicable Canadian securities, corporate and
other laws, rules, regulations, notices and policies in the Qualifying Provinces;

"ASC" means the Alberta Securities Commission;

"Asset Acquisition Agreement' means the Agreement of Purchase and Sale dated
March 25, 2002 between Provident, as purchaser, and certain Canadian subsidiaries of a
U.S. based exploration and production company, as vendors;

"Business Day"” means a day which is not Saturday or Sunday or a legal holiday in the
City of Calgary, Alberta;

"Closing Date" means April 11, 2002 or such other date as the parties hereto may agree;

"Closing Time" means 6:45 a.m. (Calgary time) or such other time, on the Closing Date,
as the Underwriters and the Trust may agree;

"Confidential Memorandum" means the Confidential Private Placement Offering
Memorandum and any amendments thereto, to be attached to all copies of the
Prospectus to be delivered in connection with the offer and sale of the Offered Units in
the United States and referred to in Schedule "A" hereto;
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"Debenture Trust Indenture" means the trust indenture to be dated on or before the
Closing Date between the Trust and Computershare Trust Company of Canada,
governing the terms and conditions of the Debentures;

"Documents" means, collectively, the documents incorporated by reference in the
Prospectuses and any Supplementary Material including, without limitation:

(i)

(i)

(ii)

(iv)

(v)

(vi)

(vii)

(viii)

the AIF, including the attached (A) audited financial statements of Founders
as at and for the years ended December 31, 2000 and 1999, together with the
notes thereto and the auditors' report thereon, and (B)the audited
consolidated financial statements of Maxx as at and for the years ended
December 31, 2000 and 1999, together with the notes thereto and the auditors'
report thereon;

the unaudited consolidated financial statements of the Trust and
management's discussion and analysis of the financial condition and
operations of the Trust for the period March 6, 2001 to September 30, 2001 and
for the three months ended September 30, 2001;

the following sections and paragraph from the Trust's short form prospectus
dated December 6, 2001: (A) Provident Energy Trust - Selected Consolidated
Quarterly Financial Information (unaudited) and the paragraph immediately
preceding such section; (B)Information Concerning Richland Petroleum
Corporation; and (C) Historical Consolidated Annual and Interim Financial
Statements of Richland Petroleum Corporation;

the unaudited consolidated interim financial statements of Maxx, including the
management's discussion and analysis of the financial condition and
operations of Maxx, as at and for the three month period ended March 31, 2001
contained in the Trust's short form prospectus dated August 20, 2001;

the material change report of the Trust dated April 5, 2001 with respect to the
acquisition by the Trust of all of the common shares of Maxx pursuant to a
plan of arrangement;

the material change report of the Trust dated November 28, 2001 with respect
to the acquisition by the Trust of all of the common shares of Richland
pursuant to a plan of arrangement;

the news release of the Trust dated March 13, 2002 in respect of the financial
and operating results of the Trust for the period March 6, 2001 to December 31,
2001 and for the three months ended December 31, 2001; and

the material change report of the Trust to be dated on or about March 28, 2002
with respect to the proposed acquisition by the Trust of the Acquired Assets
pursuant to the Asset Purchase Agreement;

"Exchanges" means, collectively, The Toronto Stock Exchange and the American Stock
Exchange;

"Founders" means Founders Energy Ltd., a corporation which existed under the ABCA
and which was amalgamated with Provident on March 6, 2001;




()

®)

v)

(w)

)

(aa)

(bb)

(ee)

&
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"Founders Financial Statements" means the audited financial statements of Founders as
at and for the years ended December 31, 2000 and 1999, together with the notes thereto
and auditors' report thereon;

"Management Agreement" means the agreement dated March 6, 2001, among Provident,
ManagementCo and the Trustee, as trustee for and on behalf of the Trust;

"ManagementCo" means Provident Management Corporation, the manager of Provident
and the Trust;

"Material Agreements" means, collectively, the Trust Indenture, Unanimous Shareholder
Agreement, Management Agreement, Founders Note Indenture, Maxx Note Indenture,
the agreements pursuant to which the Provident Royalties have been created, the
Unitholder Rights Plan Agreement and the Asset Acquisition Agreement;

"Maxx" means Maxx Petroleum Ltd., a corporation which existed under the ABCA and
which was amalgamated with Provident on May 25, 2001;

"Maxx Financial Statements" means the audited consolidated financial statements of
Maxx for the fiscal years ended December 31, 2000 and 1999, together with the report of
the auditors of Maxx thereon, and the unaudited consolidated financial statements of
Maxx for the three months ended March 31, 2001 and 2000, together with the notes
thereto;

"McDaniel" means McDaniel & Associates Consultants Ltd.;

"MRRS Procedures" means the mutual reliance review system and procedures provided
for by National Policy 43-201 of the Canadian Securities Administrators relating to the
Mutual Reliance Review System, as amended or replaced;

"NI 44-101" means National Instrument 44-101 of the Canadian Securities
Administrators, as amended or replaced;

"Offered Securities" means, collectively, the Offered Units, the Offered Debentures and
the Option;

"Preliminary Confidential Memorandum" means the Preliminary Confidential Private
Placement Memorandum to be dated March 28, 2002 and any amendments thereto,
attached to all copies of the Preliminary Prospectus delivered in connection with the
offering of the Offered Units in the United States and referred to in Schedule "A" hereto;

"Preliminary Prospectus" means the preliminary short form prospectus of the Trust to be
dated March 28, 2002 and any amendments thereto, in respect of the distribution of the
Offered Securities, in the English and French languages, including the documents
incorporated by reference therein;

"Prospectus" means the (final) short form prospectus of the Trust and any amendments
thereto, in respect of the distribution of the Offered Securities, in the English and French
languages, including the documents incorporated by reference therein;

"Prospectuses” means, collectively, the Preliminary Prospectus and the Prospectus;

“Provident” means Provident Energy Lid.;

'S
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)

(kk)
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"Provident Reserves Report" means the independent engineering evaluation prepared
by McDaniel dated February 28, 2002 evaluating, effective January 1, 2002, the crude oil,
natural gas liquids and natural gas reserves attributable to the properties of the Trust
and Provident on a consolidated basis;

"Provident Subsidiaries” means 611335 Alberta Ltd., 873798 Alberta Ltd., Terraquest,
Inc. and Coast Pacific RLP-97 Exploration Inc.;

"Public Record” means all information filed by or on behalf of the Trust and its
predecessor entities including, without limitation, Founders, Maxx and Richland with
the Securities Commissions, including without limitation, the Documents, the Trust
Financial Statements, the Founders Financial Statements, the Maxx Financial Statements,
the Richland Financial Statements, the Prospectus, any Supplementary Material and any
other information filed with any Securities Commission in compliance, or intended
compliance, with any Applicable Securities Laws;

"Qualifying Provinces" means each of the provinces of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Quebec, Nova Scotia, New Brunswick,
Newfoundland and Prince Edward Island;

"Richland" means Richland Petroleum Corporation, a corporation which existed under
the ABCA and which was amalgamated with Provident on January 16, 2002;

"Richland Financial Statements” means the audited consolidated financial statements of
Richland for the fiscal years ended December 31, 2000, 1999 and 1998, together with the
notes thereto and the report of Richland's auditors thereon, and the unaudited
consolidated financial statements of Richland for the nine months ended September 30,
2001 and 2000, together with the notes thereto;

"Richland Reserves Report" means the independent engineering evaluation prepared by
McDaniel dated February 15, 2002 evaluating, effective January 1, 2002, the crude oil,
natural gas liquids and natural gas reserves attributable to the properties of Richland on
a consolidated basis;

"Richland's auditors" means Collins Barrow LLP, chartered accountants, Calgary,
Alberta;

"Securities Commissions" means the securities commissions or similar regulatory
authorities in the Qualifying Provinces;

"Selling Dealer Group" means the dealers and brokers other than the Underwriters who
participate in the offer and sale of the Offered Units and the Offered Debentures
pursuant to this agreement;

"subsidiary" has the meaning assigned thereto in the ABCA;

"Supplementary Material" means, collectively, any amendment to the Preliminary
Prospectus or Prospectus, any amended or supplemented Preliminary Prospectus or
Prospectus or any ancillary material, information, evidence, return, report, application,
statement or document which may be filed by or on behalf of the Trust under the
Applicable Securities Laws or pursuant to the requirements of the U.S. Exchange Act or
the U.S. Securities Act (as those terms are defined in Schedule "A");
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(ss) "Tax Act" means the Income Tax Act (Canada) and the regulations thereunder;
(tt) "Trustee" means Computershare Trust Company of Canada, as trustee of the Trust;

(uu)  "Trust Assets" means, collectively, the Provident Royalties, the Acquisition Notes, the
Initial Notes, the Subsequent Investments, the Permitted Investments and cash;

(vv)  "Trust Indenture" means the amended trust indenture dated as of January 25, 2001, as
amended from time to time, between the Trustee and Founders;

(ww) "Trust Units" means units of the Trust, each unit representing an equal fractional
undivided beneficial interest in the Trust;

(xx) "Trust's auditors” means PricewaterhouseCoopers LLP, chartered accountants, Calgary,
Alberta and includes, as applicable, Ernst & Young LLP, chartered accountants, Calgary,
Alberta in their capacity as auditors of Maxx, a predecessor of Provident;

(yy)  "Trust's counsel" means Macleod Dixon LLP or such other legal counsel as the Trust,
with the consent of the Underwriters, may appoint;

{(zz) "Trust Financial Statements" means, collectively:

(i) the unaudited consolidated financial statements of the Trust and
management's discussion and analysis of the financial condition and
operations of the Trust for the period March 6, 2001 to March 31, 2001;

(ii) the unaudited consolidated financial statements of the Trust and
management's discussion and analysis of the financial condition and
operations of the Trust for the period March 6, 2001 to June 30, 2001 and for
the three months ended June 30, 2001; and

(iii) the unaudited consolidated financial statements of the Trust and
management's discussion and analysis of the financial condition and
operations of the Trust for the period March 6 to September 30, 2001 and for
the three months ended September 30, 2001;

(aaa) "Unanimous Shareholder Agreement" means the unanimous shareholder agreement
entered into as of March 6, 2001 among Provident, ManagementCo and the Trustee, as
trustee for and on behalf of the Trust;

(bbb) "Underwriters' counsel" means Stikeman Elliott or such other legal counsel as the
Underwriters, with the consent of the Trust, may appoint; and

(ccc) "misrepresentation”, "material change" and "material fact' shall have the meanings
ascribed thereto under the Applicable Securities Laws of the Qualifying Provinces,
"distribution" means "distribution" or "distribution to the public", as the case may be,
as defined under the Applicable Securities Laws of the Qualifying Provinces and
"distribute" has a corresponding meaning.

In addition, "Acquisition Notes", "Founders Note Indenture”, "Initial Notes", "Maxx Note
Indenture"”, "Permitted Investments", "Provident Royalties", "Special Voting Units", "Subsequent
Investments", "Trust Unitholder Rights Plan" and "Unitholder Rights Plan Agreement" shall have the
meanings ascribed thereto in the ATF.

LPC\199243\6




2. Underwriting Fee

In consideration for their services in underwriting the distribution of and purchasing the Offered
Units and the Offered Debentures, the Trust agrees to pay the Underwriters:

(@)

(b)

at the Closing Time a fee of $0.505 per Offered Unit for each Offered Unit purchased
(being an aggregate amount of $1,515,000); and

at the Closing Time a fee of $40 per Offered Debenture for each Offered Debenture
purchased (being an aggregate amount of $2,400,000).

The foregoing fees (collectively, the "Underwriting Fee") may, at the sole option of the
Underwriters, be deducted from the aggregate gross proceeds of the sale of the Offered Units and the
Offered Debentures and withheld for the account of the Underwriters. In the event that Revenue
Canada, Taxation, Customs and Excise determines that Goods and Services Tax provided for in the
Excise Tax Act (Canada) is exigible on the Underwriting Fee, the Trust agrees to pay the amount of
Goods and Services Tax forthwith upon the request of the Underwriters. The Trust also agrees to pay the
Underwriters' expenses as set forth in section 11.

3. Qualification for Sale

(@)

(b)
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The Trust represents and warrants to the Underwriters that it is eligible to use the
prompt offering qualification system described in NI 44-101 and the simplified
prospectus rules of the Securities Act (Québec) for the distribution of the Offered
Securities.

The Trust shall:
(i) not later than March 28, 2002, have:

(A) prepared and filed the Preliminary Prospectus (in the English and
French languages) and other documents required under the Applicable
Securities Laws with the Securities Commissions and designated the
ASC as the principal regulator; and

(B) obtained a preliminary MRRS decision document from the ASC,
evidencing that a receipt has been issued for the Preliminary Prospectus
in each Qualifying Province;

(i1) forthwith after any comments with respect to the Preliminary Prospectus have
been received from the Securities Commissions, but not later than April 4, 2002
(or such later date as may be agreed to in writing by the Trust, Provident,
ManagementCo and the Underwriters), have:

(A) prepared and filed the Prospectus (in the English and French languages)
and other documents required under the Applicable Securities Laws
with the Securities Commissions; and

(B) obtained a final MRRS decision document from the ASC, evidencing that
a receipt has been issued for the Prospectus in each Qualifying Province,
or otherwise obtained a receipt for the Prospectus from each of the
Securities Commissions;

o~
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and otherwise fulfilled all legal requirements to enable the Offered Units and the
Offered Debentures to be offered and sold to the public in each of the Qualifying
Provinces through the Underwriters or any other investment dealer or broker
registered in the applicable Qualifying Province and to qualify the distribution to
the Underwriters of the Option; and

(iii) until the completion of the distribution of the Offered Units and the Offered
Debentures, promptly take all additional steps and proceedings that from time
to time may be required under the Applicable Securities Laws in each
Qualifying Province to continue to qualify the Offered Securities for
distribution or, in the event that the Offered Units or the Offered Debentures
have, for any reason, ceased to so qualify, to again qualify the Offered
Securities for distribution.

Prior to the filing of the Prospectuses and, during the period of distribution of the
Offered Securities, prior to the filing with any Securities Commissions of any
Supplementary Material, the Trust shall have allowed the Underwriters and the
Underwriters' counsel to participate fully in the preparation of, and to approve the form
of, such documents (including, without limitation, the Preliminary Confidential
Memorandum and the Confidential Memorandum) and to have reviewed any
documents incorporated by reference therein.

During the period from the date hereof until completion of the distribution of the
Offered Securities, the Trust shall aliow the Underwriters to conduct all due diligence
(including discussions with the engineers and auditors of the Acquired Assets) which
they may reasonably require in order to fulfil their obligations as underwriters and in
order to enable the Underwriters responsibly to execute the certificates required to be
executed by them in the Prospectuses or in any Supplementary Material.

The Trust shall take or cause to be taken all such other steps and proceedings, including
fulfilling all legal, regulatory and other requirements, as required under Applicable
Securities Laws to qualify the Offered Units and the Offered Debentures for distribution
to the public in the Qualifying Provinces and to qualify the Offered Units for distribution
on a "private placement” basis in the United States and to qualify the distribution to the
Underwriters of the Option in the Qualifying Provinces.

4. Delivery of Prospectus and Related Documents

The Trust shall deliver or cause to be delivered without charge to the Underwriters and the
Underwriters' counsel the documents set out below at the respective times indicated:

(@)
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prior to or contemporaneously, as nearly as practicable, with the filing with the Securities
Commissions of each of the Preliminary Prospectus and the Prospectus:

(i) copies of the Preliminary Prospectus and the Prospectus, each in the English
and French languages, signed as required by the Applicable Securities Laws;
and

(ii) copies of any documents incorporated by reference therein which have not

previously been delivered to the Underwriters;




(b) as soon as they are available and in any event, not later than one Business Day following
the filing with the Securities Commissions of the Preliminary Prospectus and the
Prospectus, the Preliminary Confidential Memorandum and the Confidential
Memorandum, respectively;

() as soon as they are available, copies of any Supplementary Material, in the English and
French languages, as required, signed as required by the Applicable Securities Laws and
including, in each case, copies of any documents incorporated by reference therein which
have not been previously delivered to the Underwriters;

(d) prior to the filing of the Prospectus with the Securities Commissions, a "comfort letter"
from each of the Trust's auditors, Richland's auditors and the Acquired Assets' auditors,
dated the date of the Prospectus, addressed to the Underwriters and reasonably
satisfactory in form and substance to the Underwriters and the Underwriters' counsel, to
the effect that they have carried out certain procedures performed for the purposes of
comparing certain specified financial information and percentages appearing in the
Prospectus and the documents incorporated therein by reference with indicated amounts
in the financial statements or accounting records of the Trust, Maxx, Founders, Richland
and the Acquired Assets, as applicable, and have found such information and
percentages to be in agreement, which comfort letter shall be based on the Trust's
auditors, Richland's auditors and the Acquired Assets' auditors review having a cut-off
date of not more than two Business Days prior to the date of the Prospectus;

(e) at the respective times of delivery to the Underwriters of the Preliminary Prospectus and
the Prospectus, the Trust shall deliver to the Underwriters:

(i) an opinion of local counsel in Quebec, addressed to the Underwriters and the
Underwriters' counsel and dated at the date of the filing of the Preliminary
Prospectus and the Prospectus, respectively, in form acceptable to the
Underwriters and the Underwriters' counsel, acting reasonably, to the effect
that, except for information in the Prospectus translated by the Trust's
auditors, Richland's auditors or the Acquired Assets' auditors, the French
language version of such document (including information incorporated by
reference therein) is in all material respects a complete and proper translation
of the English language versions thereof and is not susceptible to any
materially different interpretation with respect to any material matter
contained therein; and

(ii) an opinion from each of the Trust's auditors, Richland's auditors and the
Acquired Assets' auditors, addressed to the Underwriters and the
Underwriters' counsel and dated the date of the filing of the Preliminary
Prospectus and the Prospectus, respectively, in form acceptable to the
Underwriters and the Underwriters' counsel, acting reasonably, to the effect
that the information excepted from the opinion of counsel referred to in
subparagraph 4(e)(i) in the French language version of such document
(including information incorporated by reference therein) is in all material
respects a complete and proper translation of the information contained in the
English language versions thereof and is not susceptible to any materially
different interpretation with respect to any material matter contained therein.

Opinions and comfort letters similar to the foregoing shall be provided to the Underwriters with
respect to any Supplemental Material and any other relevant document at the time the same is presented

LPC\199248\6
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to the Underwriters for their signature or, if the Underwriters' signature is not required, at the time the
same is filed. All such letters shall be in form and substance acceptable to the Underwriters and the
Underwriters' counsel, acting reasonably.

The deliveries referred to in paragraphs 4(a), (b) and (c) shall also constitute the Trust's consent
to the use by the Underwriters and other members of the Selling Dealer Group of the Documents, the
Prospectuses, the Preliminary Confidential Memorandum, the Confidential Memorandum and any
Supplementary Material in connection with the offering and sale of the Offered Units and the Offered

Debentures.

5. Commercial Copies

(@)

(b)

The Trust shall, as soon as possible but in any event not later than noon (local time at the
place of delivery) on the Business Day following the date of the filing of the Preliminary
Prospectus or the Prospectus, as the case may be, with the Securities Commissions and
no later than noon (local time) on the first Business Day after the execution of any
Supplementary Material in connection with the Prospectuses cause to be delivered to the
Underwriters, without charge, commercial copies of the Preliminary Prospectus, the
Prospectus or such Supplementary Material (in both English and French languages as
required by applicable law) and the Preliminary Confidential Memorandum and the
Confidential Memorandum in such numbers and in such cities as the Underwriters may
reasonably request by oral or written instructions to the Trust or the printer thereof given
no later than the time when the Trust authorizes the printing of the commercial copies of
such documents; and

The Trust shall cause to be provided to the Underwriters such number of copies of any
documents incorporated by reference in the Preliminary Prospectus, the Prospectus or
any Supplemental Materials as the Underwriters may reasonably request.

6. Material Change

(@)
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During the period of distribution of the Offered Units and the Offered Debentures, the
Trust, Provident and ManagementCo will promptly inform the Underwriters of the full
particulars of:

(1) any material change (actual, anticipated or threatened) in or affecting the
business, operations, capital, properties, assets, liabilities (absolute, accrued,
contingent or otherwise), condition (financial or otherwise) or results of
operations of the Trust, Provident or their respective subsidiaries, or affecting
the ability of ManagementCo to manage the Trust and Provident;

(ii) any change in any material fact contained or referred to in the Preliminary
Prospectus, the Prospectus or any Supplementary Material; and

(iii) the occurrence of a material fact or event, which, in any such case, is, or may
be, of such a nature as to:

(A) render the Preliminary Prospectus, the Prospectus or any Supplementary
Material untrue, false or misleading in any material respect;

B) result in a misrepresentation in the Preliminary Prospectus, the
Prospectus or any Supplementary Material; or
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© result in the Preliminary Prospectus, the Prospectus or any
Supplementary Material not complying in any material respect with the
Applicable Securities Laws,

provided that if the Trust, Provident or ManagementCo is uncertain as to whether a
material change, change, occurrence or event of the nature referred to in this paragraph
has occurred, the Trust, Provident and ManagementCo shall promptly inform the
Underwriters of the full particulars of the occurrence giving rise to the uncertainty and
shall consult with the Underwriters as to whether the occurrence is of such nature.

During the period of distribution of the Offered Securities, the Trust, Provident and
ManagementCo will promptly inform the Underwriters of the full particulars of:

(i) any request of any Securities Commission for any amendment to the
Preliminary Prospectus, the Prospectus or any other part of the Public Record
or for any additional information;

(ii) the issuance by any Securities Commission or similar regulatory authority,
either Exchange or any other competent authority of any order to cease or
suspend trading of any securities of the Trust or Provident or of the institution
or threat of institution of any proceedings for that purpose; and

(iii) the receipt by the Trust, Provident or ManagementCo of any communication
from any Securities Commission or similar regulatory authority, either
Exchange or any other competent authority relating to the Preliminary
Prospectus, the Prospectus, the Preliminary Confidential Memorandum, the
Confidential Memorandum, any other part of the Public Record or the
distribution of the Offered Securities.

The Trust, Provident and ManagementCo will promptly comply to the reasonable
satisfaction of the Underwriters and the Underwriters' counsel with Applicable
Securities Laws with respect to any material change, change, occurrence or event of the
nature referred to in paragraphs 6(a) or (b) above and the Trust, Provident and
ManagementCo will prepare and file promptly at the Underwriters' request any
amendment to the Prospectus or Supplementary Material as may be required under
Applicable Securities Laws; provided that the Trust, Provident and ManagementCo shall
have allowed the Underwriters and the Underwriters' counsel to participate fully in the
preparation of any Supplementary Material, to have reviewed any other documents
incorporated by reference therein and conduct all due diligence investigations which the
Underwriters may reasonably require in order to fulfill their obligations as underwriters
and in order to enable the Underwriters responsibly to execute the certificate required to
be executed by them in, or in connection with, any Supplementary Material, such
approval not to be unreasonably withheld and to be provided in a timely manner. The
Trust shall further promptly deliver to each of the Underwriters and the Underwriters'
counsel a copy of each Supplementary Material in the English and French languages as
filed with the Securities Commissions, and of opinions and letters with respect to each
such Supplementary Material substantially similar to those referred to in section 4 above.

During the period of distribution of the Offered Securities, the Trust will promptly

provide to the Underwriters, for review by the Underwriters and the Underwriters'
counsel, prior to filing or issuance:

20
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(i) any financial statement of the Trust or Provident;

(ii) any proposed document, including without limitation any amendment to the
AIF, new annual information form, material change report, interim report, or
information circular, which may be incorporated, or deemed to be
incorporated, by reference in the Prospectus; and

(iii) any press release of the Trust.

In the event the Trust, Provident or ManagementCo becomes aware, whether by receipt
of notice by the vendors under the Asset Acquisition Agreement or otherwise, of any
material change of a nature referred to in section 6(a) in respect of the Acquired Assets,
or of any change or breach of any representation or warranty provided by such vendors
in the Asset Acquisition Agreement, which change, in either case, is or may be of such a
nature as to render any such representation or warranty misleading or untrue in any
material respect, the Trust shall promptly notify the Underwriters of such change.

In the event the Asset Acquisition Agreement may be terminated by the Trust or
Provident or in the event of any reasonable doubt as to whether the Trust or Provident
may terminate the Asset Acquisition Agreement, the Trust shall promptly inform the
Underwriters of the full particulars of the occurrence giving rise to the Trust's or
Provident's right to terminate the Asset Acquisition Agreement, or the uncertainty as to
the Trust's or Provident's right to exercise that right.

7. Representations and Warranties of the Trust and Provident

@)
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Each delivery of the Prospectus pursuant to section 4 above shall constitute a joint and
several representation and warranty to the Underwriters by each of the Trust and
Provident (and each of the Trust and Provident hereby acknowledges that each of the
Underwriters is relying on such representations and warranties in entering into this
agreement) that:

(i) all of the information and statements (except information and statements
furnished by and relating solely to the Underwriters) contained in the
Preliminary Prospectus, the Prospectus or any Supplementary Material, as
applicable, including, without limitation, the documents incorporated by
reference, as the case may be:

(A) are at the respective dates of such documents, true and correct in all
material respects;

(B) contain no misrepresentation; and

© constitute full, true and plain disclosure of all material facts relating to
the Trust, Provident and ManagementCo and the Offered Securities;

(ii) the Preliminary Prospectus, the Prospectus, or any Supplementary Material, as
applicable, including, without limitation, the documents incorporated by
reference, as the case may be, complies in all material respects with the
Applicable Securities Laws, including without limitation NI 44-101 and the
simplified prospectus rules of the Securities Act (Quebec); and
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except as is disclosed in the Public Record, there has been no intervening
material change (actual, proposed or prospective, whether financial or
otherwise), from the date of the Preliminary Prospectus, the Prospectus and
any Supplementary Material to the time of delivery thereof, in the business,
operations, capital, properties, assets, liabilities (absolute, accrued, contingent
or otherwise), condition (financial or otherwise) or results of operations, or
ownership of the Trust, Provident, their subsidiaries or, to the extent (if any) to
which it affects the ability of ManagementCo to manage the Trust,
ManagementCo.

(b) In addition to the representations and warranties contained in paragraph (a) hereof, each
of the Trust and Provident jointly and severally represents and warrants to the
Underwriters, and acknowledges that each of the Underwriters is relying upon such
representations and warranties in entering into this agreement, that:

()

(ii)

(iii)

(iv)

(v)
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the Trust has been properly created and organized and is a valid and
subsisting trust under the laws of the Province of Alberta, having
Computershare Trust Company of Canada as its duly appointed trustee, and
has all requisite trust authority and power to carry on its business as described
in the Prospectuses including, without limitation, to perform its obligations
under the Material Agreements to which it is a party and to own and
administer its properties and assets including, without limitation, the Trust
Assets;

each of Provident, ManagementCo and the Provident Subsidiaries has been
duly incorporated and organized and is valid and subsisting in good standing
under the laws of its jurisdiction of incorporation, and has all requisite
corporate authority and power to carry on its business as described in the
Prospectuses and to own, lease and operate its properties and assets as
described in the Prospectuses including, without limitation, to perform its
obligations under the Material Agreements to which it is a party;

each of Provident, ManagementCo and the Provident Subsidiaries is qualified
to carry on business and is validly subsisting under the laws of each
jurisdiction in which it carries on its business and the Trust is qualified to carry
on its activities including, without limitation, owning the Trust Assets in each
jurisdiction where it carries on such activities;

neither the Trust nor Provident has any subsidiaries (as defined in the ABCA)
other than in the case of Provident, the Provident Subsidiaries, and neither the
Trust nor Provident is "affiliated" with or a "holding corporation" of any body
corporate (within the meaning of those terms in the ABCA), other than the
Provident Subsidiaries;

the Trust is a "unit trust" and a "mutual fund trust" under the Tax Act and the
Trust shall at all times conduct its affairs so as to continue to qualify as a "unit
trust" and a "mutual fund trust", including by limiting its activities to investing
the property of the Trust in the Trust Assets and other property in which a
"mutual fund trust" is permitted by the Tax Act to invest, and will not carry on
any other business;
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all of the issued and outstanding shares in the capital of Provident and the
Provident Subsidiaries are fully paid and non-assessable and legally and
beneficially owned by the Trust in the case of Provident and Provident in the
case of the Provident Subsidiaries free and clear of all mortgages, liens,
charges, pledges, security interests, encumbrances, claims or demands
whatsoever (other than as provided in the credit facilities of the Trust or
Provident) and no person holds any securities convertible into or exchangeable
for issued or unissued shares of Provident or the Provident Subsidiaries or has
any agreement, warrant, option, right or privilege (whether pre-emptive or
contractual) being or capable of becoming an agreement, warrant, option or
right for the acquisition of any unissued or issued securities of Provident or the
Provident Subsidiaries;

the Trust has full power and authority to issue the Offered Units, the Offered
Debentures and the Trust Units issuable on the conversion of the Offered
Debentures and to grant the Option and (A) at the Closing Date, the Offered
Units and the Offered Debentures will be duly and validly authorized, allotted
and reserved for issuance and, upon receipt of the purchase price therefor, will
be duly and validly issued as fully paid and non-assessable, and (B) the Trust
Units issuable on the conversion of the Offered Debentures will be duly and
validly authorized, allotted and reserved for issuance, and upon the issuance
of the Trust Units issuable on the conversion of the Offered Debentures in
accordance with the terms of the Debenture Trust Indenture, such Trust Units
will be duly and validly issued as fully paid and non-assessable;

none of the Trust, Provident and ManagementCo is in default or breach of, and
the execution and delivery of, and the performance of and compliance with the
terms of this agreement by the Trust, Provident and ManagementCo or any of
the transactions contemplated hereby does not and will not result in any
breach of, or constitute a default under, and does not and will not create a state
of facts which, after notice or lapse of time or both, would result in a breach of
or constitute a default under, the Trust Indenture, any term or provision of the
articles, by-laws or resolutions of the Trust, Provident or ManagementCo, or
any indenture, mortgage, note, contract, agreement (written or oral),
instrument, lease or other document including, without limitation, any
Material Agreement, or any judgment, decree, order, statute, rule or regulation
applicable to the Trust, Provident or ManagementCo, which default or breach
might reasonably be expected to materially adversely affect the business,
operations, capital, properties, assets, liabilities (absolute, accrued, contingent
or otherwise), condition (financial or otherwise) or results of operations of the
Trust, Provident, ManagementCo or their respective subsidiaries;

none of the execution and delivery of, and the performance of and compliance
with the terms of the Debenture Trust Indenture by the Trust or any of the
transactions contemplated thereby does not and will not result in any breach
of, or constitute a default under, and does not and will not create a state of
facts which, after notice or lapse of time or both, would result in a breach of or
constitute a default under, the Trust Indenture, any term or provision of the
articles, by-laws or resolutions of the Trust, Provident or ManagementCo, or
any indenture, mortgage, note, contract, agreement (written or oral),
instrument, lease or other document including, without limitation, any
Material Agreement, or any judgment, decree, order, statute, rule or regulation
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applicable to the Trust, Provident or ManagementCo, which default or breach
might reasonably be expected to materially adversely affect the business,
operations, capital, properties, assets, liabilities (absolute, accrued, contingent
or otherwise), condition (financial or otherwise), or results of operations of the
Trust, Provident or ManagementCo or their respective subsidiaries;

each of the Trust, Provident and ManagementCo has full trust or corporate
power and authority to enter into this agreement and to perform its obligations
set out herein and this agreement has been duly authorized, executed and
delivered by the Trust, Provident and ManagementCo and this agreement is a
legal, valid and binding obligation of the Trust, Provident and ManagementCo
enforceable against the Trust, Provident and ManagementCo in accordance
with its terms subject to the general qualifications that:

(A) enforceability may be limited by bankruptcy, insolvency or other laws
affecting creditors' rights generally; and

(B) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable
court;

the Trust has full trust power and authority to enter into the Debenture Trust
Indenture and to perform its obligations set out therein and the Debenture
Trust Indenture has been duly authorized and on or before the Closing Time
will be executed and delivered by the Trust and the Debenture Trust
Indenture, when so executed and delivered, will be a legal, valid and binding
obligation of the Trust enforceable against the Trust in accordance with its
terms subject to the general qualifications that:

(A) enforceability may be limited by bankruptcy, insolvency or other laws
affecting creditors' rights generally; and

(B) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable
court;

there has not been any material change in the capital, assets, liabilities or
obligations (absolute, accrued, contingent or otherwise) of the Trust or
Provident from the position set forth in the Trust Financial Statements except
as contemplated by the Prospectuses and there has not been any adverse
material change in the business, operations, capital, properties, assets,
liabilities (absolute, accrued, contingent or otherwise), condition (financial or
otherwise) or results of operations of the Trust or Provident since
September 30, 2001 except as disclosed in the Prospectuses; and since that date
there have been no material facts, transactions, events or occurrences which
could materially adversely affect the business, operations, capital, properties,
assets, liabilities (absolute, accrued, contingent or otherwise), condition
(financial or otherwise) or results of operations of the Trust or Provident which
have not been disclosed in the Prospectuses;

the Trust Financial Statements fairly present, in accordance with generally
accepted accounting principles in Canada, consistently applied, the financial
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position and condition, the results of operations, cash flows and the other
information purported to be shown therein of the Trust and Provident as at the
dates thereof and for the periods then ended and reflect all assets, liabilities
and obligations (absolute, accrued, contingent or otherwise) of the Trust and
Provident as at the dates thereof required to be disclosed by generally accepted
accounting principles in Canada, and include all adjustments necessary for a
fair presentation;

the Founders Financial Statements fairly present, in all material respects, in
accordance with generally accepted accounting principles in Canada,
consistently applied, the financial position and condition, the results of
operations, cash flows and the other information purported to be shown
therein of Founders as at the dates thereof and for the periods then ended and
reflect all assets, liabilities and obligations (absolute, accrued, contingent or
otherwise) of Founders as at the dates thereof required to be disclosed by
generally accepted accounting principles in Canada, and include all
adjustments necessary for a fair presentation;

the Maxx Financial Statements fairly present, in all material respects, in
accordance with generally accepted accounting principles in Canada,
consistently applied, the financial position and condition, the results of
operations, cash flows and the other information purported to be shown
therein of Maxx as at the dates thereof and for the periods then ended and
reflect all assets, liabilities and obligations (absolute, accrued, contingent or
otherwise) of Maxx as at the dates thereof required to be disclosed by generally
accepted accounting principles in Canada, and include all adjustments
necessary for a fair presentation;

the Richland Financial Statements fairly present, in all material respects, in
accordance with generally accepted accounting principles in Canada,
consistently applied, the financial position and condition, the results of
operations, cash flows and the other information purported to be shown
therein of Richland as at the dates thereof and for the periods then ended and
reflect all assets, liabilities and obligations (absolute, accrued, contingent or
otherwise) of Richland as at the dates thereof required to be disclosed by
generally accepted accounting principles in Canada, and include all
adjustments necessary for a fair presentation;

the Acquired Assets Financial Statements fairly present, in all material
respects, in accordance with generally accepted accounting principles in
Canada, consistently applied, the revenues and expenses attributable to the
Acquired Assets and the other information purported to be shown therein of
the Acquired Assets as at the dates thereof and for the periods then ended and
reflect all revenues, royalties and operating expenses in respect of the
Acquired Assets as at the dates thereof required to be disclosed by generally
accepted accounting principles in Canada, and include all adjustments
necessary for a fair presentation;

the pro forma financial statements, including the notes thereto, of the Trust
contained in the Prospectuses have been prepared in accordance with
Canadian generally accepted accounting principles, consistently applied, have
been prepared and presented in accordance with Applicable Securities Laws,

25




LPC\199248\6

(xix)

0

(xxi)

{xxii)

17

and include all adjustments necessary for a fair presentation; the assumptions
contained in such pro forma financial statements are suitably supported and
consistent with the financial results of the Trust, Maxx, Founders, Richland
and the Acquired Assets, and such statements provide a reasonable basis for
the compilation of the pro forma financial statements and such pro forma
financial statements, accurately reflect such assumptions;

no authorization, approval or consent of any court or governmental authority
or agency is required to be obtained by the Trust, Provident or ManagementCo
in connection with the sale and delivery of the Offered Securities hereunder,
except such as may be required under the Applicable Securities Laws, or the
distribution of the Trust Units issuable on the conversion of the Offered
Debentures, except such as may be required under any Applicable Securities
Laws which come into force after the date hereof;

there are no actions, suits, proceedings or inquiries pending or (as far as the
Trust or Provident are aware) threatened against or affecting the Trust,
Provident or ManagementCo at law or in equity or before or by any federal,
provincial, municipal or other governmental department, commission, board,
bureau, agency or instrumentality which in any way materially adversely
affects, or may in any way materially adversely affect, the business, operations,
capital, properties, assets, liabilities (absolute, accrued, contingent or
otherwise), condition (financial or otherwise) or results of operations of the
Trust, Provident or ManagementCo or which affects or may affect the
distribution of the Offered Securities or the Trust Units issuable on the
conversion of the Offered Debentures;

each of the Trust, Provident and ManagementCo has conducted and is
conducting its business in all material respects in compliance with all
applicable laws, rules and regulations of each jurisdiction in which it carries on
business and holds all material licences, registrations and qualifications in all
jurisdictions in which it carries on business necessary to carry on its business
as now conducted and as contemplated to be conducted in the Prospectuses,
including, without limitation, performing its obligations under the Material
Agreements to which it is a party;

each of the Material Agreements is properly described as to parties, dates,
terms, conditions and amendments thereto, each of such agreements is a legal,
valid and binding obligation of the respective parties thereto enforceable
against such parties in accordance with its terms subject to the general
qualifications that:

(A) enforceability may be limited by bankruptcy, insolvency or other laws
affecting creditors' rights generally; and

(B) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable

court; and

each of the Trust, Provident and ManagementCo, as applicable, are in
compliance with the terms of such Material Agreements and neither the Trust
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nor Provident is aware of any default or breach of a material nature under any
of such Material Agreements by any other party thereto;

the information and statements set forth in the Public Record to the extent
incorporated by reference in the Prospectuses were true, correct, and complete
and did not contain any misrepresentation, as of the date of such information
or statements;

the authorized capital of the Trust consists of an unlimited number of Trust
Units and an unlimited number of Special Voting Units of which 32,211,344
Trust Units and no Special Voting Units are issued and outstanding;

no person holds any securities convertible into or exchangeable for Trust Units
or Special Voting Units or has any agreement, warrant, option, right or
privilege being or capable of becomirg an agreement, warrant, option or right
for the acquisition of any unissued Trust Units or Special Voting Units or other
securities of the Trust except for (A) 664,600 Trust Units issuable on exercise of
options granted to directors, officers and employees of Provident pursuant to
the Trust's trust unit option plan, (B) Trust Units issuable pursuant to the Trust
Unitholder Rights Plan, (C) the right of ManagementCo to elect to receive
certain of its fees in Trust Units pursuant to the Management Agreement, (D)
100,000 Trust Units issuable to a third party acting at arm's length to the Trust
and Provident as compensation for services provided in connection with the
proposed acquisition of the Acquired Assets, and (E) any Trust Units that may
be issued from time to time pursuant to a distribution re-investment plan that
the Trust may adopt following the execution of this agreement;

no Securities Commission, Exchange or similar regulatory authority has issued
any order preventing or suspending trading in any securities of the Trust and
no proceedings, investigations or inquiries for such purpose are pending or
contemplated or (as far as the Trust or Provident are aware) threatened;

Computershare Trust Company of Canada at its principal office in the cities of
Calgary and Toronto is the duly appointed registrar and transfer agent of the
Trust with respect to the Trust Units;

Computershare Trust Company of Canada, or another nationally recognized
trust company acceptable to the Underwriters, acting reasonably, will on the
Closing Date be the duly appointed trustee under the Debenture Trust
Indenture, and at its principal office in the cities of Calgary and Toronto will
on the Closing Date be the duly appointed registrar and transfer agent of the
Trust with respect to the Debentures;

the minute books of the Trust, Provident and ManagementCo are true and
correct and at the Closing Date will contain the minutes of all meetings and all
resolutions of the trustees and of the directors, shareholders and unitholders of
the Trust, Provident and ManagementCo;

other than as provided for in this agreement and other than the 100,000 Trust
Units described in the Prospectuses as "Compensation Units", neither the
Trust, Provident nor ManagementCo has incurred any obligation or liability
(absolute, accrued, contingent or otherwise) for brokerage fees, finder's fees,
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agent's commission or other similar forms of compensation with respect to the
transactions contemplated herein;

the issued and outstanding Trust Units are listed and posted for trading on the
Exchanges;

the Trust is a "reporting issuer” in the provinces of Alberta, British Columbia,
Newfoundland, Nova Scotia, Ontario, Prince Edward Island, Quebec and
Saskatchewan within the meaning of the Applicable Securities Laws in such
provinces and has equivalent status in the provinces of Manitoba and New
Brunswick and is not in default of any requirement of the Applicable Securities
Laws;

the definitive form of certificates for the Trust Units are, and the definitive
form of certificates for the Debentures will on the Closing Date be, in due and
proper form under the laws governing the Trust and in compliance with the
requirements of the Exchanges;

Provident has made available to McDaniel, prior to the issuance of the
Provident Reserves Report, for the purpose of preparing the Provident
Reserves Report, all information requested by McDaniel, which information
does not contain any material misrepresentation. Neither the Trust nor
Provident has any knowledge of a material adverse change in any production,
cost, price, reserves or other relevant information provided to McDaniel since
the date that such information was so provided. Each of the Trust and
Provident believes that the Provident Reserves Report reasonably presents the
quantity and pre-tax present worth values of the oil and gas reserves
attributable to the crude oil, natural gas liquids and natural gas properties
evaluated in such report as at January 1, 2002 based upon information
available at the time such reserves information was prepared, and the Trust
and Provident believe that at the date of such report it did not (and as of the
date hereof, except as may be attributable to production since the date of such
report, does not) overstate the aggregate quantity or pre-tax present worth
values of such reserves or the estimated monthly production volumes
therefrom;

Provident has made available to McDaniel, prior to the issuance of the
Richland Reserves Report, for the purpose of preparing the Richland Reserves
Report, all information requested by McDaniel, which information does not
contain any material misrepresentation. Neither the Trust nor Provident has
any knowledge of a material adverse change in any production, cost, price,
reserves or other relevant information provided to McDaniel since the date
that such information was so provided. Each of the Trust and Provident
believes that the Richland Reserves Report reasonably presents the quantity
and pre-tax present worth values of the oil and gas reserves attributable to the
crude oil, natural gas liquids and natural gas properties evaluated in such
report as at January 1, 2002 based upon information available at the time such
reserves information was prepared, and the Trust and Provident believe that at
the date of such report it did not (and as of the date hereof, except as may be
attributable to production since the date of such report, does not) overstate the
aggregate quantity or pre-tax present worth values of such reserves or the
estimated monthly production volumes therefrom;
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neither the Trust nor Provident has any knowledge of a material adverse
change in any reserves information contained in the Acquired Assets Reserves
Report, and the Trust and Provident believe that the Prospectuses reasonably
present the quantity and pre-tax present worth values of the crude oil, natural
gas liquids and natural gas reserves attributable to the crude oil, natural gas
liquids and natural gas interests included as part of the Acquired Assets as at
January 1, 2002 (or as of the date hereof, except as may be attributable to
production since the date of such report) based upon information available at
the time such information was prepared;

neither the Trust nor Provident is aware of any defects, failures or impairments
in the title of Provident to the crude oil, natural gas liquids and natural gas
properties disclosed in the Prospectuses, whether or not an action, suit,
proceeding or inquiry is pending or threatened or whether or not discovered
by any third party, which in aggregate could have a material adverse effect on:
(A) the quantity and pre-tax present worth values of crude oil, natural gas
liquids and natural gas reserves of Provident as disclosed in the Prospectuses;
(B) the current production volumes of Provident; or (C) the current cash flow
of Provident;

to the knowledge of the Trust and Provident, the Trust has good and
marketable title to the Trust Assets, free and clear of all liens, charges,
encumbrances and security interests of any nature or kind, all as described in
the Prospectuses;

Provident has the necessary power and authority to execute and deliver the
Prospectuses on behalf of the Trust and all requisite action has been taken by
Provident to authorize the execution and delivery by it of the Prospectuses on
behalf of the Trust;

the Trust is not an "Investment Company" within the meaning of that term
under the United States Investment Company Act of 1940 and the Trust has
complied and will comply with the representations, warranties and covenants
of the Trust set forth in Schedule "A" hereto;

the attributes and characteristics of the Offered Securities conform in all
material respects to the attributes and characteristics thereof described in the
Prospectuses;

with such exceptions as are not material to the Trust and Provident (taken as a
whole), each of the Trust and Provident has duly and on a timely basis filed all
tax returns required to be filed by it, has paid all taxes due and payable by it
and has paid all assessments and reassessments and all other taxes,
governmental charges, penalties, interest and other fines due and payable by it
and which were claimed by any governmental authority to be due and owing
and adequate provision has been made for taxes payable for any completed
fiscal period for which tax returns are not yet required and there are no
agreements, waivers, or other arrangements providing for an extension of time
with respect to the filing of any tax return or payment of any tax,
governmental charge or deficiency by the Trust or Provident and to the best of
the knowledge, information and belief of the Trust and Provident there are no
actions, suits, proceedings, investigations or claims threatened or pending
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against the Trust or Provident in respect of taxes, governmental charges or
assessmernts or any matters under discussion with any governmental authority
relating to taxes, governmental charges or assessments asserted by any such
authority;

(xliii) provided the Closing Time occurs on or before April 30, 2002 the Trust shall
pay on the Offered Units, and the holders thereof will be entitled to receive on
or about May 15, 2002, the distribution payable to unitholders of record on
April 30, 2002;

(xliv) the representations and warranties of Provident in the Asset Acquisition
Agreement are true and correct as of the date hereof, except as such would not
have a material adverse effect on the business, operations, capital, properties,
assets, liabilities (absolute, accrued, contingent or otherwise), condition
(financial or otherwise) or results of operations of Provident; and

(xIv) neither the Trust nor Provident has any reason to believe that the
representations and warranties in the Asset Acquisition Agreement of the
vendors under the Asset Acquisition Agreement are not true and correct as of
the date hereof or that such vendors are in breach of any of their covenants in
the Asset Acquisition Agreement, except, in either case, such as would not
have a material adverse effect on the business, operations, capital, properties,
assets, liabilities (absolute, accrued, contingent or otherwise), condition
(financial or otherwise) or results of operations of the Acquired Assets, the
Trust or Provident.

8. 'Representations and Warranties of ManagementCo

ManagementCo represents and warrants to the Underwriters, and acknowledges that each of the
Underwriters is relying upon such representations and warranties in entering into this agreement, that:

@)

(©)
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ManagementCo has been duly incorporated and organized and is valid and subsisting
under the laws of the Province of Alberta, and has all requisite corporate authority and
power to carry on its business as described in the Prospectuses and to own, lease and
operate its properties and assets as described in the Prospectuses including, without
limitation, to perform its obligations under the Material Agreements to which it is a

party;

ManagementCo is qualified to carry on business and is validly subsisting under the laws
of each jurisdiction in which it carries on its business;

ManagementCo is not in default or breach of, and the execution and delivery of, and the
performance of and compliance with the terms of this agreement by ManagementCo or
any of the transactions contemplated hereby does not and will not result in any breach
of, or constitute a default under, and does not and will not create a state of facts which,
after notice or lapse of time or both, would result in a breach of or constitute a default
under, any term or provision of the articles, by-laws or resolutions of ManagementCo, or
any indenture, mortgage, note, contract, agreement (written or oral), instrument, lease or
other document to which ManagementCo is a party or by which ManagementCo is
bound including, without limitation, the Material Agreements to which it is a party, or
any judgment, decree, order, statute, rule or regulation applicable to ManagementCo,
which default or breach might reasonably be expected to materially adversely affect the
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business, operations, capital, properties, assets, liabilities (absolute, accrued, contingent
or otherwise), condition (financial or otherwise) or results of operations of
ManagementCo;

ManagementCo has full corporate power and authority to enter into this agreement and
to perform its obligations set out herein and this agreement has been duly authorized,
executed and delivered by ManagementCo and this agreement is a legal, valid and
binding obligation of ManagementCo enforceable against ManagementCo in accordance
with its terms subject to the general qualifications that:

(i) enforceability may be limited by bankruptcy, insolvency or other laws
affecting creditors' rights generally; and

(i) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable court;

no authorization, approval or consent of any court or governmental authority or agency
is required to be obtained by ManagementCo in connection with the sale and delivery of
the Offered Securities hereunder, except such as may be required under the Applicable
Securities Laws, or the distribution of the Trust Units issuable on the conversion of the
Offered Debentures, except such as may be required under any Applicable Securities
Laws which come into force after the date hereof;

there are no actions, suits, proceedings or inquiries pending or (as far as ManagementCo
is aware) threatened against or affecting ManagementCo at law or in equity or before or
by any federal, provincial, municipal or other governmental department, commission,
board, bureau, agency or instrumentality which in any way materially adversely affects,
or may in any way materially adversely affect, the business, operations, capital,
properties, assets, liabilities (absolute, accrued, contingent or otherwise), condition
(financial or otherwise) or results of operations of ManagementCo;

ManagementCo has conducted and is conducting its business in all material respects in
compliance with all applicable laws, rules and regulations of each jurisdiction in which it
carries on business and holds all material licences, registrations and qualifications in all
jurisdictions in which it carries on business necessary to carry on its business as now
conducted and as contemplated to be conducted in the Prospectuses including, without
limitation, performing its obligations under the Material Agreements to which it is a

party;

each of the Material Agreements to which ManagementCo is a party is properly
described as to parties, dates and as to amendments thereto, each of such agreements is a
legal, valid and binding obligation of the respective parties thereto enforceable against
such parties in accordance with its terms subject to the general qualifications that:

(i) enforceability maybe limited by bankrupicy, insolvency or other laws
affecting creditors' rights generally; and

(ii) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable court; and
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ManagementCo is in compliance with the terms of such Material Agreements to which it
is a party and ManagementCo is not aware of any default or breach of a material nature
under any of such Material Agreements by any other party thereto;

the minute books of ManagementCo are true and correct and at the Closing Date will
contain the minutes of all meetings and all resolutions of the directors and shareholders
of ManagementCo;

other than as provided for in this agreement, ManagementCo has not incurred any
obligation or liability (absolute, accrued, contingent or otherwise) for brokerage fees,
finder's fees, agent's commission or other similar forms of compensation with respect to
the transactions contemplated herein;

to its knowledge, the representations and warranties of Provident in the Asset
Acquisition Agreement are true and correct as of the date hereof, a breach of which
would have a material adverse effect on the Trust or Provident; and

ManagementCo does not have any reason to believe that the representations and
warranties in the Asset Acquisition Agreement of the vendors under the Asset
Acquisition Agreement are not true and correct as of the date hereof, a breach of which
would have a material adverse effect on the Trust or Provident.

Indemnity

Each of the Trust and Provident, jointly and severally, shall indemnify and save the
Underwriters, and each of the Underwriters' agents, directors, officers, shareholders and
employees harmless against and from all liabilities, claims, demands, losses (other than
losses of profit in connection with the distribution of the Offered Units and the Offered
Debentures), costs (including, without limitation, legal fees and disbursements on a full
indemnity basis), damages and expenses to which the Underwriters, or any of the
Underwriters' agents, directors, officers, shareholders or employees may be subject or
which the Underwriters, or any of the Underwriters' agents, directors, officers,
shareholders or employees may suffer or incur, whether under the provisions of any
statute or otherwise, in any way caused by, or arising directly or indirectly from or in
consequence of:

(i) any information or statement contained in the Preliminary Prospectus, the
Prospectus, any Supplementary Material or in any other document or material
filed or delivered pursuant hereto (other than any information or statement
relating solely to the Underwriters and furnished to the Trust by the
Underwriters expressly for inclusion in the Preliminary Prospectus or
Prospectus) which is or is alleged to be untrue or any omission or alleged
omission to provide any information or state any fact (other than any
information or fact relating solely to the Underwriters) the omission of which
makes or is alleged to make any such information or statement untrue or
misleading in light of the circumstances in which it was made;

(i) any misrepresentation or alleged misrepresentation (except a
misrepresentation which is based upon information relating solely to the
Underwriters and furnished to the Trust by the Underwriters expressly for
inclusion in the Preliminary Prospectus or Prospectus) contained in the
Preliminary Prospectus, the Prospectus, any Supplementary Materials or in
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any other document or any other part of the Public Record filed by on behalf of
the Trust;

(ifi) any prohibition or restriction of trading in the securities of the Trust or any
prohibition or restriction affecting the distribution of the Offered Securities
imposed by any competent authority if such prohibition or restriction is based
on any misrepresentation or alleged misrepresentation of a kind referred to in
subparagraph 9(a)(ii);

{iv) any order made or any inquiry, investigation (whether formal or informal) or
other proceeding commenced or threatened by any one or more competent
authorities (not based upon the activities or the alleged activities of the
Underwriters or their banking or Selling Dealer Group members, if any)
prohibiting, restricting, relating to or materially affecting the trading or
distribution of the Offered Securities; or

v) any breach of, default under or non-compliance by the Trust, Provident or
ManagementCo with any requirements of the Applicable Securities Laws, the
by-laws, rules or regulations of any Exchange or any representation, warranty,
term or condition of this agreement or in any certificate or other document
delivered by or on behalf of the Trust, Provident or ManagementCo hereunder
or pursuant hereto;

provided, however, no party who has engaged in any fraud, wilful misconduct,
fraudulent misrepresentation or negligence shall be entitled, to the extent that the
liabilities, claims, losses, costs, damages or expenses were caused by such activity, to
claim indemnification from any person who has not engaged in such fraud, wilful
misconduct, fraudulent misrepresentation or negligence (provided that, for greater
certainty, the foregoing shall not disentitle an Underwriter from claiming
indemnification hereunder to the extent that the negligence, if any, relates to the
Underwriter's failure to conduct adequate "due diligence").

If any claim contemplated by paragraph 9(a) shall be asserted against any of the persons
or corporations in respect of which indemnification is or might reasonably be considered
to be provided for in such paragraphs, such person or corporation (the "Indemnified
Person") shall notify the Trust and Provident (collectively the "Indemnifying Parties")
(provided that failure to so notify the Indemnifying Parties of the nature of such claim in
a timely fashion shall relieve the Indemnifying Parties of liability hereunder only if and
to the extent that such failure materially prejudices the Indemnifying Parties' ability to
defend such claim) as soon as possible of the nature of such claim and the Indemnifying
Parties shall be entitled (but not required) to assume the defence of any suit brought to
enforce such claim, provided however, that the defence shall be through legal counsel
selected by the Indemnifying Parties and acceptable to the Indemnified Person acting
reasonably and that no settlement may be made by the Indemnifying Parties or the
Indemnified Person without the prior written consent of the other, such consent not to be
unreasonably withheld. The Indemnified Person shall have the right to retain its own
counsel in any proceeding relating to a claim contemplated by paragraph 9(a) if:

() the Indemnified Person has been advised by counsel that there may be a
reasonable legal defense available to the Indemnified Person which is different
from or additional to a defense available to an Indemnifying Party and that
representation of the Indemnified Person and any one or more of the
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Indemnifying Parties by the same counsel would be inappropriate due to the
actual or potential differing interests between them (in which case the
Indemnifying Parties shall not have the right to assume the defense of such
proceedings on the Indemnified Person's behalf);

(ii) the Indemnifying Parties shall not have taken the defense of such proceedings
and employed counsel within ten (10) days after notice has been given to the
Indemnifying Parties of commencement of such proceedings; or

(iii) the employment of such counsel has been authorized by the Indemnifying
Parties in connection with the defense of such proceedings;

and, in any such event, the reasonable fees and expenses of such Indemnified Person's
counsel (on a solicitor and his client basis) shall be paid by the Indemnifying Parties,
provided that the Indemnifying Parties shall not, in connection with any one such action
or separate but substantially similar or related actions in the same jurisdiction arising out
of the same general allegations or circumstances, be liable for the fees and expenses of
more than one separate law firm (in addition to any local counsel) for all such
Indemnified Persons.

Each of the Indemnifying Parties hereby waives its rights to recover contribution from
the Underwriters with respect to any liability of the Indemnifying Party by reason of or
arising out of any misrepresentation in the Preliminary Prospectus, the Prospectus, any
Supplementary Material or any other part of the Public Record provided, however, that
such waiver shall not apply in respect of liability caused or incurred by reason of any
misrepresentation which is based upon information relating solely to the Underwriters
contained in such document and furnished to the Trust by the Underwriters expressly
for inclusion in the Preliminary Prospectus or the Prospectus.

If any legal proceedings shall be instituted against an Indemnifying Party in respect of
the Preliminary Prospectus, the Prospectus, any Supplementary Material or any other
part of the Public Record or the Offered Securities or if any regulatory authority or stock
exchange shall carry out an investigation of an Indemnifying Party in respect of the
Preliminary Prospectus, the Prospectus, any Supplementary Material or any other part of
the Public Record or the Offered Securities and, in either case, any Indemnified Person is
required to testify, or respond to procedures designed to discover information, in
connection with or by reason of the services performed by the Underwriters hereunder,
the Indemnified Persons may employ their own legal counsel and the Indemnifying
Parties shall pay and reimburse the Indemnified Persons for the reasonable fees, charges
and disbursements (on a full indemnity basis) of such legal counsel, the other expenses
reasonably incurred by the Indemnified Persons in connection with such proceedings or
investigation and a fee at the normal per diem rate for any director, officer or employee
of the Underwriters involved in the preparation for or attendance at such proceedings or
investigation.

The rights and remedies of the Indemnified Persons set forth in sections 9, 10 and 11
hereof are to the fullest extent possible in law cumulative and not alternative and the
election by any Underwriter or other Indemnified Person to exercise any such right or
remedy shall not be, and shall not be deemed to be, a waiver of any other rights and
remedies. ‘
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The Indemnifying Parties hereby acknowledge that the Underwriters are acting as agents
for the Underwriters' respective agents, directors, officers, shareholders and employees
under this section9 and under section 10 with respect to all such agents, directors,
officers, shareholders and employees.

The Indemnifying Parties waive any right they may have of first requiring an
Indemnified Person to proceed against or enforce any other right, power, remedy or
security or claim or to claim payment from any other person before claiming under this
indemnity. It is not necessary for an Indemnified Person to incur expense or make
payment before enforcing such indemnity.

The rights of indemnity contained in this section 9 shall not apply if the Indemnifying
Parties have complied with the provisions of sections 3 and 4 and the person asserting
any claim contemplated by this section 9 was not provided with a copy of the Prospectus
or any amendment to the Prospectus or other document which corrects any
misrepresentation or alleged misrepresentation which is the basis of such claim and
which was required, under Applicable Securities Laws, to be delivered to such person by
the Underwriters.

If the Indemnifying Parties have assumed the defense of any suit brought to enforce a
claim hereunder, the Indemnified Person shall provide the Indemnifying Parties copies
of all documents and information in its possession pertaining to the claim, take all
reasonable actions necessary to preserve its rights to object to or defend against the
claim, consult and reasonably cooperate with the Indemnifying Parties in determining
whether the claim and any legal proceeding resulting therefrom should be resisted,
compromised or settled and reasonably cooperate and assist in any negotiations to
compromise or settle, or in any defense of, a claim undertaken by the Indemnifying
Parties.

10. Contribution

In order to provide for just and equitable contribution in circumstances in which the
indemnification provided for in this agreement is due in accordance with its terms but is, for any reason,
held by a court to be unavailable from one or more of the Indemnifying Parties on grounds of policy or
otherwise, the Indemnifying Parties and the party or parties seeking indemnification shall contribute to
the aggregate liabilities, claims, demands, losses (other than losses of profit in connection with the
distribution of the Offered Units or the Offered Debentures), costs (including, without limitation, legal
fees and disbursements on a full indemnity basis), damages and expenses to which they may be subject
or which they may suffer or incur:

(@
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in such proportion as is appropriate to reflect the relative benefit received by the
Indemnifying Parties on the one hand, and by the Underwriters on the other hand, from
the offering of the Offered Units and the Offered Debentures; or

if the allocation provided by paragraph 10(a) above is not permitted by applicable law, in
such proportion as is appropriate to reflect not only the relative benefits referred to in
paragraph 10(a) above but also to reflect the relative fault of the Underwriters on the one
hand, and the Indemnifying Parties, on the other hand, in connection with the
statements, commissions or omissions or other matters which resulted in such liabilities,
claims, demands, losses, costs, damages or expenses, as well as any other relevant
equitable considerations.
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The relative benefits received by the Indemnifying Parties, on the one hand, and the
Underwriters, on the other hand, shall be deemed to be in the same proportion that the total proceeds of
the offering received by the Indemnifying Parties (net of fees but before deducting expenses) bear to the
fees received by the Underwriters. In the case of liability arising out of the Preliminary Prospectus, the
Prospectus, any Supplementary Material or any other part of the Public Record, the relative fault of the
Indemnifying Parties, on the one hand, and of the Underwriters, on the other hand, shall be determined
by reference, among other things, to whether the misrepresentation or alleged misrepresentation, order,
inquiry, investigation or other matter or thing referred to in section 9 relates to information supplied or
which ought to have been supplied by, or steps or actions taken or done on behalf of or which ought to
have been taken or done on behalf of, one or more of the Indemnifying Parties or the Underwriters and
the parties' relative intent, knowledge, access to information and opportunity to correct or prevent such
misrepresentation or alleged misrepresentation, order, inquiry, investigation or other matter or thing
referred to in section 9.

The amount paid or payable by an Indemnified Person as a result of liabilities, claims, demands,
losses (other than losses of profit in connection with the distribution of the Offered Units or the Offered
Debentures), costs, damages and expenses {or claims, actions, suits or proceedings in respect thereof)
referred to above shall, without limitation, include any legal or other expenses reasonably incurred by
the Indemnified Person in connection with investigating or defending such liabilities, claims, demands,
losses, costs, damages and expenses (or claims, actions, suits or proceedings in respect thereof} whether
or not resulting in any action, suit, proceeding or claim.

Each of the Indemnifying Parties and the Underwriters agree that it would not be just and
equitable if contributions pursuant to this agreement were determined by pro rata allocation or by any
other method of allocation which does not take into account the equitable considerations referred to in
the immediately preceding paragraphs. The rights to contribution provided in this section 10 shall be in
addition to, and without prejudice to, any other right to contribution which the Underwriters or other
Indemnified Persons may have.

Any liability of the Underwriters under this section 10 shall be limited to the amount actually
received by the Underwriters under section 2.

11. Expenses

Whether or not the transactions contemplated herein shall be completed, all costs and expenses
(including applicable goods and services tax) of or incidental to the transactions contemplated hereby
including, without limitation, those relating to the distribution of the Offered Securities shall be borne by
the Trust including, without limitation, all costs and expenses of or incidental to the preparation, filing,
reproduction {including the commercial copies thereof} and translation of the Preliminary Prospectus, the
Prospectus, any Supplementary Material and the "greensheet" and the delivery thereof to the
Underwriters, the fees and expenses of the Trust's counsel, the fees and expenses of agent counsel
retained by the Trust or the Trust's counsel, the fees and expenses of the Trust's transfer agent, auditors,
engineers and other outside consultants, all stock exchange listing fees, the reasonable fees and expenses
of the Underwriters' counsel (to a maximum of $35,000), all reasonable out-of-pocket expenses incurred
by the Underwriters, the cost of preparing record books for all of the parties to this agreement and their
respective counsel and all other costs and expenses relating to this transaction.

12. Termination
(a) The Underwriters, or any of them, may, without liability, terminate their obligations

hereunder, by written notice to the Trust, in the event that after the date hereof and at or
prior to the Closing Time:
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any order to cease or suspend trading in any securities of the Trust or
Provident or prohibiting or restricting the distribution of any of the Offered
Securities, is made, or proceedings are announced, commenced or threatened
for the making of any such order, by any securities commission or similar
regulatory authority, any Exchange or any other competent authority, and has
not been rescinded, revoked or withdrawn;

any inquiry, investigation (whether formal or informal) or other proceeding in
relation to the Trust, Provident or ManagementCo or any of the directors or
senior officers of Provident or ManagementCo is announced, commenced or
threatened by any securities commission or similar regulatory authority, any
Exchange or any other competent authority or there is a change in law,

. regulation or policy or the interpretation or administration thereof, if, in the

reasonable opinion of the Underwriters or any one of them, the change,
announcement, commencement or threatening thereof adversely affects the
trading or distribution of the Offered Securities;

there shall have occurred any adverse change, as determined by the
Underwriters or any one of them in their sole discretion, acting reasonably, in
the senior management of ManagementCo or Provident, or in the business,
operations, capital or condition (financial or otherwise), business or business
prospects of the Trust, Provident or ManagementCo or the respective
properties, assets, liabilities or obligations (absolute, accrued, contingent or
otherwise) of the Trust, Provident or ManagementCo which in the
Underwriters' opinion, could reasonably be expected to have a significant
adverse effect on the market price or value of the Offered Securities or the
investment quality or marketability of the Offered Securities;

there should develop, occur or come into effect or existence, or be announced,
any event, action, state, condition or occurrence of national or international
consequence, or any law, action, regulation or other occurrence of any nature
whatsoever, which, in the sole opinion of the Underwriters or any one of them,
acting reasonably, seriously adversely affects or involves, or will seriously
adversely affect or involve, the financial markets generally or the business,
operations or affairs of the Trust, Provident or ManagementCo;

the Underwriters shall become aware of any adverse material change with
respect to the Trust, Provident or ManagementCo which had not been publicly
disclosed or disclosed in writing to the Underwriters at or prior to the date
hereof;

the Underwriters shall become aware of any adverse material change with
respect to the Acquired Assets which had not been publicly disclosed or
disclosed in writing to the Underwriters at or prior to the date hereof, and the
Trust and Provident shall not have either terminated the Asset Acquisition
Agreement in accordance with its terms or renegotiated the terms of the Asset
Acquisition Agreement on terms and conditions satisfactory to the
Underwriters in their sole discretion; or

the Trust, Provident or ManagementCo shall be in breach or default under or

non-compliance with any representation, warranty, term or condition of this
agreement, in any material respect.
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The Underwriters, or any of them, may exercise any or all of the rights provided for in
paragraph 12(a) or sections 13 or 17 notwithstanding any material change, change, event
or state of facts and (except where the Underwriter purporting to exercise any of such
rights is in breach of its obligations under this agreement) notwithstanding any act or
thing taken or done by the Underwriters or any inaction by the Underwriters, whether
before or after the occurrence of any material change, change, event or state of facts
including, without limitation, any act of the Underwriters related to the offering or
continued offering of the Offered Units and the Offered Debentures for sale and any act
taken by the Underwriters in connection with any amendment to the Prospectus
(including the execution of any amendment or any other Supplementary Material) and
the Underwriters shall only be considered to have waived or be estopped from
exercising or relying upon any of their rights under or pursuant to paragraph 12(a) or
sections 13 or 17 if such waiver or estoppel is in writing and specifically waives or estops
such exercise or reliance;

Any termination pursuant to the terms of this agreement shall be effected by notice in
writing delivered to the Trust, provided that no termination shall discharge or otherwise
affect any obligation of the Trust, Provident or ManagementCo under sections 9, 10, 11 or
17. The rights of the Underwriters to terminate their obligations hereunder are in
addition to, and without prejudice to, any other remedies they may have; and

If an Underwriter elects to terminate its obligation to purchase the Offered Securities as
aforesaid, whether the reason for such termination is within or beyond the control of the
Trust, Provident or ManagementCo, the liability of the Trust, Provident or
ManagementCo hereunder shall be limited to the indemnity referred to in section 9, the
contribution rights referred to in section 10 and the payment of expenses referred to in
section 11.

13. Closing Documents

The obligations of the Underwriters hereunder, as to the Offered Units and the Offered
Debentures to be purchased at the Closing Time, shall be conditional upon all representations and
warranties and other statements of the Trust, Provident and ManagementCo herein being, at and as of
the Closing Time, true and correct in all material respects, the Trust, Provident and ManagementCo
having performed in all material respects, at the Closing Time, all of their obligations hereunder
theretofore to be performed and the Underwriters receiving at the Closing Time:

(@)
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favourable legal opinions of the Trust's counsel and the Underwriters' counsel addressed
to the Underwriters, in form and substance reasonably satisfactory to the Underwriters,
with respect to such matters as the Underwriters may reasonably request relating to the
offering of the Offered Securities, the Trust, Provident and ManagementCo and the
transactions contemplated hereby, including, without limitation, that:

(i) the Trust is valid and existing as a trust under the laws of the Province of
Alberta and having the Trustee as its trustee;

(ii) the Trust has the capacity and power to own and lease its properties and assets
and to conduct its business as described in the Prospectuses;

(iii) each of Provident and ManagementCo has been duly incorporated, is validly

subsisting and has all requisite corporate power and authority to carry on its
business as now conducted by it and to own its properties and assets and is
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(iv)

v)

(vii)

(viii)

30

qualified to carry on business under the laws of the jurisdictions where it
carries on a material portion of its business;

the Trust is the registered and beneficial holder of all issued and outstanding
shares of Provident, all of which have been duly authorized and validly issued
as fully paid and non-assessable;

each of the Trust, ManagementCo and Provident has all necessary trust or
corporate power and authority to enter into this agreement and to perform its
obligations set out herein, and this agreement has been duly authorized,
executed and delivered by the Trust, Provident and ManagementCo,
respectively, and constitutes a legal, valid and binding obligation of each of the
Trust, Provident and ManagementCo enforceable against the Trust, Provident
and ManagementCo in accordance with its terms subject to laws relating to
creditors' rights generally and except that rights to indemnity and contribution
may be limited or unavailable by applicable law;

the execution and delivery of this agreement and the fulfilment of the terms
hereof by each of the Trust, Provident and ManagementCo, and the
performance of and compliance with the terms of this agreement by the Trust,
Provident and ManagementCo does not and will not result in a breach of, or
constitute a default under, and does not create a state of facts which, after
notice or lapse of time or both, will result in a breach of or constitute a default
under, any applicable laws or any term or provision of the Trust Indenture, the
articles, by-laws or resolutions of the unitholders or the directors or
shareholders of the Trust, Provident or ManagementCo, as applicable, or any
mortgage, note, indenture, contract, agreement (written or oral), instrument,
lease or other document to which the Trust, Provident or ManagementCo is a
party or by which it is bound, of which such counsel is aware including,
without limitation, the Material Agreements;

the Trust has all necessary trust power and authority to enter into the
Debenture Trust Indenture and to perform its obligations set out therein, and
the Debenture Trust Indenture has been duly authorized, executed and
delivered by the Trust, and constitutes a legal, valid and binding obligation of
the Trust, enforceable against the Trust in accordance with its terms subject to
laws relating to creditors' rights generaily and except that rights to indemnity
and contribution may be limited or unavailable by applicable law;

the execution and delivery of the Debenture Trust Indenture and the fulfilment
of the terms thereof by the Trust, and the performance of and compliance with
the terms of the Debenture Trust Indenture by the Trust does not and will not
result in a breach of, or constitute a default under, and does not create a state
of facts which, after notice or lapse of time or both, will result in a breach of or
constitute a default under, any applicable laws or any term or provision of the
Trust Indenture, the articles, by-laws or resolutions of the unitholders or the
directors or shareholders of the Trust, Provident or ManagementCo, as
applicable, or any mortgage, note, indenture, contract, agreement (written or
oral), instrument, lease or other document to which the Trust, Provident or
ManagementCo is a party or by which it is bound, of which such counsel is
aware including, without limitation, the Material Agreements;
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(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)
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the form of the definitive certificate representing the Trust Units has been
approved and adopted by the Trust and complies with all legal requirements
(including all applicable requirements of the Exchanges) relating thereto;

the form of the definitive certificate representing the Debentures has been
approved and adopted by the Trust and complies with all legal requirements
(including all applicable requirements of The Toronto Stock Exchange) relating
thereto;

the Offered Securities have been duly and validly created, allotted and, in the
case of the Offered Units, issued as fully paid and non-assessable Trust Units
of the Trust and, in the case of the Offered Debentures, issued as fully paid and
non-assessable Debentures of the Trust;

the Trust and the attributes of the Offered Securities conform in all material
respects with the description thereof contained in the Prospectuses;

the Offered Units and the Offered Debentures are eligible investments under
the statutes set out under the heading "Eligibility for Investment" in the
Prospectuses;

all necessary documents have been filed, all necessary proceedings have been
taken and all legal requirements have been fulfilled as required under the
Applicable Securities Laws of each of the Qualifying Provinces in order to
qualify the Offered Units and the Offered Debentures for distribution and sale
to the public in each of such Qualifying Provinces by or through investment
dealers and brokers duly registered under the applicable laws of such
provinces who have complied with the relevant provisions of such Applicable
Securities Laws and to qualify the Option for distribution to the Underwriters
in each of the Qualifying Provinces;

based on Applicable Securities Laws in effect as of the Closing Date, neither
the distribution of Trust Units on the conversion of the Offered Debentures,
nor the first trade in such Trust Units, will be subject to the prospectus
requirements of Applicable Securities Laws, and no other filing, proceeding,
approval, consent or authorization will be required to be made, taken or
obtained pursuant to Applicable Securities Laws in connection with such
issuance or trade;

the Trust is a "reporting issuer" not in default of any requirement of the
Securities Act (Alberta) and the regulations thereunder and has a similar status
under the Applicable Securities Laws of each of the other Qualifying
Provinces;

each of the Trust and Provident have the necessary power and authority to
execute and deliver the Prospectuses and all necessary action has been taken
by each of the Trust and Provident to authorize the execution and delivery by
it of the Prospectuses and the filing thereof, as the case may be, in each of the
Qualifying Provinces in accordance with Applicable Securities Laws;

subject to the qualifications set out therein, the statements in the Prospectus
under the heading "Canadian Federal Income Tax Considerations" constitute a

LIO




LPC\199248\6

32

fair summary of the principal Canadian federal income tax consequences
arising under the Tax Act to persons referred to therein who hold Offered
Units or Offered Debentures;

(xix) all laws of the Province of Quebec relating to the use of the French language
have been complied with in connection with the sale of the Offered Units and
the Offered Debentures to purchasers in the Province of Quebec;

(xx) the Offered Units, the Offered Debentures and the Trust Units issuable on the
conversion of the Offered Debentures are conditionally listed and, upon
notification to the Exchanges (in the case of such Offered Units and Trust
Units) or The Toronto Stock Exchange (in the case of such Offered Debentures)
of the issuance and sale thereof, will be posted for trading on the Exchanges (in
the case of such Offered Units and Trust Units) or The Toronto Stock Exchange
(in the case of such Offered Debentures);

(xxi) the authorized and issued capital of the Trust;

(xxii) Computershare Trust Company of Canada, or another nationally recognized
trust company acceptable to the Underwriters, acting reasonably, at its
principal offices in Calgary and Toronto has been duly appointed the transfer
agent and registrar for the Trust Units (including the Offered Units) and the
Debentures (including the Offered Debentures), and has been duly appointed
the trustee under the Debenture Trust Indenture;

(xxiii) ~ holders of Offered Units whose certificates are recorded in the register
maintained by the trustee or transfer agent of the Trust on or about April 30,
2002 are entitled to receive the distribution payable to such unitholders on or
about May 15, 2002;

and as to all other legal matters, including compliance with Applicable Securities Laws
in any way connected with the issuance, sale and delivery of the Offered Units and the
Offered Debentures as the Underwriters may reasonably request.

It is understood that the respective counsel may rely on the opinions of local counsel
acceptable to them as to matters governed by the laws of jurisdictions other than where
they are qualified to practice law, and on certificates of officers of the Trust, Provident,
ManagementCo, the transfer agent, the Trust's auditors, Richland's auditors and the
Acquired Assets' auditors as to relevant matters of fact. It is further understood that the
Underwriters’ counsel may rely on the opinion of the Trust's counsel as to matters which
specifically relate to the Trust, Provident, ManagementCo, the Trust Units, including the
issuance of the Offered Units, and the Debentures, including the issuance of the Offered
Debentures;

a certificate of each of the Trust and Provident dated the Closing Date or Additional
Closing Date, as applicable, addressed to the Underwriters and signed on behalf of the
Trust and Provident by the Chief Executive Officer and Chief Financial Officer of
Provident or such other officers or directors of Provident satisfactory to the
Underwriters, acting reasonably, certifying that:
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(d)

(e)

(f)
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(1) each of the Trust and Provident has complied with and satisfied in all material
respects all terms and conditions of this agreement on its part to be complied
with or satisfied at or prior to the Closing Time;

(ii) the representations and warranties of the Trust and Provident set forth in this
agreement are true and correct in all material respects at the Closing Time, as if
made at such time; and

(iii) no event of a nature referred to in paragraphs 6(a) or 6(b) or to the knowledge
of such officer paragraphs 12(a)(i), (ii} or (iii) has occurred or to the knowledge
of such officer is pending, contemplated or threatened;

and the Underwriters shall have no knowledge to the contrary;

a certificate of ManagementCo dated the Closing Date, addressed to the Underwriters
and signed on behalf of ManagementCo by the Chief Executive Officer and President of
ManagementCo or such other officers or directors of ManagementCo satisfactory to the
Underwriters, acting reasonably, certifying that:

(i) ManagementCo has complied with and satisfied in all material respects all
terms and conditions of this agreement on its part to be complied with or
satisfied at or prior to the Closing Time; and

(ii) the representations and warranties of ManagementCo set forth in this
agreement are true and correct in all material respects at the Closing Time, as if
made at such time;

and the Underwriters shall have no knowledge to the contrary;

a comfort letter of each of the Trust's auditors, Richland's auditors and the Acquired
Assets' auditors, addressed to the Underwriters and dated the Closing Date, satisfactory
in form and substance to the Underwriters, acting reasonably, bringing the information
contained in the comfort letter or letters referred to in paragraph 4(d) up to the Closing
Time, which comfort letter shall be not more than two Business Days prior to the Closing
Date;

evidence satisfactory to the Underwriters that the Offered Units and the Trust Units
issuable on the conversion of the Offered Debentures have been conditionally listed on
the Exchanges, and the Offered Debentures have been conditionally listed on The
Toronto Stock Exchange, in each case not later than the close of business on the last
Business Day preceding the Closing Date, in the case of the Offered Units and the
Offered Debentures, and upon notice to the Exchanges, in the case of the Trust Units
issuable on the conversion of the Offered Debentures, and shall be posted for trading as
at the opening of business on the Closing Date or first trading date after notice of such
issuance, as applicable;

a certified copy of the Debenture Trust Indenture, such Debenture Trust Indenture to be
in form and substance satisfactory to the Underwriters, acting reasonably;

evidence satisfactory to the Underwriters that the distribution payable to unitholders of
record on or about April 30, 2002 will be paid on the Offered Units; and

1L




(h)

34

such other certificates and documents as the Underwriters may request, acting
reasonably.

14. Deliveries

(a)

(b)

15.

The sale of the Offered Units and the Offered Debentures to be purchased hereunder
shall be completed at the Closing Time at the offices of the Trust's counsel in Calgary,
Alberta or at such other place as the Trust and the Underwriters may agree. Subject to
the conditions set forth in section 13, the Underwriters, on the Closing Date, shall deliver
to the Trust a certified cheque or bank draft payable to the Trust at par in Calgary, in the
amount of $1,000 per Offered Debenture and $10.10 per Offered Unit to be purchased
hereunder, being an aggregate amount of up to $103,800,000, against delivery by the
Trust of:

() the opinions, certificates and documents referred to in section 13;

(ii) definitive certificates representing, in the aggregate, all of the Offered Units
and, subject to paragraph (b) below, the Offered Debentures to be purchased
hereunder, registered in the name of Scotia Capital Inc. or in such name or
names as the Underwriters shall notify the Trust in writing not less than 24
hours prior to the Closing Time; and

(i) a certified cheque or bank draft payable to Scotia Capital Inc. representing the
fee provided for in section 2, being an aggregate fee of up to $4,589,920.

If the Trust determines to issue the Offered Debentures as a book-entry only security in
accordance with the rules and procedures of The Canadian Depository for Securities
Limited ("CDS"), then, as an alternative to the Trust delivering to the Underwriters
definitive certificates representing the Offered Debentures in the manner and at the times
set forth in this section 14:

(i) the Underwriters will provide a direction to CDS with respect to the crediting
of the Offered Debentures to the accounts of the participants of CDS as shall be
designated by the Underwriters in writing in sufficient time prior to the
Closing Date to permit such crediting; and

(ii) the Trust shall cause Computershare Trust Company of Canada, as registrar
and transfer agent of the Debentures, to deliver to CDS, on behalf of the
Underwriters, one fully registered global certificate for the Offered Debentures
to be purchased hereunder, registered in the name of "CDS & Co." as the
nominee of CDS, to be held by CDS as a book-entry only security in
accordance with the rules and procedures of CDS.

Restrictions on Offerings

The Trust agrees that, prior to 90 days after the Closing Date, it shall not, directly or indirectly,
sell or offer to sell any Trust Units or Debentures, or otherwise lend, transfer or dispose of any securities
exchangeable, convertible or exercisable into Trust Units or Debentures or enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of Trust Units or Debentures, whether any such transaction is settled by delivery of Trust
Units or Debentures or other such securities, in cash or otherwise, or announce any intention to do any of
the foregoing, without the consent of Scotia Capital Inc., such consent not to be unreasonably withheld
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(provided that the foregoing will not restrict the Trust from granting options pursuant to the Trust's
option plan described in the Prospectus or issuing Trust Units pursuant to (a) the exercise of options to
purchase Trust Units outstanding under such plan on the date hereof, (b) the Management Agreement,
(c) the Trust's obligation to a third party acting at arm's length to the Trust and Provident as
compensation for services provided in connection with the proposed acquisition of the Acquired Assets,
provided the Trust does not issue more than 100,000 Trust Units in satisfaction of that obligation, (d) the
conversion of any of the Offered Debentures, or (e) pursuant to a distribution re-investment plan that the
Trust may adopt following the execution of this agreement).

16. Notices

Any notice or other communication to be given hereunder shall, in the case of notice to be given
to the Trust, Provident or ManagementCo, be addressed to ManagementCo, ¢/o Mr. Thomas W.
Buchanan, Chief Executive Officer, at the above address, Fax No. (403) 296-2232 with a copy to:

Macleod Dixon LLP
#3700, 400 - 3rd Avenue S.W.
Calgary, Alberta T2P 4H2

Attention: Scott Negraiff
Fax No.: (403) 264-5973

and, in the case of notice to be given to the Underwriters, be addressed to:

Scotia Capital Inc.

Suite 2000, Scotia Centre
700 - 2nd Street SW.
Calgary, Alberta T2P 2W1

Attention: Eric C. McFadden and Patrick Armstrong
Fax No.: (403) 298-4099

National Bank Financial Inc.
Suite 2000, Bankers Hall
855 - 2nd Street S.W.
Calgary, Alberta T2P 4)7

Attention: Robert G. Wonnacott
Fax No.: (403) 265-0543

BMO Nesbitt Burns Inc.
1400, 421 - 7th Avenue S.W.
Calgary, Alberta T2P 4K9

Attention: David M. Vetters
Fax No.: (403) 515-1535

CIBC World Markets Inc.

1100, 855 - 2nd Street S.W.
Calgary, Alberta T2P 4]7
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Attention: Brian D. Heald
Fax No.: (403) 260-0524

Canaccord Capital Corporation
Suite 400, 409 - 8th Avenue S.W.

Calgary, Alberta T2P 1E3
Attention: Richard Cawkwell
Fax No.: (403) 508-3866

Yorkton Securities Inc.
2200, 440 - 27 Avenue S.W.

Calgary, Alberta T2P 5E9
Attention: Daniel J. Cristall
Fax No.: (403) 260-5782

and a copy to:

Stikeman Elliott

4300 Bankers Hall

888 - 374 Street S.W.
Calgary, Alberta T2P 5C5

Attention: Christopher Nixon and Leland Corbett
Fax No.: (403) 266-9034

or to such other address as the party may designate by notice given to the other. Each communication
shall be personally delivered to the addressee or sent by facsimile transmission to the addressee, and:

(a) a communication which is personally delivered shall, if delivered before 4:00 p.m. (local
time at the place of delivery) on a Business Day, be deemed to be given and received on
that day and, in any other case be deemed to be given and received on the first Business
Day following the day on which it is delivered; and

(b) a communication which is sent by facsimile transmission shall, if sent on a Business Day
before 4:00 p.m. (local time at the place of receipt), be deemed to be given and received
on that day and, in any other case, be deemed to be given and received on the first
Business Day following the day on which it is sent.

17. Conditions

All terms, covenants and conditions of this agreement to be performed by the Trust, Provident
and ManagementCo shall be construed as conditions, and any breach or failure to comply with any
material terms and conditions which are for the benefit of the Underwriters shall entitle the Underwriters
to terminate their obligations to purchase the Offered Units and the Offered Debentures, by written
notice to that effect given to the Trust prior to the Closing Time. The Underwriters may waive in whole
or in part any breach of, default under or non-compliance with any representation, warranty, term or
condition hereof, or extend the time for compliance therewith, without prejudice to any of their rights in
respect of any other representation, warranty, term or condition hereof or any other breach of, default
under or non-compliance with any other representation, warranty, term or condition hereof, provided
that any such waiver or extension shall be binding on the Underwriters only if the same is in writing.
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18. Survival of Representations and Warranties

All representations, warranties, terms and conditions herein (including, without limitation, those
contained in sections 7 and 8) or contained in certificates or documents submitted pursuant to or in
connection with the transactions contemplated herein shall survive the payment by the Underwriters for
the Offered Units and the Offered Debentures, the termination of this agreement and the distribution of
the Offered Units and the Offered Debentures pursuant to the Prospectus and shall continue in full force
and effect for the benefit of the Underwriters regardless of any investigation by or on behalf of the
Underwriters with respect thereto.

19. Several Liability of Underwriters

The Underwriters' rights and obligations under this agreement are several and not joint and
several including, without limitation, that:

(a) each of the Underwriters shall be obligated to purchase only the percentage of the total
number of Offered Units and Offered Debentures set forth opposite their names set forth
in this section 19; and

(b) if any of the Underwriters does not purchase their applicable percentage of the total
number of Offered Units or Offered Debentures, the others who shall be willing and able
to purchase their own applicable percentages of the total number of Offered Units or
Offered Debentures, as the case may be, shall be relieved of their obligations hereunder
on submission to the Trust of reasonable evidence of its or their ability and willingness to
fulfil its or their obligations hereunder at the Closing Time, provided that,
notwithstanding the provisions of paragraph (b) of this section 19, the Underwriters who
shall be willing and able to purchase their respective applicable percentages of the total
number of Offered Units or Offered Debentures, as the case may be, shall have the right,
but not the obligation, to purchase on a pro rata basis as between themselves the total
number of Offered Units or Offered Debentures, as the case may be.

The applicable percentage of the total number of Offered Units and Offered Debentures which
each of the Underwriters shall be separately obligated to purchase is as follows:

Scotia Capital Inc. 37.50%
National Bank Financial Inc. 25.00%
BMO Nesbitt Burns Inc. 22.50%
CIBC World Markets Inc. 10.00%
Canaccord Capital Corporation 3.00%
Yorkton Securities Inc. 2.00%

Nothing in this agreement shall obligate the Trust to sell the Underwriters less than all of the
Firm Units or the Firm Debentures or shall relieve any Underwriter in default from liability to the Trust,
Provident, ManagementCo or any non-defaulting Underwriter in respect of the defaulting Underwriter's
default hereunder. In the event of a termination by the Trust, Provident or ManagementCo of their
obligations under this agreement, there shall be no further liability on the part of the Trust, Provident or
ManagementCo to the Underwriters except in respect of any liability which may have arisen or may
thereafter arise under sections 9, 10 and 11.
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20. Authority to Bind Underwriters

The Trust, Provident and ManagementCo shall be entitled to and shall act on any notice, waiver,
extension or communication given by or on behalf of the Underwriters by Scotia Capital Inc., which shall
represent the Underwriters and which shall have the authority to bind the Underwriters in respect of all
matters hereunder, except in respect of any settlement under section 9 or 10, any matter referred to in
section 12 or any agreement under section 19. While not affecting the foregoing, Scotia Capital Inc. shall
consult with the other Underwriters with respect to any such notice, waiver, extension or other
communication.

21. Underwriters Covenants
Each of the Underwriters covenants and agrees with the Trust that it will:

(a) conduct activities in connection with the proposed offer and sale of the Offered Units
and the Offered Debentures in compliance with all the Applicable Securities Laws and
cause a simjlar covenant to be contained in any agreement entered into with any Selling
Dealer Group established in connection with the distribution of the Offered Units and
the Offered Debentures;

(b) not solicit subscriptions for the Offered Units or the Offered Debentures, trade in Offered
Units or Offered Debentures or otherwise do any act in furtherance of a trade of Offered
Units or Offered Debentures outside of the Qualifying Provinces, except as contemplated
in Schedule "A" attached hereto or in such other jurisdictions outside of Canada and the
United States provided that such sales are made in accordance with the applicable
securities laws of such jurisdictions; and

(<) as soon as reasonably practicable after the Closing Date provide the Trust with a break
down of the number of Offered Units and Offered Debentures sold in each of the
Qualifying Provinces and, upon completion of the distribution of the Offered Units and
the Offered Debentures, provide to the Trust and to the Securities Commissions notice to
that effect, if required by Applicable Securities Laws.

22, Severance

If one or more of the provisions contained herein shall, for any reason, be held to be invalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any
other provision of this agreement, but this agreement shall be construed as if such invalid, illegal or
unenforceable provision or provisions had never been contained herein.

23. Relationship Between the Trust, Provident, ManagementCo and the Underwriters

The Trust, Provident and ManagementCo: (i) acknowledge and agree that the Underwriters have
certain statutory obligations as registrants under the Applicable Securities Laws and have fiduciary
relationships with their clients; (ii) acknowledge and agree that the Underwriters are neither the agents of
the Trust, Provident or ManagementCo nor otherwise fiduciaries of the Trust, Provident or
ManagementCo; and (iii) consent to the Underwriters acting hereunder while continuing to act for their
clients. To the extent that the Underwriters' statutory obligations as registrants under the Applicable
Securities Laws or fiduciary relationships with their clients conflicts with their obligations hereunder the
Underwriters shall be entitled to fulfil their statutory obligations as registrants under the Applicable
Securities Laws and their duties to their clients. Nothing in this agreement shall be interpreted to prevent
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the Underwriters from fulfilling their statutory obligations as registrants under the Applicable Securities
Laws or to act as a fiduciary of their clients.

24. Stabilization

In connection with the distribution of the Offered Securities, the Underwriters may over-allot or
effect transactions which stabilize or maintain the market price of the Trust Units or the Debentures at
levels other than those which might otherwise prevail in the open market, but in each case only as
permitted by applicable law. Such stabilizing transactions, if any, may be discontinued at any time.

25. Governing Law

This agreement shall be governed by and construed in accordance with the laws of the Province
of Alberta and the laws of Canada applicable therein. Each of the Trust, Provident and ManagementCo
and the Underwriters hereby attorn to the non-exclusive jurisdiction of the courts of the Province of
Alberta.

26. Time of the Essence
Time shall be of the essence of this agreement.
27. Counterpart Execution

This agreement may be executed in one or more counterparts each of which so executed shall
constitute an original and all of which together shall constitute one and the same agreement. Delivery of
counterparts may be effected by facsimile transmission.

28. Contractual Obligations of Trust

The parties hereto acknowledge that the obligations of the Trust hereunder shall not be
personally binding upon the Trustee, or any of the unitholders of the Trust and that any recourse against
the Trust, the Trustee or any unitholder in any manner in respect of any indebtedness, obligation or
liability of the Trust arising hereunder or arising in connection herewith or from the matters to which this
agreement relates, if any, including without limitation claims based on negligence or otherwise tortious
behaviour, shall be limited to, and satisfied only out of, the Trust Fund, as defined in the Trust Indenture,
as amended from time to time.

29. Further Assurances

Each party to this agreement covenants agrees that, from time to time, it will, at the request of the
requesting party, execute and deliver all such documents and do all such other acts and things as any
party hereto, acting reasonably, may from time to time request be executed or done in order to better
evidence or perfect or effectuate any provision of this agreement or of any agreement or other document
executed pursuant to this agreement or any of the respective obligations intended to be created hereby or
thereby.

30. Use of Proceeds
Each of Provident, ManagementCo and the Trust hereby covenant and agree to use the net

proceeds of the sale of the Offered Units and the Offered Debentures hereunder in accordance with the
disclosure in the Prospectus.
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31. Distributions

The Trust agrees that it is a material term of this agreement and the determination of the
purchase price of the Offered Units that any distribution to be paid to unitholders of record before the
Closing Date, other than the previously announced cash distribution of $0.15 per Trust Unit for March
2002 to unitholders of record on March 31, 2002 (the "March Distribution"), be paid on the Offered Units
purchased hereunder. Accordingly, the Trust agrees that if for any reason the condition referred to in
paragraph 13(g) is not satisfied, or the Trust pays, or proposes to pay, any distribution, other than the
March Distribution, to unitholders of the Trust that will not be paid in respect of the Offered Units
purchased hereunder, the Trust shall, at the Underwriters' election, reduce the purchase price for the
Offered Units purchased hereunder by the amount of any such distribution, and the Underwriters shall
have the right to postpone the Closing Time for such period, not exceeding 10 Business Days, in order
that the required changes in the Prospectuses and in any other documents or arrangement may be
effected.

32. U.S. Offers

(a) The Underwriters, severally, but not jointly, make the representation, warranties and
covenants applicable to them in Schedule "A" hereto and, severally, but not jointly, agree,
on behalf of themselves and their United States affiliates, for the benefit of the Trust, to
comply with the U.S. selling restrictions imposed by the laws of the United States and set
forth in Schedule "A" hereto, which forms part of this agreement. They also agree to
obtain such an agreement from each member of the Selling Dealer Group.
Notwithstanding the foregoing provisions of this paragraph, an Underwriter will not be
liable to the Trust under this paragraph or Schedule "A" with respect to a violation by
another Underwriter or by another member of the Selling Dealer Group of the provisions
of this paragraph or Schedule "A" if the former Underwriter is not itself also in violation.

(b) The Trust represents, warrants and agrees that (i) none of the Trust, its subsidiaries or
any person acting on its or their behalf including, without limitation, ManagementCo,
has engaged or will engage in any directed selling efforts (within the meaning of
Regulation S ("Regulation S") under the United States Securities Act of 1933, as amended
(the "Securities Act") with respect to the Offered Units and the Offered Debentures; (ii) it
and they have complied and will comply with the requirements for an "offshore
transaction," as such term is defined in RegulationS; (iii)none of the Trust, its
subsidiaries or any person acting on its or their behalf including, without limitation,
ManagementCo, has offered or will offer to sell any of the Offered Units or the Offered
Debentures by means of any form of general solicitation or general advertising (as those
terms are used in Regulation D under the Securities Act) or in any manner involving a
public offering within the meaning of section 4(2) of the Securities Act; (iv) it is a "foreign
issuer" within the meaning of Regulation S and reasonably believes that there is no
"substantial U.S. market interest" (as such term is defined under Regulation S) in the
Offered Units, the Offered Debentures or the Trust's other debt securities; and (v) it will
notify Computershare Trust Company of Canada as soon as practicable upon it
becoming a "domestic issuer", as defined in Regulation S.
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33. Entire Agreement

It is understood that the terms and conditions of this agreement supersede any previous verbal
or written agreement between the Underwriters and the Trust, Provident or ManagementCo.

If the foregoing is in accordance with your understanding and is agreed to by you, please
confirm your acceptance by signing the enclosed copies of this letter at the place indicated and by
returning the same to Scotia Capital Inc.

SCOTIA CAPITAL INC.

By: __"Eric McFadden"

NATIONAL BANK FINANCIAL INC.

By: __ "Julign |. Din"

BMO NESBITT BURNS INC.

By: __"David M. Vetters"

CIBC WORLD MARKETS INC.

By: ___"Arthur Korpach”

CANACCORD CAPITAL CORPORATION

By: ___"Peter Marrone”

YORKTON SECURITIES INC.

By: ___"Daniel |. Cristall”

LPC\199248\6
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ACCEPTED AND AGREED to as of the 26t day of
March, 2002

PROVIDENT ENERGY TRUST, by Provident PROVIDENT MANAGEMENT CORPORATION
Energy Ltd.

By: "Thomas W. Buchanan” By: "Thomas W. Buchanan”

PROVIDENT ENERGY LTD.

By: "Thomas W. Buchanan"
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Schedule "A" to an underwriting agreement dated March 26, 2002
among Provident Energy Trust, Provident Energy Ltd., Provident
Management Corporation and Scotia Capital Inc, National Bank
Financial Inc, BMO Nesbitt Burns Inc.,, CIBC World Markets Inc.,
Canaccord Capital Corporation and Yorkton Securities Inc. as
underwriters

U.S. SELLING RESTRICTIONS

Capitalized terms used but not defined in this Schedule "A" shall have the meaning ascribed
thereto in the underwriting agreement (the "Underwriting Agreement") to which this Schedule "A" is

attached.

1. For the purpose of this Schedule "A", the following terms shall have the meanings indicated:

(@)

(b)

LPC\199248\6

"Directed Selling Efforts" means directed selling efforts as that term is defined in
Regulation S. Without limiting the foregoing, but for greater clarity in this Schedule "A",
it means, subject to the exclusions from the definition of directed selling efforts contained
in Regulation'S, any activity undertaken for the purpose of, or that could reasonably be
expected to have the effect of, conditioning the market in the United States for the
Securities, and includes the placement of any advertisement in a publication with a
"general circulation in the United States" that refers to the offering of the Securities;

"Foreign Issuer" means a foreign issuer as that term is defined in Regulation 5. Without
limiting the foregoing, but for greater clarity in this Schedule "A", it means any issuer
that is (a) the government of any country, or of any political subdivision of a country,
other than the United States; or (b) a corporation or other organization incorporated
under the laws of any country other than the United States, except an issuer meeting the
foliowing conditions: (1) more than 50 percent of the outstanding voting securities of
such issuer are directly or indirectly owned of record by residents of the United States;
and (2) any of the following: (i) the majority of the executive officers or directors are
United States citizens or residents, (ii) more than 50 percent of the assets of the issuer are
located in the United States, or (iii) the business of the issuer is administered principally
in the United States;

"General Solicitation" and "General Advertising” means "general solicitation" and
"general advertising", respectively, as used in Rule 502(c) of Regulation D, including,
without limitation, advertisements, articles, notices or other communication published in
any newspaper, magazine or similar media or broadcast over television or radio, or any
seminar or meeting whose attendees had been invited by general solicitation or general
advertising;

"Institutional Accredited Investor" means those institutional "accredited investors"
specified in Rule 501(a)(1), (2), (3) or (7) of Regulation D;

"Regulation D" means Regulation D adopted by the SEC under the U.S. Securities Act;
"Regulation S" means Regulation S adopted by the SEC under the U.S. Securities Act;
"SEC" means the United States Securities and Exchange Commission;

"Securities" means the Offered Units;
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Provident Energy Trust Schedule "A"
Underwriting Agreement (March 26, 2002) Page 2

i) "Selling Dealer Group" means dealers or brokers other than the Underwriters and their
US. affiliates who participate in the offer and sale of Securities pursuant to the
Underwriting Agreement;

1)} "Substantial U.S. Market Interest" means "substantial U.S. market interest" as that term
is defined in Regulation 5;

(k) "United States" means the United States of America, its territories and possessions, any
state of the United States, and the District of Columbia;

0] "U.S. Exchange Act" means the United States Securities Exchange Act of 1934, as
amended;
{(m) "U.S. Person" means a "U.S. person" as that term is defined in Regulation S; and
(n) "U.S. Securities Act” means the United States Securities Act of 1933, as amended.
2, Each Underwriter acknowledges that the Securities have not been and will not be registered

under the U.S. Securities Act, and may not be offered or sold within the United States or to, or for
the account or benefit of, U.S. Persons, except in accordance with Regulation S or pursuant to an
exemption from the registration requirements of the U.S. Securities Act. Each Underwriter
agrees that it, its U.S. affiliates and each member of the Selling Dealer Group will offer and sell
the Securities only in accordance with Rule 903 of Regulation S or in accordance with the
restrictions set forth in paragraphs 3 and 4 of this Schedule "A". Accordingly, no Underwriter, its
U.S. affiliates or any Selling Dealer Group member have engaged or will engage in any Directed
Selling Efforts, and each Underwriter, its U.S. affiliates and each Selling Group member have
complied and will comply with the offering restriction requirements of Regulation S.

Each Underwriter acknowledges that it has not entered and will not enter into any contractual
arrangement with respect to the distribution of the Securities, except (i) with its affiliates, (ii) with
members of the Selling Dealer Group in accordance with this paragraph 2 or (iii) otherwise with
the prior written consent of the Trust.

3. Each Underwriter represents, warrants and covenants to the Trust that, in connection with all
sales of the Securities in the United States or to, or for the account of, a U.S. Person:

(a) its U.S. affiliates are duly registered brokers or dealers with the SEC and are members of,
and in good standing with, the National Association of Securities Dealers, Inc. on the
date such representation is given;

(b) all offers and sales of the Securities in the United States will be effected by Scotia Capital
(USA) Inc. (the "U.S. Placement Agent") in accordance with all applicable U.S.
broker-dealer requirements;

(c) all offers and sales of the Securities in the United States were made to Institutional
Accredited Investors;

(d) it has not used and will not use any written material other than the Prospectuses together
with the Preliminary Confidential Memorandum and the Confidential Memorandum (all
such documents, the "Offering Documents"), and each offeree of the Securities in the
United States has been sent a copy of the Offering Documents;

LPC\199248\6
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(e

®

(8)

immediately prior to transmitting the Offering Documents, it had reasonable grounds to
believe and did believe that each offeree was an Institutional Accredited Investor, and,
on the date hereof, it continues to believe that each U.S. Purchaser (as defined below) is
an Institutional Accredited Investor;

neither it nor its representatives have used, and none of such persons will use, any form
of General Solicitation or General Advertising in connection with the offer or sale of the
Securities in the United States or to U.S. persons or have offered or will offer to sell any
Securities in any manner involving a public offering within the meaning of Section 4(2)
of the U.S. Securities Act; and

prior to any sale of Securities in the United States, it will cause each purchaser thereof
(each, a "U.S. Purchaser") to sign a U.S. purchaser's letter containing representations,
warranties and agreements to the Trust substantially similar to those set forth in
paragraph 4 of this Schedule "A".

4, Each Underwriter agrees that prior to any sale of Securities in the United States, it shall cause
each U.S. Purchaser to execute a purchaser's letter whereby it represents, warrants and agrees in
writing to the Trust that such U.S. Purchaser:

(@)
(b)

(d)
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is authorized to consummate the purchase of the Securities;

understands that the Securities will not be and have not been registered under the
Securities Act and that the sale is being made to Institutional Accredited Investors in
reliance on a private placement exemption;

is an Institutional Accredited Investor or, if the Securities are being purchased for one or
more investor accounts for which it is acting as fiduciary or agent, each such investor
account is an Institutional Accredited Investor and such U.S. Purchaser or investor
account is purchasing the Securities for its own account for investment and not with a
view to any resale, distribution or other disposition of the Securities or any part thereof
in any transaction that would be in violation of the securities laws of the United States or
any state thereof, subject, nevertheless, to the disposition of its property being at all times
within its control;

agrees that if it decides to offer, sell or otherwise transfer or pledge all or any part of the
Securities, it will not offer, sell or otherwise transfer or pledge any of such Securities
(other than pursuant to an effective registration statement under the U.S. Securities Act),
directly or indirectly, unless:

(i) the sale is to the Trust; or
(ii) the sale is made outside the United States in accordance with the requirements
of Rule 904 of Regulation S and in compliance with applicable local laws and

regulations; or

(iii) the sale is made pursuant to the exemption from registration under the U.S.
Securities Act provided by Rule 144 thereunder; or

(iv) the Securities are sold in a transaction that does not require registration under

the US. Securities Act or any applicable United States state laws and
regulations governing the offer and sale of securities, and it has furnished to
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the Trust an opinion of counsel, of recognized standing reasonably satisfactory

to the Trust, to that effect; or

) the sale is to an Institutional Accredited Investor and a purchaser's letter
containing representations, warranties and agreements substantially similar to
those contained in such U.S. Purchaser’s purchaser's letter (except that a
subsequent purchaser's letter need not contain the representation set forth in
paragraph (f) below) is executed by the subsequent purchaser and delivered to

the Trust prior to the sale;

understands and acknowledges that the Securities are "restricted securities" as defined in
Rule 144 under the U.S. Securities Act and upon the original issuance thereof, and until
such time as the same is no longer required under applicable requirements of the U.S.
Securities Act or state securities laws, the certificates representing the Securities, and all
certificates issued in exchange therefor or in substitution thereof, shall bear the following

legend:

"THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"Y OR STATE
SECURITIES LAWS. THE HOLDER HEREOF, BY PURCHASING SUCH
SECURITIES, AGREES FOR THE BENEFIT OF PROVIDENT ENERGY
TRUST THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED ONLY {A) TO PROVIDENT ENERGY
TRUST, (B) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, (C)
PURSUANT TO THE EXEMPTION FROM REGISTRATION UNDER
THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER, OR
(D) PURSUANT TO ANOTHER EXEMPTION FROM REGISTRATION
AFTER PROVIDING A LEGAL OPINION OR OTHER EVIDENCE
SATISFACTORY TO PROVIDENT ENERGY TRUST.

A NEW CERTIFICATE BEARING NO LEGEND MAY BE OBTAINED
FROM COMPUTERSHARE TRUST COMPANY OF CANADA UPON
DELIVERY OF THIS CERTIFICATE AND A DULY EXECUTED
DECLARATION, IN A FORM SATISFACTORY TO COMPUTERSHARE
TRUST COMPANY OF CANADA AND PROVIDENT ENERGY TRUST,
TO THE EFFECT THAT THE SALE OF THE SECURITIES
REPRESENTED HEREBY IS BEING MADE IN COMPLIANCE WITH
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT.";

provided that if the Trust is a Foreign Issuer at the time of sale, and if the Securities are being sold
in compliance with the requirements of Rule 904 of Regulation S and in compliance with
* Canadian local laws and regulations, the legend may be removed by providing a declaration to
Computershare Trust Company of Canada to the following effect (or as the Trust may prescribe
from time to time):
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"The undersigned (A) acknowledges that the sale of the securities to
which this declaration relates is being made in reliance on Rule 904 of
Regulation S under the US. Securities Act of 1933, as amended
("Regulation 5"), and (B) certifies that (1) it is not an "affiliate" (as defined

-in Rule 405 sinder. the Securities .Act, .as.amended). of .the Provident

ES




Provident Energy Trust Schedule "A"
Underwriting Agreement (March 26, 2002) Page 5

Energy Trust, (2) the offer of such securities was not made to a person in
the United States and either (a) at the time the buy order was originated,
the buyer was outside the United States, or the seller and any person
acting on its behalf reasonably believe that the buyer was outside the
United States or (b) the transaction was executed on or through the
facilities of The Toronto Stock Exchange and neither the seller nor any
person acting on its behalf knows that the transaction has been
prearranged with a buyer in the United States and (3) neither the seller
nor any person acting on its behalf engaged in any directed selling
efforts in connection with the offer and sale of such securities. Terms
used herein have the meanings given to them by Regulation S.";

provided, further, that if the Securities are being sold under Rule 144 of the U.S. Securities Act, the
legend may be removed by delivery to Computershare Trust Company of Canada of an opinion
of counsel of recognized standing and reasonably satisfactory to Provident Energy Trust, to the
effect that such legend is no longer required under the U.S. Securities Act or state securities laws;

()

(8)

(h)

has received a copy of the Offering Documents and has been afforded the opportunity (i)
to ask such questions as it deemed necessary of, and to receive answers from,
representatives of Provident Energy Trust concerning the terms and conditions of the
offering of the Securities and (ii) to obtain such additional information which Provident
Energy Trust possesses or can acquire without unreasonable effort or expense that is
necessary to verify the accuracy and completeness of the information contained in the
Offering Documents and that the U.S. Purchaser considered necessary in connection with
its decision to invest in the Securities;

acknowledges that it is not purchasing the Securities as a result of any General
Solicitation or General Advertising; and

understands and acknowledges that Provident Energy Trust (i) is under no obligation to
be or to remain a Foreign Issuer, (ii) may not, at the time the Securities are resold by such
U.S. Purchaser or at any other time, be a Foreign Issuer, and (iii) may engage in one or
more transactions which could cause Provident Energy Trust not to be a Foreign Issuer.
If Provident Energy Trust is not a Foreign Issuer at the time of any resale pursuant to
Rule 904 of Regulation S, the certificate delivered to the buyer may continue to bear the
legend contained in paragraph (e) above.

At the closing, Scotia Capital Inc., together with the U.S. Placement Agent, will provide a

certificate, substantially in the form of Exhibit I to this Schedule "A", relating to the manner of the
offer and sale of the Securities in the United States.
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EXHIBIT 1

Underwriters' Certificate

In connection with the private placement of trust units (the "Securities") of Provident Energy Trust (the "Trust")
with one or more US. institutional accredited investors (the "U.S. Purchasers") pursuant to {a] U.S. Purchaser's Letter[s],
dated as of [date], the undersigned Scotia Capital Inc., on behalf of the several underwriters (the "Underwriters") referred to
in the Underwriting Agreement, dated as of March 26, 2002, among the Trust, Provident Energy Ltd., Provident
Management Corporation and the Underwriters (the "Underwriting Agreement"), and its U.S. affiliate who has signed
below in its capacity as placement agent in the United States for the Underwriters (the "U.S. Placement Agent"), do hereby

certify that:

@)

©

()

®

)

the U.S. Placement Agent is a duly registered broker-dealer with the United States Securities and
Exchange Commission and is a member of, and in good standing with, the National Association of
Securities Dealers, Inc. on the date hereof;

all offers and sales of the Securities in the United States were made to institutional "accredited investors"
("Institutional Accredited Investors"), within the meaning of Rule 501(a)(1),(2),(3) or (7) under the United
States Securities Act of 1933, as amended (the "U.S. Securities Act");

all offers and sales of the Securities in the United States have been effected by the U.S. Placement Agent
in accordance with all applicable U.S. broker-dealer requirements;

in connection with offers and sales of the Securities in the United States, it has not used and will not use
any written material other than the Prospectuses together with a United States covering memorandum
relating to the offering in the United States {all such documents, the "Offering Documents"), and each
offeree of the Securities in the United States has been sent a copy of each of the Offering Documents;

immediately prior to transmitting the Offering Documents to such offerees, we had reasonable grounds
to believe and did believe that each offeree was an Institutional Accredited Investor, and, on the date
hereof, we continue to believe that each U.S. Purchaser is an Institutional Accredited Investor;

neither we nor our representatives have utilized, and neither we nor our representatives will utilize, any
form of general solicitation or general advertising (as those terms are used in Regulation D under the
U.S. Securities Act) or have offered or will offer to sell any Securities in any manner involving a public
offering within the meaning of Section 4(2) of the U.S. Securities Act;

prior to any sale of Securities in the United States, we caused each U.S. Purchaser to sign a US.
Purchaser's letter containing representations, warranties and agreements to the Trust substantially
similar to those set forth in paragraph 4 of Schedule "A" to the Underwriting Agreement; and

neither we nor any member of the Selling Dealer Group (as defined in Schedule "A" to the Underwriting
Agreement), nor any of our or their affiliates, have taken or will take any action which would constitute
a violation of Regulation M of the SEC under the United States Securities Exchange Act of 1934, as
amended.

Terms used in this certificate have the meanings given to them in the Underwriting Agreement unless otherwise

defined herein.

Dated: , 2002
SCOTIA CAPITAL INC. SCOTIA CAPITAL (USA) INC.
By: By:
Name: Name:
Title: Title;
LPC\199248\6
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UNDERWRITING AGREEMENT

November 26, 2001

Provident Energy Trust

Provident Energy Ltd.

Provident Management Corporation
900, 606 - 4th Street S.W.

~Calgary, Alberta T2P 1T1
Attention: Thomas W. Buchanan, Chief Executive Officer
Dear Sirs:

Re: Offering of Trust Units of Provident Energy Trust

Scotia Capital Inc., National Bank Financial Inc., CIBC World Markets Inc. and Canaccord Capital
Corporation (the "Underwriters") understand that Provident Energy Trust (the "Trust") proposes to issue
and sell 4,000,000 Trust Units (as herein defined) (the "Firm Units").

Subject to the terms and conditions hereof, the Underwriters hereby severally, and not jointly,
agree to purchase from the Trust the Firm Units at the Closing Time in the respective percentages set
forth in paragraph 19 hereof, and the Trust hereby agrees to issue and sell to the Underwriters at the
Closing Time all, but not less than all, of the Firm Units at the purchase price of $8.75 per Firm Unit.

The Trust hereby grants to the Underwriters an option (the "Over-Allotment Option") to
purchase, at the Underwriters' election, up to 600,000 additional Trust Units (the "Over-Allotment
Units") from the Trust for the purpose of covering over-allotments, if any, and for market stabilization
purposes. In the event and to the extent that the Underwriters exercise the Over-Allotment Option,
subject to the terms and conditions hereof, the Underwriters hereby severally, and not jointly, agree to
purchase from the Trust the number of Over-Allotment Units as to which the Over-Allotment Option
shall have been exercised in the respective percentages set forth in paragraph 19 hereof, and the Trust
hereby agrees to issue and sell such number of Over-Allotment Units to the Underwriters at the purchase
price of $8.75 per Over-Allotment Unit.

1. Definitions
In this agreement:

(a) "ABCA" means the Business Corporations Act (Alberta), S.A. 1981, c. B-15, as amended,
including the regulations promulgated thereunder;

(b) "Additional Closing Date" and "Additional Closing Time" have the meanings ascribed
thereto respectively in paragraph 14(b) hereof;
(c) "AIF" means the initial annual information form of the Trust dated Juné 22,2001;
LPC\190761\5
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"Applicable Securities Laws" means all applicable Canadian securities, corporate and
other laws, rules, regulations, notices and policies in the Qualifying Provinces;

"ASC" means the Alberta Securities Commission;

"Business Day" means a day which is not Saturday or Sunday or a legal holiday in the
City of Calgary, Alberta;

"Closing Date" means December 13, 2001;

"Closing Time" means 6:45 a.m. (Calgary time) or such other time, on the Closing Date,
as the Underwriters and the Trust may agree;

"Confidential Memorandum" means the Confidential Private Placement Offering
Memorandum and any amendments thereto, to be attached to all copies of the
Prospectus to be delivered in connection with the offer and sale of the Offered Units in
the United States and referred to in Schedule "A" hereto;

"Documents" means, collectively, the documents incorporated by reference in the
Prospectuses and any Supplementary Material including, without limitation:

(i) the AIF;

(ii) the audited financial statements of Founders as at and for the years ended
December 31, 2000 and 1999, together with the notes thereto and the auditors'
report thereon;

(iii) the audited consolidated financial statements of Maxx as at and for the years
ended December 31, 2000 and 1999, together with the notes thereto and the
auditors' report thereon;

(iv) the unaudited consolidated financial statements of the Trust and management's
discussion and analysis of the financial condition and operations of the Trust for
the period March 6, 2001 to September 30, 2001 and for the three months ended
September 30, 2001;

) the material change report of the Trust dated April 5, 2001 with respect to the
acquisition by the Trust of all of the common shares of Maxx pursuant to a plan
of arrangement; and

(vi) the material change report of the Trust dated November 28, 2001 with respect to
the proposed acquisition by the Trust of all of the common shares of Richland
pursuant to a plan of arrangement;

"Exchanges" means, collectively, The Toronto Stock Exchange and The American Stock
Exchange;

"Founders" means Founders Energy Ltd., a corporation which existed under the ABCA
and which was amalgamated with Provident on March 6, 2001;




(s)

(t)

()

)

(2)
(aa)
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"Founders Financial Statements" means the audited financial statements of Founders as
at and for the years ended December 31, 2000 and 1999, together with the notes thereto
and auditors' report thereon;

"Management Agreement" means the agreement dated March 6, 2001, among Provident,
ManagementCo and the Trustee, as trustee for and on behalf of the Trust;

"ManagementCo" means Provident Management Corporation, the manager of Provident
and the Trust;

"Material Agreements" means, collectively, the Trust Indenture, Unanimous Shareholder
Agreement, Management Agreement, Founders Note Indenture, Maxx Note Indenture,
the agreements pursuant to which the Provident Royalties have been created, the
Unitholder Rights Plan Agreement and the Richland Arrangement Agreement;

"Maxx" means Maxx Petroleum Ltd., a corporation which existed under the ABCA and
which was amalgamated with Provident on May 25, 2001;

"Maxx Financial Statements" means the audited consolidated financial statements of
Maxx for the fiscal years ended December 31, 2000 and 1999, together with the report of
the auditors of Maxx thereon and the unaudited consolidated financial statements of
Maxx for the three months ended March 31, 2001 and 2000;

"MRRS Procedures" means the mutual reliance review system and procedures provided
for by National Policy 43-201 of the Canadian Securities Administrators relating to the
Mutual Reliance Review System, as amended or replaced;

"NI 44-101" means National Instrument 44-101 of the Canadian Securities
Administrators, as amended or replaced;

"Offered Units" means, collectively, the Firm Units and the Over-Allotment Units;

"Offered Securities" means, collectively, the Offered Units and the Over-Allotment
Option;

"Preliminary Confidential Memorandum" means the Preliminary Confidential Private
Placement Memorandum to be dated November 28, 2001 and any amendments thereto,
attached to all copies of the Preliminary Prospectus delivered in connection with the
offering of the Offered Units in the United States and referred to in Schedule "A" hereto;

"Preliminary Prospectus" means the preliminary short form prospectus of the Trust to be
dated November 28, 2001 and any amendments thereto, in respect of the distribution of
the Offered Securities, in the English and French languages, including the documents
incorporated by reference therein;

"Prospectus’ means the (final) short form prospectus of the Trust and any amendments
thereto, in respect of the distribution of the Offered Securities, in the English and French
languages, including the documents incorporated by reference therein;

"Prospectuses” means, collectively, the Preliminary Prospectus and the Prospectus;

"Provident" means Provident Energy Ltd,;
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"Provident Subsidiaries" means 611335 Alberta Ltd. and 873798 Alberta Ltd.;

"Public Record" means all information filed by or on behalf of the Trust and its
predecessor entities including, without limitation, Founders and Maxx with the
Securities Commissions, including without limitation, the Documents, the Trust
Financial Statements, the Founders Financial Statements, the Maxx Financial Statements,
the Prospectus, any Supplementary Material and any other information filed with any
Securities Commission in compliance, or intended compliance, with any Applicable
Securities Laws;

"Qualifying Provinces" means each of the provinces of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Quebec, Nova Scotia, New Brunswick,
Newfoundland and Prince Edward Island;

"Richland" means Richland Petroleum Corporation, a corporation incorporated under
the laws of Alberta;

"Richland Arrangement Agreement" means the agreement dated as of November 26,
2001 among the Trust, Provident, Richland and 961982 Alberta Ltd.;

"Richland's auditors" means Collins Barrow LLP, chartered accountants, Calgary,
Alberta;

"Securities Commissions”" means the securities commissions or similar regulatory
authorities in the Qualifying Provinces;

"Selling Dealer Group" means the dealers and brokers other than the Underwriters who
participate in the offer and sale of the Offered Units pursuant to this agreement;

"Sproule” means Sproule Associates Limited, independent oil and gas reservoir
engineers of Calgary, Alberta;

"Sproule Founders Report" means the independent engineering evaluation of Founders'
oil, natural gas liquids and natural gas interests prepared by Sproule dated January 12,
2001 and January 17, 2001 both effective January 1, 2001;

"Sproule Maxx Report’ means the independent engineering evaluation prepared by
Sproule dated February 28, 2001 evaluating effective January 1, 2001, the crude oil,
natural gas liquids and natural gas reserves attributable to all of the properties of Maxx
on a consolidated basis;

"subsidiary" has the meaning assigned thereto in the ABCA;

"Supplementary Material" means, collectively, any amendment to the Preliminary
Prospectus or Prospectus, any amended or supplemented Preliminary Prospectus or
Prospectus or any ancillary material, information, evidence, return, report, application,
statement or document which may be filed by or on behalf of the Trust under the
Applicable Securities Laws or pursuant to the requirements of the U.S. Exchange Act or
the U.S, Securities Act (as those terms are defined in Schedule "A");

"Tax Act" means the Income Tax Act (Canada) and the regulations thereunder;
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(pp)  "Trustee" means Computershare Trust Company of Canada, as trustee of the Trust;

(qq)  "Trust Assets" means, collectively, the Provident Royalties, the Acquisition Notes, the
Initial Notes, the Subsequent Investments, the Permitted Investments and cash;

(rr) "Trust Indenture" means the amended and restated trust indenture dated as of January
25, 2001 as amended and restated as of March 5, 2001 between the Trustee and Founders;

(ss) "Trust Units" means units of the Trust, each unit representing an equal fractional
undivided beneficial interest in the Trust;

(tt) "Trust's auditors" means Pricewaterhouse Coopers LLP, chartered accountants, Calgary,
Alberta and includes, as applicable, Ernst & Young LLP, chartered accountants, Calgary,
Alberta in their capacity as auditors of Maxx, a predecessor of Provident;

(uu)  "Trust's counsel" means Macleod Dixon LLP or such other legal counsel as the Trust,
with the consent of the Underwriters, may appoint;

(vv)  "Trust Financial Statements" means, collectively:

(i) the unaudited consolidated financial statements of the Trust and management's
discussion and analysis of the financial condition and operations of the Trust for
the period March 6, 2001 to March 31, 2001;

(ii) the unaudited consolidated financial statements of the Trust and management's
discussion and analysis of the financial condition and operations of the Trust for
the period March 6, 2001 to June 30, 2001 and for the three months ended June
30, 2001; and

(iii) the unaudited consolidated financial statements of the Trust and management's
discussion and analysis of the financial condition and operations of the Trust for
the period March 6 to September 30, 2001 and for the three months ended
September 30, 2001;

(ww) "Unanimous Shareholder Agreement" means the unanimous shareholder agreement
entered into as of March 6, 2001 among Provident, ManagementCo and the Trustee, as
trustee for and on behalf of the Trust;

(xx)  "Underwriters' counsel" means Stikeman Elliott or such other legal counsel as the
Underwriters, with the consent of the Trust, may appoint; and

(yy) ‘"misrepresentation", "material change" and "material fact" shall have the meanings
ascribed thereto under the Applicable Securities Laws of the Qualifying Provinces,
"distribution" means "distribution" or "distribution to the public", as the case may be,
as defined under the Applicable Securities Laws of the Qualifying Provinces and
"distribute" has a corresponding meaning.

In addition, "Acquisition Notes", "Founders Note Indenture", "Initial Notes", "Maxx Note
Indenture"”, "Permitted Investments", "Provident Royalties", "Special Voting Units", "Subsequent
Investments”, "Trust Unitholder Rights Plan" and "Unitholder Rights Plan Agreement" shall have the
meanings ascribed thereto in the AIF.
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2, Underwriting Fee

In consideration for their services in underwriting the distribution of and purchasing the Offered
Units, the Trust agrees to pay the Underwriters:

(@)

(b)

at the Closing Time a fee of $0.4375 per Firm Unit for each Firm Unit purchased (being
an aggregate amount of $1,750,000); and

at the Additional Closing Time a fee of $0.4375 per Over-Allotment Unit for each
Over-Allotment Unit purchased (being an aggregate amount of up to $262,500).

The foregoing fees (collectively, the "Underwriting Fee") may, at the sole option of the
Underwriters, be deducted from the aggregate gross proceeds of the sale of the Offered Units and
withheld for the account of the Underwriters. In the event that Revenue Canada, Taxation, Customs and
Excise determines that Goods and Services Tax provided for in the Excise Tax Act (Canada) is exigible on
the Underwriting Fee, the Trust agrees to pay the amount of Goods and Services Tax forthwith upon the
request of the Underwriters. The Trust also agrees to pay the Underwriters' expenses as set forth in

section 11.

3. Qualification for Sale

(a)

LPC\190761\5

The Trust represents and warrants to the Underwriters that it is eligible to use the
prompt offering qualification system described in NI 44-101 and the simplified
prospectus rules of the Securities Act (Québec) for the distribution of the Offered
Securities.

The Trust shall:
(i) not later than November 28, 2001, have:

(A) prepared and filed the Preliminary Prospectus (in the English and
French languages) and other documents required under the Applicable
Securities Laws with the Securities Commissions and designated the
ASC as the principal regulator; and

(B) obtained a preliminary MRRS decision document from the ASC,
evidencing that a receipt has been issued for the Preliminary Prospectus
in each Qualifying Province;

(ii) forthwith after any comments with respect to the Preliminary Prospectus have
been received from the Securities Commissions, but not later than December 6,
2001 (or such later date as may be agreed to in writing by the Trust, Provident,
ManagementCo and the Underwriters), have:

(A) prepared and filed the Prospectus (in the English and French languages)
and other documents required under the Applicable Securities Laws
with the Securities Commissions; and

(B) obtained a final MRRS decision document from the ASC, evidencing that
a receipt has been issued for the Prospectus in each Qualifying Province,
or otherwise obtained a receipt for the Prospectus from each of the
Securities Commissions;
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and otherwise fulfilled all legal requirements to enable the Offered Units to be
offered and sold to the public in each of the Qualifying Provinces through the
Underwriters or any other investment dealer or broker registered in the
applicable Qualifying Province and to qualify the distribution to the
Underwriters of the Over-Allotment Option; and

(iif)  until the completion of the distribution of the Offered Units, promptly take all
additional steps and proceedings that from time to time may be required under
the Applicable Securities Laws in each Qualifying Province to continue to
qualify the Offered Securities for distribution or, in the event that the Offered
Units have, for any reason, ceased to so qualify, to again qualify the Offered
Securities for distribution.

Prior to the filing of the Prospectuses and, during the period of distribution of the
Offered Secucities, prior to the filing with any Securities Commissions of any
Supplementary Material, the Trust shall have allowed the Underwriters and the
Underwriters' counsel to participate fully in the preparation of, and to approve the form
of, such documents (including, without limitation, the Preliminary Confidential
Memorandum and the Confidential Memorandum) and to have reviewed any
documents incorporated by reference therein.

During the period from the date hereof until completion of the distribution of the
Offered Securities, the Trust shall allow the Underwriters to conduct all due diligence
(including, without limitation, in respect of Richland and discussions with officers of
Richland) which they may reasonably require in order to fulfil their obligations as
underwriters and in order to enable the Underwriters responsibly to execute the
certificates required to be executed by them in the Prospectuses or in any Supplementary
Material.

The Trust shall take or cause to be taken all such other steps and proceedings, including
fulfilling all legal, regulatory and other requirements, as required under Applicable
Securities Laws to qualify the Offered Units for distribution to the public in the
Qualifying Provinces and for distribution on a "private placement" basis in the United
States and to qualify the distribution to the Underwriters of the Over-Allotment Option
in the Qualifying Provinces.

4. Delivery of Prospectus and Related Documents

The Trust shall deliver or cause to be delivered without charge to the Underwriters and the
Underwriters' counsel the documents set out below at the respective times indicated:

(@)

LPC\190761\5

prior to or contemporaneously, as nearly as practicable, with the filing with the Securities
Commissions of each of the Preliminary Prospectus and the Prospectus:

(@) copies of the Preliminary Prospectus and the Prospectus, each in the English and
French languages, signed as required by the Applicable Securities Laws of the
Qualifying Provinces; and

(if) copies of any documents incorporated by reference therein which have not
previously been delivered to the Underwriters; "
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(b) as soon as they are available and in any event, not later than one Business Day following
the filing with the Securities Commissions of the Preliminary Prospectus and the
Prospectus, the Preliminary Confidential Memorandum and the Confidential
Memorandum, respectively;

(© as soon as they are available, copies of any Supplementary Material, in the English and
French languages, as required, signed as required by the Applicable Securities Laws and
including, in each case, copies of any documents incorporated by reference therein which
have not been previously delivered to the Underwriters;

(d) prior to the filing of the Prospectus with the Securities Commissions, a "comfort letter"
from each of the Trust's auditors and Richland's auditors, dated the date of the
Prospectus, addressed to the Underwriters and reasonably satisfactory in form and
substance to the Underwriters and the Underwriters' counsel, to the effect that they have
carried out certain procedures performed for the purposes of comparing certain specified
financial information and percentages appearing in the Prospectus and the documents
incorporated therein by reference with indicated amounts in the financial statements or
accounting records of the Trust, Maxx, Founders and Richland, as applicable, and have
found such information and percentages to be in agreement, which comfort letter shall
be based on the Trust's auditors and Richland’s auditors review having a cut-off date of
not more than two Business Days prior to the date of the Prospectus;

(e) at the respective times of delivery to the Underwriters of the Preliminary Prospectus and
the Prospectus, the Trust shall deliver to the Underwriters:

(i) an opinion of local counsel in Quebec, addressed to the Underwriters and the
Underwriters' counsel and dated at the date of the filing of the Preliminary
Prospectus and the Prospectus, respectively, in form acceptable to the
Underwriters and the Underwriters' counsel, acting reasonably, to the effect that,
except for information in the Prospectus translated by the Trust's auditors or
Richland's auditors, the French language version of such document (including
information incorporated by reference therein) is in all material respects a
complete and proper translation of the English language versions thereof and is
not susceptible to any materially different interpretation with respect to any
material matter contained therein; and

(ii) an opinion from each of the Trust's auditors and Richland's auditors, addressed
to the Underwriters and the Underwriters' counsel and dated the date of the
filing of the Preliminary Prospectus and the Prospectus, respectively, in form
acceptable to the Underwriters and the Underwriters' counsel, acting reasonably,
to the effect that the information excepted from the opinion of counsel referred to
in subparagraph 4(e)(i) in the French language version of such document
(including information incorporated by reference therein) is in all material
respects a complete and proper translation of the information contained in the
English language versions thereof and is not susceptible to any materially
different interpretation with respect to any material matter contained therein.

Opinions and comfort letters similar to the foregoing shall be provided to the Underwriters with
respect to any Supplemental Material and any other relevant document at the time the same is presented
to the Underwriters for their signature or, if the Underwriters' signature is not required, at the time the
same is filed. All such letters shall be in form and substance acceptable to the Underwriters and the
Underwriters' counsel, acting reasonably.

LPC\190761\5 /
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The deliveries referred to in paragraphs 4(a), (b) and (c) shall also constitute the Trust's consent
to the use by the Underwriters and other members of the Selling Dealer Group of the Documents, the
Prospectuses, the Preliminary Confidential Memorandum, the Confidential Memorandum and any
Supplementary Material in connection with the offering and sale of the Offered Units.

5. Commercial Copies

(@)

The Trust shall, as soon as possible but in any event not later than noon (local time at the
place of delivery) on the Business Day following the date of the filing of the Preliminary
Prospectus or the Prospectus, as the case may be, with the Securities Commissions and
no later than noon (local time) on the first Business Day after the execution of any
Supplementary Material in connection with the Prospectuses cause to be delivered to the
Underwriters, without charge, commercial copies of the Preliminary Prospectus, the
Prospectus or such Supplementary Material (in both English and French languages as
required by applicable law) and the Preliminary Confidential Memorandum and the
Confidential Memorandum in such numbers and in such cities as the Underwriters may
reasonably request by oral or written instructions to the Trust or the printer thereof given
no later than the time when the Trust authorizes the printing of the commercial copies of
such documents; and

(b) The Trust shall cause to be provided to the Underwriters such number of copies of any
documents incorporated by reference in the Preliminary Prospectus, the Prospectus or
any Supplemental Materials as the Underwriters may reasonably request.

6. Material Change

(a) During the period of distribution of the Offered Units, the Trust, Provident and
ManagementCo will promptly inform the Underwriters of the full particulars of:

(i) any material change (actual, anticipated or threatened) in or affecting the
business, operations, capital, properties, assets, liabilities (absolute, accrued,
contingent or otherwise), condition (financial or otherwise) or results of
operations of the Trust, Provident or their respective subsidiaries, or affecting
the ability of ManagementCo to manage the Trust and Provident;

(ii) any change in any material fact contained or referred to in the Preliminary
Prospectus, the Prospectus or any Supplementary Material; and

(iii) the occurrence of a material fact or event, which, in any such case, is, or may be,
of such a nature as to:

(A) render the Preliminary Prospectus, the Prospectus or any Supplementary
Material untrue, false or misleading in any material respect;

(B) result in a misrepresentation in the Preliminary Prospectus, the
Prospectus or any Supplementary Material; or

© result in the Preliminary Prospectus, the Prospectus or any
Supplementary Material not complying in any material respect with the
Applicable Securities Laws,

LPC\190761\5
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provided that if the Trust, Provident or ManagementCo is uncertain as to whether a
material change, change, occurrence or event of the nature referred to in this paragraph
has occurred, the Trust, Provident and ManagementCo shall promptly inform the
Underwriters of the full particulars of the occurrence giving rise to the uncertainty and
shall consult with the Underwriters as to whether the occurrence is of such nature.

During the period of distribution of the Offered Securities, the Trust, Provident and
ManagementCo will promptly inform the Underwriters of the full particulars of:

(i) any request of any Securities Commission for any amendment to the Preliminary
Prospectus, the Prospectus or any other part of the Public Record or for any
additional information;

(ii) the issuance by any Securities Commission or similar regulatory authority, either
Exchange or any other competent authority of any order to cease or suspend
trading of any securities of the Trust or Provident or of the institution or threat of
institution of any proceedings for that purpose; and

(iii) the receipt by the Trust, Provident or ManagementCo of any communication
from any Securities Commission or similar regulatory authority, either Exchange
or any other competent authority relating to the Preliminary Prospectus, the
Prospectus, the Preliminary Confidential Memorandum, the Confidential
Memorandum, any other part of the Public Record or the distribution of the
Offered Securities.

The Trust, Provident and ManagementCo will promptly comply to the reasonable
satisfaction of the Underwriters and the Underwriters' counsel with Applicable
Securities Laws with respect to any material change, change, occurrence or event of the
nature referred to in paragraphs 6(a) or (b) above and the Trust, Provident and
ManagementCo will prepare and file promptly at the Underwriters' request any
amendment to the Prospectus or Supplementary Material as may be required under
Applicable Securities Laws; provided that the Trust, Provident and ManagementCo shall
have allowed the Underwriters and the Underwriters' counsel to participate fully in the
preparation of any Supplementary Material, to have reviewed any other documents
incorporated by reference therein and conduct all due diligence investigations which the
Underwriters may reasonably require in order to fulfill their obligations as underwriters
and in order to enable the Underwriters responsibly to execute the certificate required to
be executed by them in, or in connection with, any Supplementary Material, such
approval not to be unreasonably withheld and to be provided in a timely manner. The
Trust shall further promptly deliver to each of the Underwriters and the Underwriters'
counsel a copy of each Supplementary Material in the English and French languages as
filed with the Securities Commissions, and of opinions and letters with respect to each
such Supplementary Material substantially similar to those referred to in section 4 above.

During the period of distribution of the Offered Securities, the Trust will promptly
provide to the Underwriters, for review by the Underwriters and the Underwriters'
counsel, prior to filing or issuance:

(i) any financial statement of the Trust or Provident;

(ii) any proposed document, including without limitation any-amendment to the
AlF, new annual information form, material change report, interim report, or
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information circular, which may be incorporated, or deemed to be incorporated,
by reference in the Prospectus; and

(i)  any press release of the Trust.

In the event the Trust, Provident or ManagementCo becomes aware, whether by receipt
of notice by Richland or otherwise, of any material change in the business and affairs of
Richland, or of any change or breach of any representation or warranty provided by
Richland in the Richland Arrangement Agreement, which change, in either case, is or
may be of such a nature as to render any such representation or warranty misleading or
untrue in any material respect, the Trust shall promptly notify the Underwriters of such
change.

In the event the Richland Arrangement Agreement may be terminated by the Trust or
Provident or in the event of any reasonable doubt as to whether the Trust or Provident
may terminate the Richland Arrangement Agreement, the Trust shall promptly inform
the Underwriters of the full particulars of the occurrence giving rise to the Trust's or
Provident's right to terminate the Richland Arrangement Agreement, or the uncertainty
as to the Trust's or Provident's right to exercise that right.

7. Representations and Warranties of the Trust and Provident

@)
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Each delivery of the Prospectus pursuant to section 4 above shall constitute a joint and
several representation and warranty to the Underwriters by each of the Trust and
Provident (and each of the Trust and Provident hereby acknowledges that each of the
Underwriters is relying on such representations and warranties in entering into this
agreement) that:

(i) all of the information and statements (except information and statements
furnished by and relating solely to the Underwriters) contained in the
Preliminary Prospectus, the Prospectus or any Supplementary Material, as
applicable, including, without limitation, the documents incorporated by
reference, as the case may be:

(A) are at the respective dates of such documents, true and correct in all
material respects;

(B) contain no misrepresentation; and

© constitute full, true and plain disclosure of all material facts relating to
the Trust, Provident and ManagementCo and the Offered Securities;

(i) the Preliminary Prospectus, the Prospectus, or any Supplementary Material, as
applicable, including, without limitation, the documents incorporated by
reference, as the case may be, complies in all material respects with the
Applicable Securities Laws, including without limitation NI 44-101 and the
simplified prospectus rules of the Securities Act (Quebec); and

(iii) except as is disclosed in the Public Record, there has been no intervening
material change (actual, proposed or prospective, whether financial or
otherwise), from the date of the Preliminary Prospectus, the Prospectus and any
Supplementary Material to the time of delivery thereof, in the business,
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operations, capital, properties, assets, liabilities (absolute, accrued, contingent or
otherwise), condition (financial or otherwise) or results of operations, or
ownership of the Trust, Provident, their subsidiaries or, to the extent (if any) to
which it affects the ability of ManagementCo to manage the Trust,
ManagementCo.

(b) In addition to the representations and warranties contained in paragraph (a) hereof, each
of the Trust and Provident jointly and severally represents and warrants to the
Underwriters, and acknowledges that each of the Underwriters is relying upon such
representations and warranties in entering into this agreement, that:

@)

(i)

(v)

(vi)
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the Trust has been properly created and organized and is a valid and subsisting
trust under the laws of the Province of Alberta and has all requisite trust
authority and power to carry on its business as described in the Prospectuses
including, without limitation, to perform its obligations under the Material
Agreements to which it is a party and to own and administer its properties and
assets including, without limitation, the Trust Assets;

each of Provident, ManagementCo and the Provident Subsidiaries has been duly
incorporated and organized and is valid and subsisting in good standing under
the laws of its jurisdiction of incorporation, and has all requisite corporate
authority and power to carry on its business as described in the Prospectuses
and to own, lease and operate its properties and assets as described in the
Prospectuses including, without limitation, to perform its obligations under the
Material Agreements to which it is a party;

each of Provident, ManagementCo and the Provident Subsidiaries is qualified to
carry on business and is validly subsisting under the laws of each jurisdiction in
which it carries on its business and the Trust is qualified to carry on its activities
including, without limitation, owning the Trust Assets in each jurisdiction where
it carries on such activities;

neither the Trust nor Provident has any subsidiaries (as defined in the ABCA)
other than in the case of Provident, the Provident Subsidiaries, and neither the
Trust nor Provident is "affiliated" with or a "holding corporation" of any body
corporate (within the meaning of those terms in the ABCA), other than the
Provident Subsidiaries;

the Trust is a "unit trust" and a "mutual fund trust” under the Tax Act and the
Trust shall at all times conduct its affairs so as to continue to qualify as a "unit
trust” and a "mutual fund trust", including by limiting its activities to investing
the property of the Trust in the Trust Assets and other property in which a
"mutual fund trust" is permitted by the Tax Act to invest, and will not carry on
any other business;

all of the issued and outstanding shares in the capital of Provident and the
Provident Subsidiaries are fully paid and non-assessable and legally and
beneficially owned by the Trust in the case of Provident and Provident in the
case of the Provident Subsidiaries free and clear of all mortgages, liens, charges,
pledges, security interests, encumbrances, claims or demands whatsoever and no
person holds any securities convertible into or exchangeable for issued or
unissued shares of Provident or the Provident Subsidiaries or has any
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agreement, warrant, option, right or privilege (whether pre-emptive or
contractual) being or capable of becoming an agreement, warrant, option or right
for the acquisition of any unissued or issued securities of Provident or the
Provident Subsidiaries;

the Trust has full power and authority to issue the Firm Units and the
Over-Allotment Units and to grant the Over-Allotment Option and, at the
Closing Date, the Firm Units and, at the Additional Closing Date, the
Over-Allotment Units will be duly and validly authorized, allotted and reserved
for issuance and, upon receipt of the purchase price therefor, will be duly and
validly issued as fully paid and non-assessable;

none of the Trust, Provident and ManagementCo is in default or breach of, and
the execution and delivery of, and the performance of and compliance with the
terms of this agreement by the Trust, Provident and ManagementCo or any of
the transactions contemplated hereby does not and will not result in any breach
of, or constitute a default under, and does not and will not create a state of facts
which, after notice or lapse of time or both, would result in a breach of or
constitute a default under, the Trust Indenture, any term or provision of the
articles, by-laws or resolutions of the Trust, Provident or ManagementCo, or any
indenture, mortgage, note, contract, agreement (written or oral), instrument,
lease or other document including, without limitation, any Material Agreement
to which the Trust, Provident or ManagementCo is a party or by which any of
the Trust, Provident or ManagementCo is bound, or any judgment, decree,
order, statute, rule or regulation applicable to the Trust, Provident or
ManagementCo, which default or breach might reasonably be expected to
materially adversely affect the business, operations, capital, properties, assets,
liabilities (absolute, accrued, contingent or otherwise), condition (financial or
otherwise) or results of operations of the Trust, Provident, ManagementCo or
their respective subsidiaries;

each of the Trust, Provident and ManagementCo has full trust or corporate
power and authority to enter into this agreement and to perform its obligations
set out herein and this agreement has been duly authorized, executed and
delivered by the Trust, Provident and ManagementCo and this agreement is a
legal, valid and binding obligation of the Trust, Provident and ManagementCo
enforceable against the Trust, Provident and ManagementCo in accordance with
its terms subject to the general qualifications that:

(A) enforceability may be limited by bankruptcy, insolvency or other laws
affecting creditors' rights generally; and

(B) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable
court;

there has not been any material change in the capital, assets, liabilities or
obligations (absolute, accrued, contingent or otherwise) of the Trust or Provident
from the position set forth in the Trust Financial Statements except as
contemplated by the Prospectuses and there has not been any adverse material
change in the business, operations, capital, properties, assets, liabilities (absolute,
accrued, contingent or otherwise). condition {financial or otherwise) or results of
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operations of the Trust or Provident since September 30, 2001 except as disclosed
in the Prospectuses; and since that date there have been no material facts,
transactions, events or occurrences which could materially adversely affect the
business, operations, capital, properties, assets, liabilities (absolute, accrued,
contingent or otherwise), condition (financial or otherwise) or results of
operations of the Trust or Provident which have not been disclosed in the
Prospectuses;

the Trust Financial Statements fairly present, in accordance with generally
accepted accounting principles in Canada, consistently applied, the financial
position and condition, the results of operations, cash flows and the other
information purported to be shown therein of the Trust and Provident as at the
dates thereof and for the periods then ended and reflect all assets, liabilities and
obligations (absolute, accrued, contingent or otherwise) of the Trust and
Prouvident as at the dates thereof required to be disclosed by generally accepted
accounting principles in Canada, and include all adjustments necessary for a fair
presentation;

the Maxx Financial Statements fairly present, in all material respects, in
accordance with generally accepted accounting principles in Canada,
consistently applied, the financial position and condition, the results of
operations, cash flows and the other information purported to be shown therein
of Maxx as at the dates thereof and for the periods then ended and reflect all
assets, liabilities and obligations (absolute, accrued, contingent or otherwise) of
Maxx as at the dates thereof required to be disclosed by generally excepted
accounting principles in Canada, and include all adjustments necessary for a fair
presentation;

the Founders Financial Statements fairly present, in all material respects, in
accordance with generally accepted accounting principles in Canada,
consistently applied, the financial position and condition, the results of
operations, cash flows and the other information purported to be shown therein
of Founders as at the dates thereof and for the periods then ended and reflect all
assets, liabilities and obligations (absolute, accrued, contingent or otherwise) of
Founders as at the dates thereof required to be disclosed by generally excepted
accounting principles in Canada, and include all adjustments necessary for a fair
presentation;

the pro forma financial statements, including the notes thereto, of the Trust
contained in the Prospectuses have been prepared in accordance with Canadian
generally accepted accounting principles, consistently applied, have been
prepared and presented in accordance with Applicable Securities Laws, and
include all adjustments necessary. for a fair presentation; the assumptions
contained in such pro forma financial statements are suitably supported and
consistent with the financial results of the Trust, Maxx, Founders and Richland,
and such statements provide a reasonable basis for the compilation of the pro
forma financial statements and such pro forma financial statements, accurately
reflect such assumptions;

no authorization, approval or consent of any court or governmental authority or
agency is required to be obtained by the Trust, Provident or ManagementCo in

.
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connection with the sale and delivery of the Offered Securities hereunder, except
such as may be required under the Applicable Securities Laws;

there are no actions, suits, proceedings or inquiries pending or (as far as the
Trust or Provident are aware) threatened against or affecting the Trust,
Provident or ManagementCo at law or in equity or before or by any federal,
provincial, municipal or other governmental department, commission, board,
bureau, agency or instrumentality which in any way materially adversely affects,
or may in any way materially adversely affect, the business, operations, capital,
properties, assets, liabilities (absolute, accrued, contingent or otherwise),
condition (financial or otherwise) or results of operations of the Trust, Provident
or ManagementCo or which affects or may affect the distribution of the Offered
Securities;

each of the Trust, Provident and ManagementCo has conducted and is
conducting its business in all material respects in compliance with all applicable
laws, rules and regulations of each jurisdiction in which it carries on business
and holds all material licences, registrations and qualifications in all jurisdictions
in which it carries on business necessary to carry on its business as now
conducted and as contemplated to be conducted in the Prospectuses, including,
without limitation, performing its obligations under the Material Agreements to
which it is a party;

each of the Material Agreements is properly described as to parties, dates, terms,
conditions and amendments thereto, each of such agreements is a legal, valid
and binding obligation of the respective parties thereto enforceable against such
parties in accordance with its terms subject to the general qualifications that:

(A) enforceability may be limited by bankruptcy, insolvency or other laws
affecting creditors' rights generally; and

(B) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable
court; and

each of the Trust, Provident and ManagementCo, as applicable, are in
compliance with the terms of such Material Agreements and neither the Trust
nor Provident is aware of any default or breach of a material nature under any of
such Material Agreements by any other party thereto;

the information and statements set forth in the Public Record to the extent
incorporated by reference in the Prospectuses were true, correct, and complete
and did not contain any misrepresentation, as of the date of such information or
statements;

the authorized capital of the Trust consists of an unlimited number of Trust
Units and an unlimited number of Special Voting Units of which 17,022,321
Trust Units and no Special Voting Units are issued and outstanding;

no person holds any securities convertible into or exchangeable for Trust Units

or Special Voting Units or has any agreement, warrant, option, right or privilege
being or capable of becoming an agreement, warrant, option or right for the
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acquisition of any unissued Trust Units or Special Voting Units or other
securities of the Trust except for 617,900 Trust Units issuable on exercise of
options granted to directors, officers and employees of Provident pursuant to the
Trust's trust unit option plan, Trust Units issuable pursuant to the Trust
Unitholder Rights Plan and the right of ManagementCo to elect to receive certain
of its fees in Trust Units pursuant to the Management Agreement;

no Securities Commission, Exchange or similar regulatory authority has issued
any order preventing or suspending trading in any securities of the Trust and no
proceedings, investigations or inquiries for such purpose are pending or
contemplated or (as far as the Trust or Provident are aware) threatened;

Computershare Trust Company of Canada at its principal office in the cities of
Calgary and Toronto, is the duly appointed registrar and transfer agent of the
Trust with respect to its Trust Units; ‘

the minute books of the Trust, Provident and ManagementCo are true and
correct and at the Closing Date will contain the minutes of all meetings and all
resolutions of the trustees and of the directors, shareholders and unitholders of
the Trust, Provident and ManagementCo;

other than as provided for in this agreement, neither the Trust, Provident nor
ManagementCo has incurred any obligation or liability (absolute, accrued,
contingent or otherwise) for brokerage fees, finder's fees, agent's commission or
other similar forms of compensation with respect to the transactions
contemplated herein;

the issued and outstanding Trust Units are listed and posted for trading on the
Exchanges;

the Trust is a "reporting issuer" in the provinces of Alberta, British Columbia,
Newfoundland, Nova Scotia, Ontario, Prince Edward Island, Quebec and
Saskatchewan within the meaning of the Applicable Securities Laws in such
provinces and has equivalent status in the provinces of Manitoba and New
Brunswick and is not in default of any requirement of the Applicable Securities
Laws;

the definitive form of certificates for the Trust Units is in due and proper form
under the laws governing the Trust and in compliance with the requirements of
the Exchanges;

Provident has made available to Sproule, prior to the issuance of the Sproule
Founders Report, for the purpose of preparing the Sproule Founders Report, all
information requested by Sproule, which information does not contain any
material misrepresentation. Neither the Trust nor Provident has any knowledge
of a material adverse change in any production, cost, price (except for changes in
commodity prices), reserves or other relevant information provided to Sproule
since the date that such information was so provided. Each of the Trust and
Provident believes that the Sproule Founders Report reasonably presenis the
quantity and pre-tax present worth values of the oil and gas reserves attributable
to the crude oil, natural gas liquids and natural gas properties evaluated in such
report as at January 1, 2001 based upon information available at the time such
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reserves information was prepared, and the Trust and Provident believe that at
the date of such report it did not (and as of the date hereof, except as may be
attributable to changes in commodity prices and production since the date of
such report, does not) overstate the aggregate quantity or pre-tax present worth
values of such reserves or the estimated monthly production volumes therefrom;

neither the Trust nor Provident has any knowledge of a material adverse change
in any reserves information contained in the Sproule Maxx Report, and the Trust
and Provident believe that the Prospectuses reasonably presents the quantity
and pre-tax present worth values of the crude oil, natural gas liquids and natural
gas reserves attributable to the crude oil, natural gas liquids and natural gas
properties of Maxx as at January 1, 2001 (or as of the date hereof, except as may
be attributable to changes in commodity prices and production since the date of
such report) based upon information available at the time such reserves
information was piepared;

neither the Trust nor Provident is aware of any defects, failures or impairments
in the title of Provident to the crude oil, natural gas liquids and natural gas
properties disclosed in the Prospectuses, whether or not an action, suit,
proceeding or inquiry is pending or threatened or whether or not discovered by
any third party, which in aggregate could have a material adverse effect on: (A)
the quantity and pre-tax present worth values of crude oil, natural gas liquids
and natural gas reserves of Provident as disclosed in the Prospectuses; (B) the
current production volumes of Provident; or (C)the current cash flow of
Provident;

to the knowledge of the Trust and Provident, the Trust has good and marketable
title to the Trust Assets, free and clear of all liens, charges, encumbrances and
security interests of any nature or kind, all as described in the Prospectuses;

Provident has the necessary power and authority to execute and deliver the
Prospectuses on behalf of the Trust and all requisite action has been taken by
Provident to authorize the execution and delivery by it of the Prospectuses on
behalf of the Trust;

the Trust is not an "Investment Company" within the meaning of that term under
the United States Investment Company Act of 1940 and the Trust has complied
and will comply with the representations, warranties and covenants of the Trust
set forth in Schedule "A" hereto;

the attributes and characteristics of the Offered Securities conform in all material
respects to the attributes and characteristics thereof described in the
Prospectuses;

with such exceptions as are not material to the Trust and Provident (taken as a
whole), each of the Trust and Provident has duly and on a timely basis filed all
tax returns required to be filed by it, has paid all taxes due and payable by it and
has paid all assessments and reassessments and all other taxes, governmental
charges, penalties, interest and other fines due and payable by it and which were
claimed by any governmental authority to be due and owing and adequate
provision has been made for taxes payable for any completed fiscal period for
which tax returns are not yet required and there are no agreements, waivers, or
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other arrangements providing for an extension of time with respect to the filing
of any tax return or payment of any tax, governmental charge or deficiency by
the Trust or Provident and to the best of the knowledge, information and belief
of the Trust and Provident there are no actions, suits, proceedings, investigations
or claims threatened or pending against the Trust or Provident in respect of
taxes, governmental charges or assessments or any matters under discussion
with any governmental authority relating to taxes, governmental charges or
assessments asserted by any such authority;

(xxxvii) provided the Closing Time occurs on or before December 31, 2001 the Trust shall
pay on the Firm Units, and, if the Additional Closing Time occurs on or prior to
December 31, 2001, the Trust shall pay on the Over-Allotment Units, and the
holders thereof will be entitled to receive on or about January 15, 2002, the
distribution payable to unitholders of record on December 31, 2001;

(xxxviii) the representations and warranties of the Trust and Provident in the Richland
Arrangement Agreement are true and correct as of the date hereof, except as
such would not have a material adverse effect on the business, operations,
capital, properties, assets, liabilities (absolute, accrued, contingent or otherwise),
condition (financial or otherwise) or results of operations of the Trust or
Provident; and

(xxxix)  neither the Trust nor Provident has any reason to believe that the representations
and warranties of Richland in the Richland Arrangement Agreement are not true
and correct as of the date hereof or that Richland is in breach of any covenants of
Richland in the Richland Arrangement Agreement, except, in either case, such as
would not have a material adverse effect on the business, operations, capital,
properties, assets, liabilities (absolute, accrued, contingent or otherwise),
condition (financial or otherwise) or results of operations of Richland, the Trust
or Provident.

8. Representations and Warranties of ManagementCo

ManagementCo represents and warrants to the Underwriters, and acknowledges that each of the
Underwriters is relying upon such representations and warranties in entering into this agreement, that:

(@)

(b)

(©)
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ManagementCo has been duly incorporated and organized and is valid and subsisting
under the laws of the Province of Alberta, and has all requisite corporate authority and
power to carry on its business as described in the Prospectuses and to own, lease and
operate its properties and assets as described in the Prospectuses including, without
limitation, to perform its obligations under the Material Agreements to which it is a

party;

ManagementCo is qualified to carry on business and is validly subsisting under the laws
of each jurisdiction in which it carries on its business;

ManagementCo is not in default or breach of, and the execution and delivery of, and the
performance of and compliance with the terms of this agreement by ManagementCo or
any of the transactions contemplated hereby does not and will not result in any breach
of, or constitute a default under, and does not and will not create a state of facts which,
after notice or lapse of time or both, would result in a breach of or constitute a default
under, any term or provision of the articles, by-laws or resolutions of ManagementCo, or
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any indenture, mortgage, note, contract, agreement (written or oral), instrument, lease or
other document to which ManagementCo is a party or by which ManagementCo is
bound including, without limitation, the Material Agreements to which it is a party, or
any judgment, decree, order, statute, rule or regulation applicable to ManagementCo,
which default or breach might reasonably be expected to materially adversely affect the
business, operations, capital, properties, assets, liabilities (absolute, accrued, contingent
or otherwise), condition (financial or otherwise) or results of operations of
ManagementCo;

ManagementCo has full corporate power and authority to enter into this agreement and
to perform its obligations set out herein and this agreement has been duly authorized,
executed and delivered by ManagementCo and this agreement is a legal, valid and
binding obligation of ManagementCo enforceable against ManagementCo in accordance
with its terms subject to the general qualifications that:

(i) enforceability may be limited by bankruptcy, insolvency or other laws affecting
creditors’ rights generally; and

(ii) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable court;

no authorization, approval or consent of any court or governmental authority or agency
is required to be obtained by ManagementCo in connection with the sale and delivery of
the Offered Securities hereunder, except such as may be required under the Applicable
Securities Laws;

there are no actions, suits, proceedings or inquiries pending or (as far as ManagementCo
is aware) threatened against or affecting ManagementCo at law or in equity or before or
by any federal, provincial, municipal or other governmental department, commission,
board, bureau, agency or instrumentality which in any way materially adversely affects,
or may in any way materially adversely affect, the business, operations, capital,
properties, assets, liabilities (absolute, accrued, contingent or otherwise), condition
(financial or otherwise) or results of operations of ManagementCo;

ManagementCo has conducted and is conducting its business in all material respects in
compliance with all applicable laws, rules and regulations of each jurisdiction in which it
carries on business and holds all material licences, registrations and qualifications in all
jurisdictions in which it carries on business necessary to carry on its business as now
conducted and as contemplated to be conducted in the Prospectuses including, without
limitation, performing its obligations under the Material Agreements to which it is a

party;

each of the Material Agreements to which ManagementCo is a party is properly
described as to parties, dates and as to amendments thereto, each of such agreements is a
legal, valid and binding obligation of the respective parties thereto enforceable against
such parties in accordance with its terms subject to the general qualifications that:

(i) enforceability maybe limited by bankruptcy, insolvency or other laws affecting
creditors' rights generally; and

(ii) equitable remedies, including the remedies of specific performance and
injunctive relief, are available only in the discretion of the applicable court; and
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ManagementCo is in compliance with the terms of such Material Agreements to which it
is a party and ManagementCo is not aware of any default or breach of a material nature
under any of such Material Agreements by any other party thereto;

the minute books of ManagementCo are true and correct and at the Closing Date will
contain the minutes of all meetings and all resolutions of the directors and shareholders
of ManagementCo;

other than as provided for in this agreement, ManagementCo has not incurred any
obligation or liability (absolute, accrued, contingent or otherwise) for brokerage fees,
finder's fees, agent's commission or other similar forms of compensation with respect to
the transactions contemplated herein;

to its knowledge, the representations and warranties of the Trust and Provident in the
Richland Arrangement Agreement are true and correct as of the date hereof, a breach of
which would have a material adverse effect on the Trust or Provident; and

ManagementCo does not have any reason to believe that the representations and
warranties of Richland in the Richland Arrangement Agreement are not true and correct
as of the date hereof, a breach of which would have a material adverse effect on the Trust
or Provident.

9. Indemnity

@
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Each of the Trust and Provident, jointly and severally, shall indemnify and save the
Underwriters, and each of the Underwriters' agents, directors, officers, shareholders and
employees harmless against and from all liabilities, claims, demands, losses (other than
losses of profit in connection with the distribution of the Offered Units), costs (including,
without limitation, legal fees and disbursements on a full indemnity basis), damages and
expenses to which the Underwriters, or any of the Underwriters’ agents, directors,
officers, shareholders or employees may be subject or which the Underwriters, or any of
the Underwriters' agents, directors, officers, shareholders or employees may suffer or
incur, whether under the provisions of any statute or otherwise, in any way caused by,
or arising directly or indirectly from or in consequence of:

(i) any information or statement contained in the Preliminary Prospectus, the
Prospectus, any Supplementary Material or in any other document or material
filed or delivered pursuant hereto (other than any information or statement
relating solely to the Underwriters and furnished to the Trust by the
Underwriters expressly for inclusion in the Preliminary Prospectus or
Prospectus) which is or is alleged to be untrue or any omission or alleged
omission to provide any information or state any fact (other than any
information or fact relating solely to the Underwriters) the omission of which
makes or is alleged to make any such information or statement untrue or
misleading in light of the circumstances in which it was made;

(ii) any misrepresentation or alleged misrepresentation (except a misrepresentation
which is based upon information relating solely to the Underwriters and
furnished to the Trust by the Underwriters expressly for inclusion in the
Preliminary Prospectus or Prospectus) contained in the Preliminary Prospectus,
the Prospectus, any Supplementary Materials or in any other document or any
other part of the Public Record filed by on behalf of the Trust;
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(iii) any prohibition or restriction of trading in the securities of the Trust or any
prohibition or restriction affecting the distribution of the Offered Securities
imposed by any competent authority if such prohibition or restriction is based on
any misrepresentation or alleged misrepresentation of a kind referred to in
subparagraph 9(a)(ii);

(iv) any order made or any inquiry, investigation (whether formal or informal) or
other proceeding commenced or threatened by any one or more competent
authorities (not based upon the activities or the alleged activities of the
Underwriters or their banking or Selling Dealer Group members, if any)
prohibiting, restricting, relating to or materially affecting the trading or
distribution of the Offered Securities; or

(v) any breach of, default under or non-compliance by the Trust, Provident or
ManagementCo with any requirements of the Applicable Securities Laws, the
by-laws, rules or regulations of any Exchange or any representation, warranty,
term or condition of this agreement or in any certificate or other document
delivered by or on behalf of the Trust, Provident or ManagementCo hereunder
or pursuant hereto;

provided, however, no party who has engaged in any fraud wilful misconduct,
fraudulent misrepresentation or negligence shall be entitled, to the extent that the
liabilities, claims, losses, costs, damages or expenses were caused by such activity, to
claim indemnification from any person who has not engaged in such fraud, wilful
misconduct, fraudulent misrepresentation or negligence (provided that, for greater
certainty, the foregoing shall not disentitle an Underwriter from claiming
indemnification hereunder to the extent that the negligence, if any, relates to the
Underwriter's failure to conduct adequate "due diligence").

If any claim contemplated by paragraph 9(a) shall be asserted against any of the persons
or corporations in respect of which indemnification is or might reasonably be considered
to be provided for in such paragraphs, such person or corporation (the "Indemnified
Person") shall notify the Trust and Provident (collectively the "Indemnifying Parties")
(provided that failure to so notify the Indemnifying Parties of the nature of such claim in
a timely fashion shall relieve the Indemnifying Parties of liability hereunder only if and
to the extent that such failure materially prejudices the Indemnifying Parties' ability to
defend such claim) as soon as possible of the nature of such claim and the Indemnifying
Parties shall be entitled (but not required) to assume the defence of any suit brought to
enforce such claim, provided however, that the defence shall be through legal counsel
selected by the Indemnifying Parties and acceptable to the Indemnified Person acting
reasonably and that no settlement may be made by the Indemnifying Parties or the
Indemnified Person without the prior written consent of the other, such consent not to be
unreasonably withheld. The Indemnified Person shall have the right to retain its own
counsel in any proceeding relating to a claim contemplated by paragraph 9(a} if:

(i) the Indemnified Person has been advised by counsel that there may be a
reasonable legal defense available to the Indemnified Person which is different
from or additional to a defense available to an Indemnifying Party and that
representation of the Indemnified Person and any one or more of the
Indemnifying Parties by the same counsel would be inappropriate due to the
actual or potential differing interests between them (in which case the
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Indemnifying Parties shall not have the right to assume the defense of such
proceedings on the Indemnified Person's behalf);

(ii) the Indemnifying Parties shall not have taken the defense of such proceedings
and employed counsel within ten (10) days after notice has been given to the
Indemnifying Parties of commencement of such proceedings; or

(iii) the employment of such counsel has been authorized by the Indemnifying
Parties in connection with the defense of such proceedings;

and, in any such event, the reasonable fees and expenses of such Indemnified Person's
counsel {on a solicitor and his client basis) shall be paid by the Indemnifying Parties,
provided that the Indemnifying Parties shall not, in connection with any one such action
or separate but substantially similar or related actions in the same jurisdiction arising out
of the same general allegations or circumstances, be liable for the fees and expenses of
more than one separate law firm (in addition to any local counsel) for all such
Indemnified Persons.

Each of the Indemnifying Parties hereby waives its rights to recover contribution from
the Underwriters with respect to any liability of the Indemnifying Party by reason of or
arising out of any misrepresentation in the Preliminary Prospectus, the Prospectus, any
Supplementary Material or any other part of the Public Record provided, however, that
such waiver shall not apply in respect of liability caused or incurred by reason of any
misrepresentation which is based upon information relating solely to the Underwriters
contained in such document and furnished to the Trust by the Underwriters expressly
for inclusion in the Preliminary Prospectus or the Prospectus.

If any legal proceedings shall be instituted against an Indemnifying Party in respect of
the Preliminary Prospectus, the Prospectus, any Supplementary Material or any other
part of the Public Record or the Offered Securities or if any regulatory authority or stock
exchange shall carry out an investigation of an Indemnifying Party in respect of the
Preliminary Prospectus, the Prospectus, any Supplementary Material or any other part of
the Public Record or the Offered Securities and, in either case, any Indemnified Person is
required to testify, or respond to procedures designed to discover information, in
connection with or by reason of the services performed by the Underwriters hereunder,
the Indemnified Persons may employ their own legal counsel and the Indemnifying
Parties shall pay and reimburse the Indemnified Persons for the reasonable fees, charges
and disbursements (on a full indemnity basis) of such legal counsel, the other expenses
reasonably incurred by the Indemnified Persons in connection with such proceedings or
investigation and a fee at the normal per diem rate for any director, officer or employee
of the Underwriters involved in the preparation for or attendance at such proceedings or
investigation.

The rights and remedies of the Indemnified Persons set forth in sections 9, 10 and 11
hereof are to the fullest extent possible in law cumulative and not alternative and the
election by any Underwriter or other Indemnified Person to exercise any such right or
remedy shall not be, and shall not be deemed to be, a waiver of any other rights and
remedies.

The Indemnifying Parties hereby acknowledge that the Underwriters are acting as agents
for the Underwriters' respective agents, directors, officers, shareholders and employees
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under this section 9 and under section 10 with respect to all such agents, directors,
officers, shareholders and employees.

The Indemnifying Parties waive any right they may have of first requiring an
Indemnified Person to proceed against or enforce any other right, power, remedy or
security or claim or to claim payment from any other person before claiming under this
indemnity. It is not necessary for an Indemnified Person to incur expense or make
payment before enforcing such indemnity.

The rights of indemnity contained in this section 9 shall not apply if the Indemnifying
Parties have complied with the provisions of sections 3 and 4 and the person asserting
any claim contemplated by this section 9 was not provided with a copy of the Prospectus
or any amendment to the Prospectus or other document which corrects any
misrepresentation or alleged misrepresentation which is the basis of such claim and
which was required, under Applicable Securities Laws, to bz delivered to such person by
the Underwriters.

If the Indemnifying Parties have assumed the defense of any suit brought to enforce a
claim hereunder, the Indemnified Person shall provide the Indemnifying Parties copies
of all documents and information in its possession pertaining to the claim, take all
reasonable actions necessary to preserve its rights to object to or defend against the
claim, consult and reasonably cooperate with the Indemnifying Parties in determining
whether the claim and any legal proceeding resulting therefrom should be resisted,
compromised or settled and reasonably cooperate and assist in any negotiations to
compromise or settle, or in any defense of, a claim undertaken by the Indemnifying
Parties.

10. Contribution

In order to provide for just and equitable contribution in circumstances in which the
indemnification provided for in this agreement is due in accordance with its terms but is, for any reason,
held by a court to be unavailable from one or more of the Indemnifying Parties on grounds of policy or
otherwise, the Indemnifying Parties and the party or parties seeking indemnification shall contribute to
the aggregate liabilities, claims, demands, losses (other than losses of profit in connection with the
distribution of the Offered Units), costs (including, without limitation, legal fees and disbursements on a
full indemnity basis), damages and expenses to which they may be subject or which they may suffer or

incur:

()

(b)

in such proportion as is appropriate to reflect the relative benefit received by the
Indemnifying Parties on the one hand, and by the Underwriters on the other hand, from
the offering of the Offered Units; or

if the allocation provided by paragraph 10(a) above is not permitted by applicable law, in
such proportion as is appropriate to reflect not only the relative benefits referred to in
paragraph 10(a) above but also to reflect the relative fault of the Underwriters on the one
hand, and the Indemnifying Parties, on the other hand, in connection with the
statements, commissions or omissions or other matters which resulted in such liabilities,
claims, demands, losses, costs, damages or expenses, as well as any other relevant
equitable considerations.

The relative benefits received by the Indemnifying Parties, on the one hand, and the
Underwriters, on the other hand, shall be deemed to be in the same proportion that the total proceeds of
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the offering received by the Indemnifying Parties (net of fees but before deducting expenses) bear to the
fees received by the Underwriters. In the case of liability arising out of the Preliminary Prospectus, the
Prospectus, any Supplementary Material or any other part of the Public Record, the relative fault of the
Indemnifying Parties, on the one hand, and of the Underwriters, on the other hand, shall be determined
by reference, among other things, to whether the misrepresentation or alleged misrepresentation, order,
inquiry, investigation or other matter or thing referred to in section 9 relates to information supplied or
which ought to have been supplied by, or steps or actions taken or done on behalf of or which ought to
have been taken or done on behalf of, one or more of the Indemnifying Parties or the Underwriters and
the parties' relative intent, knowledge, access to information and opportunity to correct or prevent such
misrepresentation or alleged misrepresentation, order, inquiry, investigation or other matter or thing
referred to in section 9,

The amount paid or payable by an Indemnified Person as a result of liabilities, claims, demands,
losses (other than losses of profit in connection with the distribution of the Offered Units), costs, damages
and expenses (or claims, actions, suits or proceedings in respect thereof) referred to above shall, without
limitation, include any legal or other expenses reasonably incurred by the Indemnified Person in
connection with investigating or defending such liabilities, claims, demands, losses, costs, damages and
expenses (or claims, actions, suits or proceedings in respect thereof) whether or not resulting in any
action, suit, proceeding or claim.

Each of the Indemnifying Parties and the Underwriters agree that it would not be just and
equitable if contributions pursuant to this agreement were determined by pro rata allocation or by any
other method of allocation which does not take into account the equitable considerations referred to in
the immediately preceding paragraphs. The rights to contribution provided in this section 10 shall be in
addition to, and without prejudice to, any other right to contribution which the Underwriters or other
Indemnified Persons may have.

Any liability of the Underwriters under this section 10 shall be limited to the amount actually
received by the Underwriters under section 2.

11. Expenses

Whether or not the transactions contemplated herein shall be completed, all costs and expenses
(including applicable goods and services tax) of or incidental to the transactions contemplated hereby
including, without limitation, those relating to the distribution of the Offered Securities shall be borne by
the Trust including, without limitation, all costs and expenses of or incidental to the preparation, filing,
reproduction (including the commercial copies thereof) and translation of the Preliminary Prospectus, the
Prospectus, any Supplementary Material and the "greensheet" and the delivery thereof to the
Underwriters, the fees and expenses of the Trust's counsel, the fees and expenses of agent counsel
retained by the Trust or the Trust's counsel, the fees and expenses of the Trust's transfer agent, auditors,
engineers and other outside consultants, all stock exchange listing fees, the reasonable fees and expenses
of the Underwriters' counsel (to a maximum of $35,000), all reasonable out-of-pocket expenses incurred
by the Underwriters, the cost of preparing record books for all of the parties to this agreement and their
respective counsel and all other costs and expenses relating to this transaction.

12. Termination
(a) The Underwriters, or any of them, may, without liability, terminate their obligations

hereunder, by written notice to the Trust, in the event that after the date hereof and at or
prior to the Closing Time or the Additional Closing Time, as applicable:
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any order to cease or suspend trading in any securities of the Trust or Provident
or prohibiting or restricting the distribution of any of the Offered Securities, is
made, or proceedings are announced, commenced or threatened for the making
of any such order, by any securities commission or similar regulatory authority,
any Exchange or any other competent authority, and has not been rescinded,
revoked or withdrawn;

any inquiry, investigation (whether formal or informal) or other proceeding in
relation to the Trust, Provident or ManagementCo or any of the directors or
senior officers of Provident or ManagementCo is announced, commenced or
threatened by any securities commission or similar regulatory authority, any
Exchange or any other competent authority or there is a change in law,
regulation or policy or the interpretation or administration thereof, if, in the
reasonable opinion of the Underwriters or any one of them, the change,
announcement, commencement or threatening thereof adversely affects the
trading or distribution of the Offered Securities;

there shall have occurred any adverse change, as determined by the
Underwriters or any one of them in their sole discretion, acting reasonably, in
the senior management of ManagementCo or Provident, or in the business,
operations, capital or condition (financial or otherwise), business or business
prospects of the Trust, Provident or ManagementCo or the respective properties,
assets, liabilities or obligations (absolute, accrued, contingent or otherwise) of the
Trust, Provident or ManagementCo which in the Underwriters' opinion, could
reasonably be expected to have a significant adverse effect on the market price or
value of the Offered Securities or the investment quality or marketability of the
Offered Securities;

there should develop, occur or come into effect or existence any event, action,
state, condition or major financial occurrence of national or international
consequence, any law or regulation, or any other occurrence of any nature
whatsoever, which, in the sole opinion of the Underwriters or any one of them,
acting reasonably, seriously adversely affects, or involves, or will seriously
adversely affect, or involve, the financial markets or the business, operations or
affairs of the Trust, Provident or ManagementCo;

the Underwriters shall become aware of any adverse material change with
respect to the Trust, Provident or ManagementCo which had not been publicly
disclosed or disclosed in writing to the Underwriters at or prior to the date
hereof;

the Underwriters shall become aware of any adverse material change with
respect to Richland which had not been publicly disclosed or disclosed in
writing to the Underwriters at or prior to the date hereof, and the Trust and
Provident shall not have either terminated the Richland Arrangement
Agreement in accordance with its terms or renegotiated the terms of the
Richland Arrangement Agreement on terms and conditions satisfactory to the
Underwriters in their sole discretion; or

the Trust, Provident or ManagementCo shall be in breach or default under or
non-compliance with any representation, warranty, term or condition of this
agreement, in any material respect.
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The Underwriters, or any of them, may exercise any or all of the rights provided for in
paragraph 12(a) or sections 13 or 17 notwithstanding any material change, change, event
or state of facts and (except where the Underwriter purporting to exercise any of such
rights is in breach of its obligations under this agreement) notwithstanding any act or
thing taken or done by the Underwriters or any inaction by the Underwriters, whether
before or after the occurrence of any material change, change, event or state of facts
including, without limitation, any act of the Underwriters related to the offering or
continued offering of the Offered Units for sale and any act taken by the Underwriters in
connection with any amendment to the Prospectus (including the execution of any
amendment or any other Supplementary Material) and the Underwriters shall only be
considered to have waived or be estopped from exercising or relying upon any of their
rights under or pursuant to paragraph 12(a) or sections 13 or 17 if such waiver or
estoppel is in writing and specifically waives or estops such exercise or reliance;

Any termination pursuant to the terms of this agreement shall be effected by notice in
writing delivered to the Trust, provided that no termination shall discharge or otherwise
affect any obligation of the Trust, Provident or ManagementCo under sections 9, 10, 11 or
17. The rights of the Underwriters to terminate their obligations hereunder are in
addition to, and without prejudice to, any other remedies they may have; and

If an Underwriter elects to terminate its obligation to purchase the Offered Securities as
aforesaid, whether the reason for such termination is within or beyond the control of the
Trust, Provident or ManagementCo, the liability of the Trust, Provident or
ManagementCo hereunder shall be limited to the indemnity referred to in section 9, the
contribution rights referred to in section 10 and the payment of expenses referred to in
section 11. .

13. Closing Documents

The obligations of the Underwriters hereunder, as to the Offered Units to be purchased at the
Closing Time and as to the Over-Allotment Units to be purchased at the Additional Closing Time, shall
be conditional upon all representations and warranties and other statements of the Trust, Provident and
ManagementCo herein being, at and as of the Closing Time and the Additional Closing Time true and
correct in all material respects, the Trust, Provident and ManagementCo having performed in all material
respects, at the Closing Time and the Additional Closing Time, all of their obligations hereunder
theretofore to be performed and the Underwriters receiving at the Closing Time and the Additional

Closing Time:

(a)

LPC\190761\5

favourable legal opinions of the Trust's counsel and the Underwriters' counsel addressed
to the Underwriters, in form and substance reasonably satisfactory to the Underwriters,
with respect to such matters as the Underwriters may reasonably request relating to the
offering of the Offered Securities, the Trust, Provident and ManagementCo and the
transactions contemplated hereby, including, without limitation, that:

(i) the Trust is valid and existing as a trust under the laws of the Province of Alberta
and having the Trustee as its trustee;

(ii) the Trust has the capacity and power to own and lease its properties and assets
and to conduct its business as described in the Prospectuses;

(iii) each of Provident and ManagementCo has been duly incorporated, is validly
subsisting and has all requisite corporate power and authority to carry on its
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business as now conducted by it and to own its properties and assets and is
qualified to carry on business under the laws of the jurisdictions where it carries
on a material portion of its business;

the Trust is the registered and beneficial holder of all issued and outstanding
shares of Provident, all of which have been duly authorized and validly issued
as fully paid and non-assessable;

each of the Trust, ManagementCo and Provident has all necessary trust or
corporate power and authority to enter into this agreement and to perform its
obligations set out herein, and this agreement has been duly authorized,
executed and delivered by the Trust, Provident and ManagementCo,
respectively, and constitutes a legal, valid and binding obligation of each of the
Trust, Provident and ManagementCo enforceable against the Trust, Provident
and ManagementCo in accordance with its terms subject to laws relating to
creditors' rights generally and except that rights to indemnity and contribution
may be limited or unavailable by applicable law;

the execution and delivery of this agreement and the fulfilment of the terms
hereof by each of the Trust, Provident and ManagementCo, and the performance
of and compliance with the terms of this agreement by the Trust, Provident and
ManagementCo does not and will not result in a breach of, or constitute a default
under, and does not create a state of facts which, after notice or lapse of time or
both, will result in a breach of or constitute a default under, any applicable laws
or any term or provision of the Trust Indenture, the articles, by-laws or
resolutions of the unitholders or the directors or shareholders of the Trust,
Provident or ManagementCo, as applicable, or any mortgage, note, indenture,
contract, agreement (written or oral), instrument, lease or other document to
which the Trust, Provident or ManagementCo is a party or by which it is bound,
of which such counsel is aware including, without limitation, the Material
Agreements;

the form of the definitive certificate representing the Trust Units has been
approved and adopted by the Trust and complies with all legal requirements
(including all applicable requirements of the Exchanges) relating thereto;

the Offered Securities have been duly and validly created, allotted and in the
case of the Offered Units issued as fully paid and non-assessable Trust Units of
the Trust;

the Trust and the attributes of the Offered Securities conform in all material
respects with the description thereof contained in the Prospectuses;

the Offered Units are eligible investments under the statutes set out under the
heading "Eligibility for Investment" in the Prospectuses;

all necessary documents have been filed, all necessary proceedings have been
taken and all legal requirements have been fulfilled as required under the
Applicable Securities Laws of each of the Qualifying Provinces in order to
qualify the Offered Units for distribution and sale to the public in each of such
Qualifying Provinces by or through investment dealers and brokers duly
registered under the applicable laws of such provinces who have complied with

2
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the relevant provisions of such Applicable Securities Laws and to qualify the
Over-Allotment Option for distribution to the Underwriters in each of the
Qualifying Provinces;

(xii)  the Trust is a "reporting issuer" not in default of any requirement of the Securities
Act (Alberta) and the regulations thereunder and has a similar status under the
Applicable Securities Laws of each of the other Qualifying Provinces;

(xiii) each of the Trust and Provident have the necessary power and authority to
execute and deliver the Prospectuses and all necessary action has been taken by
each of the Trust and Provident to authorize the execution and delivery by it of
the Prospectuses and the filing thereof, as the case may be, in each of the
Qualifying Provinces in accordance with Applicable Securities Laws;

(xiv) subject to the qualifications set out therein, the statements in the Prospectus
under the heading "Canadian Federal Income Tax Considerations" constitute a
fair summary of the principal Canadian federal income tax consequences arising
under the Tax Act to persons referred to therein who hold Offered Units;

(xv)  all laws of the Province of Quebec relating to the use of the French language
have been complied with in connection with the sale of the Offered Units to
purchasers in the Province of Quebec;

(xvi)  the Offered Units are conditionally listed and, upon notification to the Exchanges
of the issuance and sale thereof, will be posted for trading on the Exchanges;

(xvii) the authorized and issued capital of the Trust;

(xviii) Computershare Trust Company of Canada, at its principal offices in Calgary and
Toronto has been duly appointed the transfer agent and registrar for the Trust
Units (including the Offered Units);

(xix}  holders of Offered Units whose certificates are recorded in the register
maintained by the trustee or transfer agent of the Trust on or about December 31,
2001 are entitled to receive the distribution payable to such Unitholders on or
about January 15, 2002;

and as to all other legal matters, including compliance with Applicable Securities Laws
in any way connected with the issuance, sale and delivery of the Offered Units as the
Underwriters may reasonably request.

It is understood that the respective counsel may rely on the opinions of local counsel
acceptable to them as to matters governed by the laws of jurisdictions other than where
they are qualified to practice law, and on certificates of officers of the Trust, Provident,
ManagementCo, the transfer agent, the Trust's auditors and Richland's auditors as to
relevant matters of fact. It is further understood that the Underwriters' counsel may rely
on the opinion of the Trust's counsel as to matters which specifically relate to the Trust,
Provident, ManagementCo and the Trust Units, including the issuance of the Offered
Units;

a certificate of each of the Trust and Provident dated the Closing Date or Additional
Closing Date, as applicable, addressed to the Underwriters and signed on behalf of the
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Trust and Provident by the Chief Executive Officer and Chief Financial Officer of
Provident or such other officers or directors of Provident satisfactory to the
Underwriters, acting reasonably, certifying that:

(i) each of the Trust and Provident has complied with and satisfied in all material
respects all terms and conditions of this agreement on its part to be complied
with or satisfied at or prior to the Closing Time or Additional Closing Time, as
applicable;

(ii) the representations and warranties of the Trust and Provident set forth in this
agreement are true and correct in all material respects at the Closing Time or
Additional Closing Time, as applicable, as if made at such time; and

(iii)  no event of a nature referred to in paragraphs 6(a), 6(b), 12(a)(i), (ii) or (iii) has
occurred or to the knowledge of such officer is pending, contemplated or
threatened;

and the Underwriters shall have no knowledge to the contrary;

a certificate of ManagementCo dated the Closing Date or Additional Closing Date, as
applicable, addressed to the Underwriters and signed on behalf of ManagementCo by
the Chief Executive Officer and President of ManagementCo or such other officers or
directors of ManagementCo satisfactory to the Underwriters, acting reasonably,
certifying that:

(i) ManagementCo has complied with and satisfied in all material respects all terms
and conditions of this agreement on its part to be complied with or satisfied at or
prior to the Closing Time or Additional Closing Time, as applicable; and

(ii) the representations and warranties of ManagementCo set forth in this agreement
are true and correct in all material respects at the Closing Time or Additional
Closing Time, as applicable, as if made at such time;

and the Underwriters shall have no knowledge to the contrary;

a comfort letter of each of the Trust's auditors and Richland's auditors, addressed to the
Underwriters and dated the Closing Date or the Additional Closing Date, as applicable,
satisfactory in form and substance to the Underwriters, acting reasonably, bringing the
information contained in the comfort letter or letters referred to in paragraph 4(d) up to
the Closing Time or Additional Closing Time, as applicable which comfort letter shall be
not more than two Business Days prior to the Closing Date or Additional Closing Date,
as applicable;

evidence satisfactory to the Underwriters that the Offered Units have been conditionally
listed on the Exchanges not later than the close of business on the last Business Day
preceding the Closing Date or Additional Closing Date, as applicable, and shall be
posted for trading as at the opening of business on the Closing Date or Additional
Closing Date, as applicable;

evidence satisfactory to the Underwriters that the distribution payable to unitholders of
record on or about December 31, 2001 will be paid on the Firm Units and, if the
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Additional Closing Time occurs on or prior to December 31, 2001, the Over-Allotment
Units; and

such other certificates and documents as the Underwriters may request, acting
reasonably.

14. Deliveries

(@)

(b)

(©
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The sale of the Firm Units shall be completed at the Closing Time at the offices of the
Trust's counsel in Calgary, Alberta or at such other place as the Trust and the
Underwriters may agree. Subject to the conditions set forth in section 13, the
Underwriters, on the Closing Date, shall deliver to the Trust a certified cheque or bank
draft payable to the Trust at par in Calgary, in the amount of $35,000,000, against
delivery by the Trust of:

(i) the opinions, certificates and documents referred to in section 13;

(ii) definitive certificates representing, in the aggregate, all of the Firm Units,
registered in the name of Scotia Capital Inc. or in such name or names as the
Underwriters shall notify the Trust in writing not less than 24 hours prior to the
Closing Time; and

(iii) a certified cheque or bank draft payable to Scotia Capital Inc. representing the
fee provided for in section 2, being an aggregate fee of $1,750,000.

The sale of the Over-Allotment Units shall be completed at the offices of the Trust's
counsel in Calgary, Alberta or at such other place as the Trust and the Underwriters may
agree, on the date (the "Additional Closing Date") and at the time ("Additional Closing
Time") specified by the Underwriters in the written notice given by the Underwriters
pursuant to their election to purchase such Over-Allotment Units (provided that in no
event shall such time be earlier than the Closing Time or earlier than two or later than ten
Business Days after the date of the written notice of the Underwriters to the Trust in
respect of the Over-Allotment Units), or at such other time and date as the Underwriters
and the Trust may agree upon in writing,.

Subject to the conditions set forth in section 13, the Underwriters, at the Additional
Closing Time, shall deliver to the Trust a certified cheque or bank draft payable to the
Trust at par in Calgary, in the amount of $8.75 per Over-Allotment Unit agreed to be
purchased by the Underwriters from the Trust pursuant to their exercise of the
Over-Allotment Option, against delivery by the Trust of:

(i) the opinions, certificates and documents referred to in section 13;

(ii) definitive certificates representing in the aggregate, all of the Over-Allotment
Units registered in the name of Scotia Capital Inc. or in such name or names as
the Underwriters shall notify the Trust in writing not less than 24 hours prior to

the Additional Closing Time; and

(iii) a certified cheque or bank draft payable to Scotia Capital Inc. representing the
fee provided for in section 2 in respect of the Over-Allotment Units.
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15, Restrictions on Offerings

The Trust agrees that, prior to 90 days after the Closing Date, it shall not, directly or indirectly,
sell or offer to sell any Trust Units, or otherwise lend, transfer or dispose of any securities exchangeable,
convertible or exercisable into Trust Units or enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of Trust Units, whether any
such transaction is settled by delivery of Trust Units or other such securities, in cash or otherwise, or
announce any intention to do any of the foregoing, without the consent of Scotia Capital Inc., such
consent not to be unreasonably withheld (provided that the foregoing will not restrict the Trust from
granting options pursuant to the Trust's option plan described in the Prospectus, issuing Trust Units
pursuant to options to purchase Trust Units outstanding under such plan on the date hereof or pursuant
to the Management Agreement or issuing Trust Units to holders of Richland common shares pursuant to
the Richland Arrangement Agreement).

16. Notices

Any notice or other communication to be given hereunder shall, in the case of notice to be given
to the Trust, Provident or ManagementCo, be addressed to ManagementCo, ¢/o Mr. Thomas W.
Buchanan, Chief Executive Officer, at the above address, Fax No. (403) 296-2232 with a copy to:

Macleod Dixon LLP
#3700, 400 - 3rd Avenue SW.
Calgary, Alberta T2P 4H2

Attention: Scott Negraiff
Fax No.: (403) 264-5973

and, in the case of notice to be given to the Underwriters, be addressed to:

Scotia Capital Inc.

Suite 1800, Scotia Centre
700 - 2nd Street S.W.
Calgary, Alberta T2P 2W1

Attention: Eric C. McFadden and Patrick Armstrong
Fax No.: (403) 298-4099

National Bank Financial Inc.
Suite 2000, Bankers Hall
855 - 2nd Street S.W.
Calgary, Alberta T2P 4J7

Attention: Robert G. Wonnacott
Fax No.: (403) 265-0543
CIBC World Markets Inc.
1100, 855 - 2nd Street S.W.
Calgary, Alberta T2P 4]7
Attention: Brian D. Heald
Fax No.: (403) 260-0524
LPC\190761\5 \a’; g
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Canaccord Capital Corporation
Suite 400, 409 - 8th Avenue S.W.

Calgary, Alberta T2P 1E3
Attention: Richard Cawkwell
Fax No.: (403) 508-3866

and a copy to:

Stikeman Elliott

4300 Bankers Hall

888 - 31d Street S.W.
Calgary, Alberta T2P 5C5

Attention: Christopher Nixon and Leland Corbett
Fax No.: (403) 266-9034

or to such other address as the party may designate by notice given to the other. Each communication
shall be personally delivered to the addressee or sent by facsimile transmission to the addressee, and:

(a) a communication which is personally delivered shall, if delivered before 4:00 p.m. (local
time at the place of delivery) on a Business Day, be deemed to be given and received on
that day and, in any other case be deemed to be given and received on the first Business
Day following the day on which it is delivered; and

b a communication which is sent by facsimile transmission shall, if sent on a Business Day
before 4:00 p.m. (local time at the place of receipt), be deemed to be given and received
on that day and, in any other case, be deemed to be given and received on the first
Business Day following the day on which it is sent.

17. Conditions

All terms, covenants and conditions of this agreement to be performed by the Trust, Provident
and ManagementCo shall be construed as conditions, and any breach or failure to comply with any
material terms and conditions which are for the benefit of the Underwriters shall entitle the Underwriters
to terminate their obligations to purchase the Offered Units, by written notice to that effect given to the
Trust prior to the Closing Time or any Additional Closing Time. The Underwriters may waive in whole
or in part any breach of, default under or non-compliance with any representation, warranty, term or
condition hereof, or extend the time for compliance therewith, without prejudice to any of their rights in
respect of any other representation, warranty, term or condition hereof or any other breach of, default
under or non-compliance with any other representation, warranty, term or condition hereof, provided
that any such waiver or extension shall be binding on the Underwriters only if the same is in writing.

18. Survival of Representations and Warranties

All representations, warranties, terms and conditions herein (including, without limitation, those
contained in sections 7 and 8) or contained in certificates or documents submitted pursuant to or in
connection with the transactions contemplated herein shall survive the payment by the Underwriters for
the Offered Units, the termination of this agreement and the distribution of the Offered Units pursuant to
the Prospectus and shall continue in full force and effect for the benefit of the Underwriters regardless of
any investigation by or on behalf of the Underwriters with respect thereto.
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19. Several Liability of Underwriters

The Underwriters' rights and obligations under this agreement are several and not joint and
several including, without limitation, that:

(a) each of the Underwriters shall be obligated to purchase only the percentage of the total
number of offered Units set forth opposite their names set forth in this section 19; and

(b) if any of the Underwriters does not purchase their applicable percentage of the total
number of Offered Units, the others who shall be willing and able to purchase their own
applicable percentages of the total number of offered Units shall be relieved of their
obligations hereunder on submission to the Trust of reasonable evidence of its or their
ability and willingness to fulfil its or their obligations hereunder at the Closing Time,
provided that, notwithstanding the provisions of paragraph (b) of this section 19, the
Underwriters who shall be willing and able to purchase their respective applicable
percentages of the total number of Trust Units shall have the right, but not the obligation,
to purchase on a pro rata basis as between themselves the total number of Offered Units.

The applicable percentage of the total number of offered Units which each of the Underwriters
shall be separately obligated to purchase is as follows:

Scotia Capital Inc. 32.5%
National Bank Financial Inc. 32.5%
CIBC World Markets Inc. 25%
Canaccord Capital Corporation 10%

Nothing in this agreement shall obligate the Trust to sell the Underwriters less than all of the
Firm Units or shall relieve any Underwriter in default from liability to the Trust, Provident,
ManagementCo or any non-defaulting Underwriter in respect of the defaulting Underwriter's default
hereunder. In the event of a termination by the Trust, Provident or ManagementCo of their obligations
under this agreement, there shall be no further liability on the part of the Trust, Provident or
ManagementCo to the Underwriters except in respect of any liability which may have arisen or may
thereafter arise under sections 9, 10 and 11. '

20. Authority to Bind Underwriters

The Trust, Provident and ManagementCo shall be entitled to and shall act on any notice, waiver,
extension or communication given by or on behalf of the Underwriters by Scotia Capital Inc., which shall
represent the Underwriters and which shall have the authority to bind the Underwriters in respect of all
matters hereunder, except in respect of any settlement under section 9 or 10, any matter referred to in
section 12 or any agreement under section 19. While not affecting the foregoing, Scotia Capital Inc. shall
consult with the other Underwriters with respect to any such notice, waiver, extension or other
communication.

21. Underwriters Covenants
Each of the Underwriters covenants and agrees with the Trust that it will:
(@) conduct activities in connection with the proposed offer and sale of the Offered Units in
compliance with all the Applicable Securities Laws and cause a similar covenant to be

contained in any agreement entered into with any Selling Dealer Group established in
connection with the distribution of the Offered Units;
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) not solicit subscriptions for the Offered Units, trade in Offered Units or otherwise do any
act in furtherance of a trade of Offered Units outside of the Qualifying Provinces, except
as contemplated in Schedule "A" attached hereto or in such other jurisdictions outside of
Canada and the United States provided that such sales are made in accordance with the
applicable securities laws of such jurisdictions; and

(© as soon as reasonably practicable after the Closing Date provide the Trust with a break
down of the number of Offered Units sold in each of the Qualifying Provinces and, upon
completion of the distribution of the Offered Units, provide to the Trust and to the
Securities Commissions notice to that effect, if required by Applicable Securities Laws.

22, Severance

If one or more of the provisions contained herein shall, for any reason, be held to be invalid,
illegal or unenforceable in any respect, such invalidi’y, illegality or unenforceability shall not affect any
other provision of this agreement, but this agreement shall be construed as if such invalid, illegal or
unenforceable provision or provisions had never been contained herein.

23. Relationship Between the Trust, Provident, ManagementCo and the Underwriters

The Trust, Provident and ManagementCo: (i) acknowledge and agree that the Underwriters have
certain statutory obligations as registrants under the Applicable Securities Laws and have fiduciary
relationships with their clients; (ii) acknowledge and agree that the Underwriters are neither the agents of
the Trust, Provident or ManagementCo nor otherwise fiduciaries of the Trust, Provident or
ManagementCo; and (iii) consent to the Underwriters acting hereunder while continuing to act for their
clients. To the extent that the Underwriters' statutory obligations as registrants under the Applicable
Securities Laws or fiduciary relationships with their clients conflicts with their obligations hereunder the
Underwriters shall be entitled to fulfil their statutory obligations as registrants under the Applicable
Securities Laws and their duties to their clients. Nothing in this agreement shall be interpreted to prevent
the Underwriters from fulfilling their statutory obligations as registrants under the Applicable Securities
Laws or to act as a fiduciary of their clients.

24. Stabilization

In connection with the distribution of the Offered Securities, the Underwriters may over-allot or
effect transactions which stabilize or maintain the market price of the Trust Units at levels other than
those which might otherwise prevail in the open market, but in each case only as permitted by applicable
law. Such stabilizing transactions, if any, may be discontinued at any time.
25, Governing Law

This agreement shall be governed by and construed in accordance with the laws of the Province
of Alberta and the laws of Canada applicable therein. Each of the Trust, Provident and ManagementCo
and the Underwriters hereby attorn to the non-exclusive jurisdiction of the courts of the Province of
Alberta.

26. Time of the Essence

Time shall be of the essence of this agreement.
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27. Counterpart Execution

This agreement may be executed in one or more counterparts each of which so executed shall
constitute an original and all of which together shall constitute one and the same agreement. Delivery of
counterparts may be effected by facsimile transmission.

28. Contractual Obligations of Trust

The parties hereto acknowledge that the obligations of the Trust hereunder shall not be
personally binding upon the Trustee, or any of the unitholders of the Trust and that any recourse against
the Trust, the Trustee or any unitholder in any manner in respect of any indebtedness, obligation or
liability of the Trust arising hereunder or arising in connection herewith or from the matters to which this
agreement relates, if any, including without limitation claims based on negligence or otherwise tortious
behaviour, shall be limited to, and satisfied only out of, the Trust Fund, as defined in the Trust Indenture,
as amended from time to time.

29, Further Assurances

Each party to this agreement covenants agrees that, from time to time, it will, at the request of the
requesting party, execute and deliver all such documents and do all such other acts and things as any
party hereto, acting reasonably, may from time to time request be executed or done in order to better
evidence or perfect or effectuate any provision of this agreement or of any agreement or other document
executed pursuant to this agreement or any of the respective obligations intended to be created hereby or
thereby.

30. Use of Proceeds

Each of Provident, ManagementCo and the Trust hereby covenant and agree to use the net
proceeds of the sale of the Trust Units hereunder in accordance with the disclosure in the Prospectus.

31. Distributions

The Trust agrees that it shall not prior to the Closing Date declare or pay or establish a record
date for any distributions to unitholders of the Trust. The Trust agrees that it is a material term of this
agreement and the determination of the purchase price of the Offered Units that the distribution to be
paid to Unitholders of record on or about December 31, 2001 be paid on the Firm Units and, if the
Additional Closing Time occurs on or prior to December 31, 2001, the Over-Allotment Units.
Accordingly, the Trust agrees that if for any reason the condition referred to in paragraph 13(f) is not
satisfied, the Trust shall, at the Underwriters' election, reduce the purchase price for the Firm Units and,
if the Over-Allotment Option has been exercised on or prior to December 29, 2001 and the notice of such
exercise delivered pursuant to paragraph 14(b) provides for the Additional Closing Time to occur on or
prior to December 31, 2001, the Over-Allotment Units by the amount of the distribution referred to above
(and the amount of any other distribution declared after the date hereof and before the Closing Time)
and the Underwriters shall have the right to postpone the Closing Time for such period, not exceeding 10
Business Days, in order that the required changes in the Prospectuses and in any other documents or
arrangements may be effected.

32. U.S. Offers
(a) The Underwriters, severally, but not jointly, make the representation, warranties and

covenants applicable to them in Schedule "A" hereto and, severally, but not jointly, agree,
on behalf of themselves and their United States affiliates, for the benefit of the Trust, to
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comply with the U.S. selling restrictions imposed by the laws of the United States and set
forth in Schedule "A" hereto, which forms part of this agreement. They also agree to
obtain such an agreement from each member of the Selling Dealer Group.
Notwithstanding the foregoing provisions of this paragraph, an Underwriter will not be
liable to the Trust under this paragraph or Schedule "A" with respect to a violation by
another Underwriter or by another member of the Selling Dealer Group of the provisions
of this paragraph or Schedule "A" if the former Underwriter is not itself also in violation.

The Trust represents, warrants and agrees that (i) none of the Trust, its subsidiaries or
any person acting on its or their behalf including, without limitation, ManagementCo has
engaged or will engage in any directed selling effort (within the meaning of Regulation S
('"Regulation S") under the United States Securities Act of 1933, as amended (the
"Securities Act") with respect to the Offered Units; (ii) it and they have complied and
will comply with the requirements for an "offshore transaction," as such term is defined
in Regulation S; (iii) none of the Trust, its subsidiaries or any person acting on its or their
behalf including, without limitation, ManagementCo has offered or will offer to sell any
of the Offered Units by means of any form of general solicitation or general advertising
(as those terms are used in Regulation D under the Securities Act) or in any manner
involving a public offering within the meaning of section 4(2) of the Securities Act; (iv) it
is a "foreign issuer" within the meaning of Regulation S and reasonably believes that
there is no "substantial U.S. market interest' (as such term is defined under Regulation S)
in the Offered Units; and (v) it will notify Computershare Trust Company of Canada as
soon as practicable upon it becoming a "domestic issuer", as defined in Regulation S.
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33. Entire Agreement

It is understood that the terms and conditions of this agreement supersede any previous verbal
or written agreement between the Underwriters and the Trust, Provident or ManagementCo.

If the foregoing is in accordance with your understanding and is agreed to by you, please
confirm your acceptance by signing the enclosed copies of this letter at the place indicated and by
returning the same to Scotia Capital Inc.

SCOTIA CAPITAL INC.

By:  "Eric McFadden"

NATIONAL BANK FINANCIAL INC.

By "Iulian ]. Din"

CIBC WORLD MARKETS INC.

By: " Arthur Korpach”

CANACCORD CAPITAL CORPORATION

By: "] Roderick Matheson"

ACCEPTED AND AGREED to as of the 26t day of
November, 2001

PROVIDENT ENERGY TRUST, by Provident =~ PROVIDENT MANAGEMENT CORPORATION
Energy Ltd.

By: "Thomas W. Buchanan”
By: “Thomas W. Buchanan"
PROVIDENT ENERGY LTD.
By: "Thomas W. Buchanan"
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Schedule "A" to an underwriting agreement dated November 26, 2001
among Provident Energy Trust, Provident Energy Ltd., Provident
Management Corporation and Scotia Capital Inc, National Bank
Financial Inc., CIBC World Markets Inc. and Canaccord Capital
Corporation as underwriters

U.S. SELLING RESTRICTIONS

Capitalized terms used but not defined in this Schedule "A" shall have the meaning ascribed
thereto in the underwriting agreement (the "Underwriting Agreement") to which this Schedule "A" is

attached.

1. For the purpose of this Schedule "A", the following terms shall have the meanings indicated:

(@)

(b)

LPC\190761\5

"Directed Selling Efforts" means directed selling efforts as that term is defined in
Regulation S. Without limiting the foregoing, but for greater clarity in this Schedule "A",
it means, subject to the exclusions from the definition of directed selling efforts contained
in Regulation S, any activity undertaken for the purpose of, or that could reasonably be
expected to have the effect of, conditioning the market in the United States for the
Securities, and includes the placement of any advertisement in a publication with a
general circulation in the United States that refers to the offering of the Securities;

"Foreign Issuer” means a foreign issuer as that term is defined in Regulation S. Without
limiting the foregoing, but for greater clarity in this Schedule "A", it means any issuer
that is (a) the government of any country, or of any political subdivision of a country,
other than the United States; or (b) a corporation or other organization incorporated
under the laws of any country other than the United States, except an issuer meeting the
following conditions: (1) more than 50 percent of the outstanding voting securities of
such issuer are directly or indirectly owned of record by residents of the United States;
and (2) any of the following: (i) the majority of the executive officers or directors are
United States citizens or residents, (ii) more than 50 percent of the assets of the issuer are
located in the United States, or (iii) the business of the issuer is administered principally
in the United States;

"General Solicitation" and "General Advertising" means "general solicitation" and
"general advertising", respectively, as used in Rule 502(c) of Regulation D, including,
without limitation, advertisements, articles, notices or other communication published in
any newspaper, magazine or similar media or broadcast over television or radio, or any
seminar or meeting whose attendees had been invited by general solicitation or general
advertising;

"Institutional Accredited Investor" means those institutional "accredited investor's
specified in Rule 501(a)(1), (2), (3) or (7) of Regulation D;

"Regulation D" means Regulation D adopted by the SEC under the U.S. Securities Act;
"Regulation $" means Regulation S adopted by the SEC under the U.S. Securities Act;
"SEC" means the United States Securities and Exchange Commission;

"Securities" means the Offered Units;
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6] "Selling Dealer Group" means dealers or brokers other than the Underwriters and their
US. affiliates who participate in the offer and sale of Securities pursuant to the
Underwriting Agreement;

)] "Substantial U.S. Market Interest’ means "substantial U.S. market interest" as that term
is defined in Regulation S;

k) "United States" means the United States of America, its territories and possessions, any
state of the United States, and the District of Columbia;

@ "U.S. Exchange Act" means the United States Securities Exchange Act of 1934, as
amended;
(m) "U.S. Person" means a "U.S. person” as that term is defined in Regulation S; and
(n) "U.S. Securities Act" means the United States Securities Act of 1933, as amended.
2. Each Underwriter acknowledges that the Securities have not been and will not be registered

under the U.S. Securities Act, and may not be offered or sold within the United States or to, or for
the account or benefit of, U.S. Persons, except in accordance with Regulation S or pursuant to an
exemption from the registration requirements of the U.S. Securities Act. Each Underwriter agrees
that it, its U.S. affiliate and each member of the Selling Dealer Group will offer and sell the
Securities only in accordance with Rule 903 of Regulation S or in accordance with the restrictions
set forth in paragraphs 3 and 4 of this Schedule "A". Accordingly, the Underwriters, their U.S.
affiliates and any Selling Dealer Group member have not engaged and will not engage in any
Directed Selling Efforts with respect to the Securities, and have complied and will comply with
the offering restriction requirements of Regulation S.

Each Underwriter acknowledges that it has not entered and will not enter into any contractual
arrangement with respect to the distribution of the Securities, except (i) with its affiliates, (ii) with
members of the Selling Dealer Group in accordance with this paragraph 2 or (iii) otherwise with
the prior written consent of the Trust.

3. Each Underwriter represents, warrants and covenants to the Trust that, in connection with all
sales of the Securities in the United States or to, or for the account of, a U.S. Person:

(a) all offers and sales of the Securities in the United States will be effected by Scotia Capital
(USA) Inc. (the "U.S. Placement Agent") in accordance with all applicable U.S.
broker-dealer requirements;

(b) all offers and sales of the Securities in the United States were made to Institutional
Accredited Investors;

(c) it has not used and will not use any written material other than the Prospectuses together
with the Preliminary Confidential Memorandum and the Confidential Memorandum (all
such documents, the "Offering Documents"), and each offeree of the Securities in the
United States has been sent a copy of the Offering Documents;

(d) immediately prior to transmitting the Offering Documents, it had reasonable grounds to
believe and did believe that each offeree was an Institutional Accredited Investor, and,
on the date hereof, it continues to believe that each U.S. Purchaser (as defined below) is
annstitutional Accredited Investor;

LPC\190761\5
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(e)

neither it nor its representatives have used, and none of such persons will use, any form
of General Solicitation or General Advertising in connection with the offer or sale of the
Securities in the United States or to U.S. persons; and

® prior to any sale of Securities in the United States, it will cause each purchaser thereof
(each, a "U.S. Purchaser") to sign a U.S. purchaser's letter containing representations,
warranties and agreements to the Trust substantially similar to those set forth in
paragraph 4 of this Schedule "A".
4. Each Underwriter agrees that prior to any sale of Securities in the United States, it shall cause

each U.S. Purchaser to execute a purchaser's letter whereby it represents, warrants and agrees in
writing to the Trust that such U.S. Purchaser:

(2)
(b)

(e)

LPC\190761\5

is authorized to consummate the purchase of the Securities;

understands that the Securities will not be and have not been registered under the
Securities Act and that the sale is being made to Institutional Accredited Investors in
reliance on a private placement exemption;

is an Institutional Accredited Investor and is acquiring the Securities for its own account
or for one or more investor accounts for which it is acting as fiduciary or agent and each
such investor account is an Institutional Accredited Investor;

agrees that if it decides to offer, sell or otherwise transfer or pledge all or any part of the
Securities, it will not offer, sell or otherwise transfer or pledge any of such Securities
(other than pursuant to an effective registration statement under the U.S. Securities Act),
directly or indirectly unless:

(i) the sale is to the Trust; or

(if) the sale is made outside the United States in accordance with the requirements of
Rule 904 of Regulation S and in compliance with applicable local laws and
regulations; or

(iii) the sale is made pursuant to the exemption from registration under the Securities
Act provided by Rule 144 thereunder; or

(iv) the Securities are sold in a transaction that does not require registration under
the Securities Act or any applicable United States state laws and regulations
governing the offer and sale of securities, and it has furnished to the Trust an
opinion of counsel, of recognized standing reasonably satisfactory to the Trust,
to that effect; or

v) the sale is to an Institutional Accredited Investor and a purchaser's letter
containing representations, warranties and agreements substantially similar to
those contained in such U.S. Purchaser's purchaser's letter (except that a
subsequent purchaser's letter need not contain the representation set forth in
paragraph (f) below) is executed by the subsequent purchaser and delivered to
the Trust prior to the sale;

understands and acknowledges that the Securities are "restricted securities" as defined in

-Rule 144 nunder the Securities Act.and upon the.original issuance thereof, and until such
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time as the same is no longer required under applicable requirements of the Securities
Act or state securities laws, the certificates representing the Securities, and all certificates
issued in exchange therefor or in substitution thereof, shall bear the following legend:

"THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT") OR STATE
SECURITIES LAWS. THE HOLDER HEREOF, BY PURCHASING SUCH
SECURITIES, AGREES FOR THE BENEFIT OF PROVIDENT ENERGY
TRUST THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED ONLY (A) TO PROVIDENT ENERGY
TRUST, (B) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, (C)
PURSUANT TO THE EXEMPTION FROM REGISTRATION UNDER
THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER, OR
(D) PURSUANT TO ANOTHER EXEMPTION FROM REGISTRATION
AFTER PROVIDING A LEGAL OPINION OR OTHER EVIDENCE
SATISFACTORY TO PROVIDENT ENERGY TRUST.

A NEW CERTIFICATE BEARING NO LEGEND MAY BE OBTAINED
FROM COMPUTERSHARE TRUST COMPANY OF CANADA UPON
DELIVERY OF THIS CERTIFICATE AND A DULY EXECUTED
DECLARATION, IN A FORM SATISFACTORY TO COMPUTERSHARE
TRUST COMPANY OF CANADA AND PROVIDENT ENERGY TRUST,
TO THE EFFECT THAT THE SALE OF THE SECURITIES
REPRESENTED HEREBY IS BEING MADE IN COMPLIANCE WITH
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT.,

provided that if the Securities are being sold in compliance with the requirements of Rule 904 of
Regulation S, the legend may be removed by providing a declaration to Computershare Trust
Company of Canada to the following effect (or as the Trust may prescribe from time to time):

"The undersigned (A) acknowledges that the sale of the securities to
which this declaration relates is being made in reliance on Rule 904 of
Regulation S under the U.S. Securities Act of 1933, as amended, and (B)
certifies that (1) it is not an "affiliate" (as defined in Rule 405 under the
Securities Act, as amended) of the Provident Energy Trust, (2) the offer
of such securities was not made to a person in the United States and
either (a) at the time the buy order was originated, the buyer was outside
the United States, or the seller and any person acting on its behalf
reasonably believe that the buyer was outside the United States or (b) the
transaction was executed on or through the facilities of The Toronto
Stock Exchange and neither the seller nor any person acting on its behalf
knows that the transaction has been prearranged with a buyer in the
United States and (3) neither the seller nor any person acting on its
behalf engaged in any directed selling efforts in connection with the
offer and sale of such securities. Terms used herein have the meanings
given to them by Regulation S.";

provided, further, that if the Securities are being sold under Rule 144 of the Securities Act, the
legend may be removed by delivery to Computershare Trust Company of Canada of an opinion
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of counsel of recognized standing and reasonably satisfactory to Provident Energy Trust, to the
effect that such legend is no longer required under the U.S. Securities Act or state securities laws;

®

(h)

has received a copy of the Offering Documents and has been afforded the opportunity (i)
to ask such questions as it deemed necessary of, and to receive answers from,
representatives of Provident Energy Trust concerning the terms and conditions of the
offering of the Securities and (ii) to obtain such additional information which Provident
Energy Trust possesses or can acquire without unreasonable effort or expense that is
necessary to verify the accuracy and completeness of the information contained in the
Offering Documents and that the U.S. Purchaser considered necessary in connection with
its decision to invest in the Securities;

acknowledges that it is not purchasing the Securities as a result of any General
Solicitation or General Advertising; and

understands and acknowledges that Provident Energy Trust (i) is under no obligation to
be or to remain a Foreign Issuer, (ii) may not, at the time the Securities are resold by such
U.S. Purchaser or at any other time, be a Foreign Issuer, and (iii) may engage in one or
more transactions which could cause Provident Energy Trust not to be a Foreign Issuer,
If Provident Energy Trust is not a Foreign Issuer at the time of any resale pursuant to
Rule 904 of Regulation S, the certificate delivered to the buyer may continue to bear the
legend contained in paragraph (e) above.

5. At the closing, Scotia Capital Inc., together with the U.S. Placement Agent, will provide a
certificate, substantially in the form of Exhibit I to this Schedule "A", relating to the manner of the
offer and sale of the Securities in the United States.

LPC\190761\5




EXHIBIT 1

Underwriters' Certificate

In connection with the private placement of trust units (the "Securities") of Provident Energy Trust (the "Trust")
with one or more U.S. institutional accredited investors (the "U.S. Purchasers") pursuant to [a] U.S. Purchaser's Letter|[s],
dated as of [date], the undersigned Scotia Capital Inc., on behalf of the several underwriters (the "Underwriters") referred to
in the Underwriting Agreement, dated as of November 26, 2001 among the Trust, Provident Energy Ltd., Provident
Management Corporation and the Underwriters (the "Underwriting Agreement"), and its U.S. affiliate who has signed
below in its capacity as placement agent in the United States for the Underwriters (the "U.S. Placement Agent"), do hereby

certify that:

(@

®)

(8)

(h)

the U.S. Placement Agent is a duly registered broker-dealer with the United States Securities and
Exchange Commission and is a member of, and in good standing with, the National Association of
Securities Dealers, Inc. on the date hereof;

all offers and sales of the Securities in the United States were made to institutional "accredited investors",
within the meaning of Rule 501(a)(1),(2),(3) or (7) under the United States Securities Act of 1933, as
amended ("Institutional Accredited Investors”);

all offers and sales of the Securities in the United States have been effected by the U.S. Placement Agent
in accordance with all applicable U.S. broker-dealer requirements;

in connection with offers and sales of the Securities in the United States, no written material has been
used or will be used, other than the Prospectuses, together with a United States covering memorandum
relating to the offering in the United States (all such documents, the "Offering Documents"), and each
offeree of the Securities in the United States has been sent a copy of each of the Offering Documents;

immediately prior to transmitting the Offering Documents to such offerees, we had reasonable grounds
to believe and did believe that each offeree was an Institutional Accredited Investor, and, on the date
hereof, we continue to believe that each U.S. Purchaser is an Institutional Accredited Investor;

neither we nor our representatives have utilized, and neither we nor our representatives will utilize, any
form of general solicitation or general advertising (as those terms are used in Regulation D under the
U.S. Securities Act);

prior to any sale of Securities in the United States, we caused each US. Purchaser to sign a US.
Purchaser's letter containing representations, warranties and agreements to the Trust substantially
similar to those set forth in paragraph 4 of Schedule "A" to the Underwriting Agreement; and

neither we nor any member of the Selling Dealer Group (as defined in Schedule "A" to the Underwriting
Agreement), nor any of our or their affiliates, have taken or will take any action which would constitute
a violation of Regulation M of the SEC under the United States Securities Exchange Act of 1934, as
amended.

Terms used in this certificate have the meanings given to them in the Underwriting Agreement unless otherwise

defined herein.

Dated: December __, 2001

SCOTIA CAPITAL INC. SCOTIA CAPITAL (USA) INC.
By: By:

Name: Name:

Title: Title:
LPC\190761\5
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UNDERWRITING AGREEMENT

August 20, 2001

Provident Energy Trust

Provident Energy Ltd.

Provident Management Corporation
900, 606 - 4th Street S.W.

Calgary, Alberta T2P 1T1

Attention: Thomas W. Buchanan, Chief Executive Officer
Citicorp Capital Investors Ltd.

c/o Citibank Canada

4301, 400 - 3rd Avenue S.W.

Calgary, Alberta T2P 4H2

Attention: Victor Roskey, Managing Director

Dear Sirs:

Re: Offering of Trust Units of Provident Energy Trust

Scotia Capital Inc., CIBC World Markets Inc., National Bank Financial Inc. and Canaccord Capital Corporation
(the "Underwriters") understand that (i) Provident Energy Trust (the "Trust") proposes to issue and sell
2,170,000Trust Units (as herein defined) (the "Treasury Units"), and (ii) Citicorp Capital Investors Ltd. (the
"Selling Unitholder") owns and proposes to sell 600,000 Trust Units (the "Secondary Units").

Subject to the terms and conditions hereof, the Underwriters hereby severally, and not jointly: (i} agree to
purchase the Treasury Units from the Trust in the respective percentages set forth in paragraph 21 hereof,
and the Trust hereby agrees to issue and sell to the Underwriters at the Closing Time all but not less than all,
of the Treasury Units at the purchase price of $10.85 per Treasury Unit; and (ii) agree to purchase the
Secondary Units from the Selling Unitholder in the respective percentages set forth in paragraph 21 hereof,
and the Selling Unitholder hereby agrees to sell to the Underwriters at the Closing Time ali but not less than
all, of the Secondary Units at the purchase price of $10.85 per Secondary Unit.

The Trust and the Selling Unitholder hereby grant to the Underwriters an option (the "Over-Allotment
Option") to purchase, at the Underwriters' election, up to 265,500 additional Trust Units (the "Treasury
Over-Allotment Units") from the Trust and up to 150,000 additional Trust. Units (the "Secondary-- .
Over-Allotment Units") from the Selling Unitholder for the purpose of covering over-allotments, if any, and
market stabilization purposes (the Treasury Over-Allotment Units together with the Secondary Over-Allotment
Units, are referred to as the "Over-Allotment Units"), being an aggregate of up to 415,500 Over-Allotment
‘Units; provided that the first 160,000 Over-Allotment Units purchased upon exercise of the Over-Allotment
Option-shall be Secondary Over-Allotment Units purchased from the Selling Unitholder and any additional
Over-Allotment Units shall be Treasury Over-Allotment Units purchased from the Trust. In the event and to
the extent that the Underwriters exercise the Over-Allotment Option, subject to the terms and conditions
hereof, the Underwriters hereby severally, and not jointly: (i) agree to purchase from the Trust the number of
Treasury Over-Allotment Units as to which the Over-Allotment Option shall have been exercised in the
respective percentages set forth in paragraph 21 hereof, and the Trust hereby agrees to issue and sell such
number of Treasury Over-Allotment Units to the Underwriters at the purchase price of $10.85 per Treasury
Over-Allotment Unit; and (ii) agree to purchase from the Selling Unitholder the number of Secondary
Over-Allotment Units as to which the Over-Allotment Option shall have been exercised in the respective
percentages set forth in paragraph 21 hereof, and the Selling Unitholder hereby agrees to sell such number
of Secondary Over-Allotment Units to the Underwriters at the purchase price of $10.85 per Secondary
Over-Allotment Unit.
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Definitions
In this agreement:

"ABCA" means the Business Corporations Act (Alberta), sa. 1981, c. B-15, as amended, including
the regulations promulgated thereunder;

"Additional Closing Date" and "Additional Closing Time™ have the meanings ascribed thereto
respectively in paragraph 15(b) hereof;

"AIF" means the initial annual information form of the Trust dated June 22, 2001;

"Applicable Securities Laws" means all applicable Canadian securities, corporate and other laws,
rules, regulations, notices and policies in the Qualifying Provinces;

"ASC™ means the Alberta Securities Commission;
"August Distribution” has the meaning ascribed thereto in paragraph 7(b)(xxxviii);

"Business Day" means a day which is not Saturday or Sunday or a legal holiday in the City of
Calgary, Alberta;

"Closing Date" means August 29, 2001;

"Closing Time™ means 6:45 a.m. (Calgary time) or such other time, on the Closing Date, as the
Underwriters, the Trust and the Selling Unitholder may agree;

"Confidential Memorandum™ means the Confidential Private Placement Offering Memorandum to
be attached to all copies of the Prospectus to be delivered in connection with the offer and sale of the
Offered Units in the United States and referred to in Schedule "A" hereto;

"Documents" means, collectively, the documents incorporated by reference inthe Prospectuses and
any Supplementary Material including, without limitation:

i. the AlF;

ii. the audited financial statements of Founders as at and for the years ended December 31,
2000 and 1999, together with the notes thereto and the auditors' report thereon;

iii. the audited consolidated financial statements of Maxx as at and for the years ended
December 31, 2000 and 1999, together with the notes thereto and the auditors’ report
thereon;

iv. the unaudited consolidated financial statements of the Trust and management's discussion
and analysis of the financial condition and operations of the Trust for the period March 6,
2001 to March 31, 2001;

V. the unaudited consolidated financial statements of the Trust and management's discussion
and analysis of the financial condition and operations of the Trust for the period March 6,
2001 to June 30, 2001 and for the three months ended June 30, 2001; and

vi. the material change report of the Trust dated April 5, 2001 with respect to the acquisition by
the Trust of all of the common shares of Maxx pursuant to a plan of arrangement.

"Exchanges” means, collectively, The Toronto Stock Exchange and The American Stock Exchange;

“Founders" means Founders Energy Ltd., a corporation which existed under the ABCA and which
was amalgamated with Provident on March 6, 2001,
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aa.
ab.
ac.

ad.

"Foundérs Financial Statements" means the audited financial statements of Founders as at and
for the years ended December 31, 2000 and 1999, together with the notes thereto and auditors’ report
thereon;

"Management Agreement” means the agreement dated March 6, 2001, among Provident,
ManagementCo and the Trustee, as trustee for and on behalf of the Trust;

"ManagementCo" means Provident Management Corporation, the manager of Provident and the
Trust;

"Material Agreements” means, collectively, the Trust Indenture, Unanimous Shareholder
Agreement, Management Agreement, Founders Note Indenture, Maxx Note Indenture, the
agreements pursuant to which the Provident Royalties have been created and Unitholder Rights Plan
Agreement;

"Maxx" means Maxx Petroleum Ltd., a corporation which existed under the ABCA and which was
amalgamated with Provident on May 25, 2001;

"Maxx Financial Statements" means the audited consolidated financial statements of Maxx for the
fiscal years ended December 31, 2000 and 1999, together with the report of the auditors’ of Maxx
thereon and the unaudited consolidated financial statements of Maxx for the three months ended
March 31, 2001 and 2000;

"MRRS Procedures”™ means the mutual reliance review system and procedures provided for by
National Policy 43-201 of the Canadian Securities Administrators relating to the Mutual Reliance
Review System;

"NI 44—101" means Nationa!l Instrument 44-101 of the Canadian Securities Administrators, as
amended or replaced;

"Offered Units” means, collectively, the Treasury Units, the Secondary Units and the Over-Allotment
Units;

"Offered Securities” means, collectively, the Offered Units and the Over-Aliotment Option;

"Preliminary Confidential Memorandum" means the Preliminary Confidential Private Placement
Memorandum dated August 10, 2001, attached to all copies of the Preliminary Prospectus delivered
in connection with the offering of the Offered Units in the United States and referred to in
Schedule "A" hereto;

"Preliminary Prospectus" means the preliminary short form prospectus of the Trust dated August 9,
2001 and any amendments thereto, in respect of the distribution of the Offered Securities, in the
English-and French languages, including the documents incorporated by reference therein; - --—-

"Prospectus” means the (final) short form prospectus of the Trust and any amendments thereto, in
respect of the distribution of the Offered Securities, in the English and French languages, including
the documents incorporated by reference therein;

"Prospectuses” means, collectively, the Preliminary Prospectus and the Prospectus;
"Provident” means Provident Energy Ltd.;

"Provident Subsidiaries" means 611335 Alberta Ltd. and 873798 Alberta Ltd.;

"Public Record” means all information filed by or on behalf of the Trust and its predecessor entities
including, without limitation, Founders and Maxx with the Securities Commissions, including without
limitation, the Documents, the Trust Financial Statements, the Founders Financial Statements, the
Maxx Financial Statements, the Prospectus, any Supplementary Material and any other information

filed with any Securities Commission in compliance, or intended compliance, with any Applicable
Securities Laws;
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ae.

af.

ag.

ah.

ai.

aj.

ak.

al.

am.
an.

ao.

ap.

aq.

cooomar. —

as.

at.

“Qualifying Provinces” means each of the provinces of British Columbia, Alberta, Saskatchewan,
Manitoba, Ontario, Québec, Nova Scotia, New Brunswick, Newfoundland and Prince Edward Island;

"Securities Commissions™ means the securities commissions or similar regulatory authorities in the

Qualifying Provinces;

"Selling Dealer Group™ means the dealers and brokers other than the Underwriters who participate

in the offer and sale of the Offered Units pursuant to this agreement;

“Sproule” means Sproule Associates Limited, independent oil and gas reservoir engineers of

Calgary, Alberta;

"Sproule Founders Report" means the independent engineering evaluations of Founders' oil,
natural gas liquids and natural gas interests prepared by Sproule dated January 12, 2001 and

January 17, 2001 both effective January 1, 2001;

"Sproule Maxx Report” means the independent engineering evaluation prepared by Sproule dated
February 28, 2001 evaluating effective January 1, 2001, the crude oil, natural gas liquids and natural

gas reserves attributable to all of the properties of Maxx on a consolidated basis;'

"subsidiary” has the meaning assigned thereto in the ABCA;

"Supplementary Material” means, collectively, any amendment to the Preliminary Prospectus or
Prospectus, any amended or supplemented Preliminary Prospectus or Prospectus or any ancillary
material, information, evidence, return, report, application, statement or document which may be filed
by or on behalf of the Trust or the Selling Unitholder under the Applicable Securities Laws or pursuant
to the requirements of the U.S. Exchange Act or the U.S. Securities Act (as those terms are defined

in Schedule "A"),

"Tax Act” means the Income Tax Act (Canada) and the regulations thereunder;

"Trustee™” means Computershare Trust Company of Canada, as trustee of the Trust;

"Trust Assets” means, collectively, the Provident Royalties, the Acquisition Notes, the Initial Notes,
the Subsequent Investments, the Permitted Investments and cash;

"Trust Indenture" means the amended and restated trust indenture dated as of January 25, 2001
as amended and restated as of March 5, 2001 between the Trustee and Founders;

"Trust Units" means units of the Trust, each unit representing an equal fractional undivided beneficial

interest in the Trust;

"Trust's auditors™ means Pricewaterhouse Coopers LLP, chartered accountants; Calgary, Alberta --
and includes, as applicable, Ernst & Young LLP, chartered accountants, Calgary, Alberta in their

capacity as auditors of Maxx, a predecessor of Provident;

"Trust's counsel” means Macleod Dixon LLP or such other legal counsel as the Trust, with the

consent of the Underwriters, may appoint;

"Trust Financial Statements” means, collectively:

the unaudited consolidated financial statements of the Trust and management'’s discussion
and analysis of the financial condition and operations of the Trust for the period March 6,
2001 to March 31, 2001;

the unaudited consolidated financial statements of the Trust and management's discussion

and analysis of the financial condition and operations of the Trust for the period March 6,
2001 to June 30, 2001 and for the three months ended June 30, 2001; and
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iii. the pro forma consolidated statements of operations and cash available for distribution for
the year ended December 31, 2000 and the six months ended June 30, 2001;

au. "Unanimous Shareholder Agreement” means the unanimous shareholder agreement entered into
as of March 6, 2001 among Provident, ManagementCo and the Trustee, as trustee for and on behalf
of the Trust;

av. "Underwriters' counsel” means Burnet, Duckworth & Palmer LLP or such other legal counsel as

the Underwriters, with the consent of the Trust, may appoint; and

"misrepresentation”, "material change” and "material fact” shall have the meanings ascribed thereto
under the Applicable Securities Laws of the Qualifying Provinces, "distribution™ means "distribution” or
"distribution to the public”, as the case may be, as defined under the Applicable Securities Laws of the
Qualifying Provinces and "distribute” has a corresponding meaning.

In addition, "Acquisition Notes"”, "Founders Note Indenture”, "Initial Notes™, "Maxx Note indenture”,
"Permitted Investments”, "Provident Royalties”, "Special Voting Units”, "Subsequent Investments™,
"Trust Unitholder Rights Plan” and "Unitholder Rights Plan Agreement™ shall have the meanings
ascribed thereto in the AIF.

2. Underwriting Fee
In consideration for their services in underwriting the distribution of and purchasing the Offered Units:
a. the Trust agrees to pay the Underwriters
i at the Closing Time a fee of $0.651 per Treasury Unit for each Treasury Unit purchased
(being an aggregate amount of $1,412,670), and a fee of $0.3255 per Secondary Unit for
each Secondary Unit purchased (being an aggregate amount of $195,300); and
ii. at the Additional Closing Time a fee of $0.651 per Treasury Over-Allotment Unit for each
Treasury Over-Allotment Unit purchased (being an aggregate amount of up to $172,840.50),
and a fee of $0.3255 per Secondary Over-Allotment Unit for each Secondary Over-Allotment
Unit purchased (being an aggregate amount of up to $48,825);
all such fees being payable from the general funds of the Trust; and

b. the Selling Unitholder agrees to pay the Underwriters,

i. atthe Closing Time, a fee of $0.3255 per Secondary Unit for each Secondary Unit purchased
(being an aggregate amount of $195,300); and

-~ --ii.-- - - -atthe Additional Closing Time, a fee of $0.3255per Secondary Over-Allotment Unit for each- —--

Secondary Over-Allotment Unit purchased (being an aggregate amount of up to $48,825);
such fees being payable from the general funds of the Selling Unitholder.

The foregoing fees (collectively, the "Underwriting Fee") may, at the sole option of the Underwriters, be
deducted from the aggregate gross proceeds of the sale of the Offered Units and withheld for the account of
the Underwriters. In the event that Revenue Canada, Taxation, Customs and Excise determines that Goods
and Services Tax provided for in the Excise Tax Act (Canada) is eligible on the Underwriting Fee, the Trust
agrees to pay the amount of Goods and Services Tax forthwith upon the request of the Underwriters. The
Trust also agrees to pay the Underwriters’ expenses incurred in connection with the underwriting as set forth
in paragraph 12 hereof.

3. Qualification for Sale
a. The Trust represents and warrants to the Underwriters that it has prepared and filed the Preliminary

Prospectus with the Securities Commissions, including a French language version thereof in the
Province of Québec, and has obtained receipts therefor and, in filing the Preliminary Prospectus, has
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4.

elected and complied in all respects with the MRRS Procedure and has selected the Province of
Alberta as the principal regulator under the MRRS Procedures.

The Trust shall take or cause to be taken all such other steps and proceedings, including fulfilling all
legal, regulatory and other requirements, as required under Applicable Securities Laws to qualify the
Offered Units for distribution to the public in the Qualifying Provinces and for distribution on a "private
placement” basis in the United States and to qualify the distribution to the Underwriters of the
Over-Allotment Option in the Qualifying Provinces. Without limitation of the foregoing, such
compliance shall include filing the Prospectus and related documents and obtaining no later than 1:00
p.m. (Calgary time) on August 21, 2001 a final MRRS decision document receipt from the ASC
evidencing that a receipt dated August 21, 2001 for the Prospectus in each of the Qualifying
Provinces shall be obtained.

Delivery of Prospectus and Related Documents

The Trust shall deliver or cause to be delivered without charge to the Underwriters the documents set out
below at the respective times indicated:

a.

As soon as they are available and in any event not later than August 20, 2001, copies of the
Prospectus signed as required by the Applicable Securities Laws of the Qualifying Provinces,
including copies of any Supplementary Material which have not previously been delivered to the
Underwriters;

As soon as they are available and in any event not later than August 21, 2001, the Confidential
Memorandum;

As soon as they are available, copies of any Supplementary Material, signed as required by the
Applicable Securities Laws of the Qualifying Provinces and including, in each case, copies of any
documents incorporated by reference therein which have not been previously delivered to the
Underwriters;

Prior to the filing of the Prospectus with the Securities Commissions, a "comfort letter” from the
Trust's auditors, dated the date of the Prospectus, addressed to the Underwriters and reasonably
satisfactory in form and substance to the Underwriters and the Underwriters’ counsel, to the effect
that they have carried out certain procedures performed for the purposes of comparing certain
specified financial information and percentages appearing in the Prospectus and the documents
incorporated therein by reference with indicated amounts in the financial statements or accounting
records of the Trust, Maxx and Founders, as applicable, and have found such information and
percentages to be in agreement, which comfort letter shall be based on the Trust's auditors review
having a cut-off date of not more than two Business Days prior to the date of the Prospectus;

At the time of delivery to the Underwriters of the Prospectus, the Trust shall deliver to the

Underwriters:

i. an opinion of local counsel in Québec, addressed to the Underwriters and the Underwriters'
counsel and dated at the date of the filing of the Prospectus, in form acceptable to the
Underwriters and the Underwriters’ counsel, acting reasonably, to the effect that, except for
information in the Prospectus translated by the Trust's auditors, the French language version
of such document (including information incorporated by reference therein) is in all material
respects a complete and proper translation of the English language versions thereof and is
not susceptible to any materially different interpretation with respect to any material matter
contained therein; and

ii. a letter from the Trust's auditors, addressed to the Underwriters and the Underwriters'
counsel and dated the date of the filing of the Prospectus in form acceptable to the
Underwriters and the Underwriters' counsel, acting reasonably, to the effect that the
information excepted from the opinion of counsel referred to in subparagraph 4(e)(i) in the
French language version of such document (including information incorporated by reference
therein) is in all material respects a complete and proper translation of the information
contained in the English language versions thereof and is not susceptible to any materially
different interpretation with respect to any material matter contained therein.
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Opinions and comfort letters similar to the foregoing shall be provided to the Underwriters with respect to any
Supplemental Material and any other relevant document at the time the same is presented to the Underwriters
for their signature or, if the Underwriters' signature is not required, at the time the same is filed. All such
letters shall be in form and substance reasonably satisfactory to the Underwriters and the Underwriters’
counsel.

Such delivery shall also constitute the Trust's consent to the use by the Underwriters and other members of
the Selling Dealer Group of the Documents, the Prospectuses, the Preliminary Confidential Memorandum,
the Confidential Memorandum and any Supplementary Material in connection with the offering and sale of the
Offered Units.

5.

a.

Commercial Copies

The Trust shall, as soon as possible but in any event not later than noon {local time at the place of
delivery) on August 21, 2001 and no later than noon (local time) on the first Business Day after the
execution of any Supplementary Material in connection with the Prospectus cause to be delivered to
the Underwriters, without charge, commercial copies of the Prospectus or such Supplementary
Material (both English and French Versions) and the Confidential Memorandum in such numbers and
in such cities as the Underwriters may reasonably request by oral or written instructions to the Trust
or the printer thereof given no later than the time when the Trust authorizes the printing of the
commercial copies of such documents; and

The Trust shall cause to be provided to the Underwriters such number of copies of any documents
incorporated by reference in the Prospectus or any Supplemental Materials as the Underwriters may
reasonably request.

Material Change

During the period of distribution of the Offered Units, the Trust, Provident, ManagementCo and (to
the extent known) the Selling Unitholder will promptly inform the Underwriters of the full particulars
of:

i any material change (actual, anticipated or threatened) in or affecting the business,
operations, capital, condition (financial or otherwise) of the Trust, Provident or their respective
properties, assets, liabilities (contingent or otherwise), operations, revenue or subsidiaries,
or affecting the ability of ManagementCo to manage the Trust and Provident;

ii. any change in any material fact contained or referred to in the Prospectus or any
Supplemental Material; and

iii. the occurrence of a material fact or event, which, in any such case, is, or may be, of such a
nature as to:
" A. render the Prospectus or any Supplemental Material unfrue, false or misleading in
a material respect;
B. result in a misrepresentation in the Prospectus or any Supplemental Material; or

C. result in the Prospectus or any Supplemental Material not complying in any material
respect with Applicable Securities Laws,

provided that if the Trust, Provident, ManagementCo or the Selling Unitholder is uncertain as to
whether a material change, change, occurrence or event of the nature referred to in this paragraph
has occurred, the Trust, Provident, ManagementCo or the Selling Unitholder, as the case may be,
shall promptly inform the Underwriters of the full particulars of the occurrence giving rise to the
uncertainty and shall consult with the Underwriters as to whether the occurrence is of such nature;

During the period of distribution of the Offered Units, the Trust, Provident, ManagementCo and (to

the extent known) the Selling Unitholder wili promptly inform the Underwriters of the full particulars
of:
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i. any request of any Securities Commission for any amendment to the Prospectus or ahy other
part of the Public Record or for any additional information;

ii. the issuance by any Securities Commission or similar regulatory authority, any Exchange or
by any other competent authority of any order to cease or suspend trading of any securities
of the Trust or Provident or of the institution or threat of institution of any proceedings for that
purpose; and

iii. the receipt by the Trust, Provident, ManagementCo or the Selling Unitholder of any
communication from any Securities Commission or similar regulatory authority, any
Exchange or any other competent authority relating to the Preliminary Prospectus, the
Prospectus, the Preliminary Confidential Memorandum, the Confidential Memorandum, any
other part of the Public Record or the distribution of the Offered Securities;

The Trust, Provident and ManagementCo will promptly comply to the reasonable satisfaction of the
Underwriters and the Underwriters' counsel with Appiicable Securities Laws of the Qualifying
Provinces with respect to any material change, change, occurrence or event of the nature referred
to in paragraphs 6(a) and (b) above and the Trust, Provident and ManagementCo will prepare and
file promptly at the Underwriters' request any amendment to the Prospectus or other Supplementary
as may be required under Applicable Securities Laws; and

During the period of distribution of the Offered Units, the Trust will promptly provide to the
Underwriters, for review by the Underwriters and the Underwriters’ counsel, prior to filing or issuance:

i any financial statement of the Trust or Provident;

ii. any proposed document, including without limitation any amendment to the AlF, new annual
information form, material change report, interim report, or information circular, which may
be incorporated, or deemed to be incorporated, by reference in the Prospectus; and

iii, any press release of the Trust.
Representations and Warranties of the Trust and Provident

Each delivery of the Prospectus pursuant to paragraph 4 shall constitute a joint and several
representation and warranty to the Underwriters by each of the Trust and Provident (and each of the
Trust and Provident hereby acknowledges that each of the Underwriters is relying on such
representations and warranties in entering into this agreement) that:

i. all of the information and statements (except information and statements furnished by and
relating solely to the Underwriters or the Selling Unitholder) contained in the Prospectus,
including, without limitation, the documents incorporated by reference, as the case may be:

A are at the respective dates of such documents, true and correct in all material
respects;

B. contain no misrepresentation; and

C. constitute full, true and plain disclosure of all material facts relating to the Trust,

Provident and ManagementCa and the Offered Securities;

ii. the Prospectus, including, without limitation, the documents incorporated by reference, as the
case may be, complies in all material respects with the Applicable Securities Laws of the
Qualifying Provinces, including without limitation NI 44-101 and the simplified prospectus
rules of the Securities Act (Québec}; and

iii. except as is disclosed in the Public Record, there has been no intervening material change
(actual, proposed or prospective, whether financial or otherwise), from the date of the
Prospectus and any Supplementary Material to the time of delivery thereof, in the affairs,
operations, assets, liabilities (contingent or otherwise), or ownership of the Trust, Provident
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or, to the extent (if any) to which it affects thé ability of the Manager to manage the Trust, the
Manager.

In addition to the representations and warranties contained in clause (a) hereof, each of the Trust and
Provident jointly and severaily represents and warrants to the Underwriters, and acknowledges that
each of the Underwriters is relying upon such representations and warranties in entering into this
agreement, that:

vi.

vii.

viii.

the Trust has been properly created and organized and is a valid and subsisting trust under
the laws of the Province of Alberta and has all requisite trust authority and power to carry on
its business as described in the Prospectuses including, without limitation, to perform its
abligations under the Material Agreements to which it is a party and to own and administer
its properties and assets including, without limitation, the Trust Assets;

each of Provident and ManagementCo have been duly incorporated and organized and is
valid and subsisting in good standing under the laws of its jurisdiction of incorporation, and
has all requisite corporate authority and power to carry on its business as described in the
Prospectuses and to own, lease and operate its properties and assets as described in the
Prospectuses including, without limitation, to perform its obligations under the Material
Agreements to which it is a party; .

each of Provident and ManagementCo is qualified to carry on business and is validly
subsisting under the laws of each jurisdiction in which it carries on its business and the Trust
is qualified to carry on its activities including, without limitation, owning the Trust Assets in
each jurisdiction where it carries on such activities;

neither the Trust nor Provident has any subsidiaries (as defined in the ABCA) other than in
the case of Provident, the Provident Subsidiaries, and neither the Trust nor Provident is
"affiliated" with or a "holding corporation” of any body corporate (within the meaning of those
terms in the ABCA), other than the Provident Subsidiaries;

the Trust is a "unit trust" and a "mutual fund trust” under the Tax Act and the Trust shall at
all times conduct its affairs so as to continue to qualify as a "unit trust" and a "mutual fund
trust”, including by limiting its activities to investing the property of the Trust in the Trust
Assets and other property in which a "mutual fund trust" is permitted by the Tax Act toinvest,
and will not carry on any other business; '

all of the issued and outstanding shares in the capital of Provident and the Provident
Subsidiaries are fully paid and non-assessable and legally and beneficially owned by the
Trust in the case of Provident and Provident in the case of the Provident Subsidiaries free
and clear of all mortgages, liens, charges, pledges, security interests, encumbrances, claims
or demands whatsoever and no person holds any securities convertible into issued or
unissued shares of Provident or the Provident Subsidiaries or has any agreement, warrant,
option, right or privilege (whether pre-emptive or contractual) being or capable of becoming
an agreement, warrant, option or right for the purchase of any unissued or issued securities
of Provident or the Provident Subsidiaries;

the Trust has full power and authority to issue the Treasury Units, the Treasury Over-
Allotment Units and the Over-Allotment Option and, at the Closing Date the Treasury Units
and at the additional Closing Date the Treasury Over-Allotment Units will be duly and validly
authorized, allotted and reserved for issuance and, upon receipt of the purchase price
therefor, will be duly and validly issued as fully paid and non-assessable;

neither the Trust, Provident nor ManagementCo is in default or breach of, and the execution
and delivery of, and the performance of and compliance with the terms of this agreement by
the Trust, Provident and ManagementCo or any of the transactions contemplated hereby
does not and will not result in any breach of, or constitute a default under, and does not and
will not create a state of facts which, after notice or lapse of time or both, would result in a
breach of or constitute a default under, the Trust Indenture, any term or provision of the
articles, by-laws or resolutions of the Trust, Provident or ManagementCo, or any indenture,
mortgage, note, contract, agreement (written or oral), instrument, lease or other document
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including, without limitation, any Material Agreement to which the Trust, Provident or
ManagementCo is a party or by which any of the Trust, Provident or ManagementCo is
bound, or any judgment, decree, order, statute, rule or regulation applicable to the Trust,
Provident or ManagementCo, which defauit or breach might reasonably be expected to
materially adversely affect the business, operations, capital, ownership or condition (financial
or otherwise} of the Trust, Provident or ManagementCo or their respective properties or
assets; :

each of the Trust, Provident and ManagementCo has full trust or corporate power and
authority to enter into this agreement and to perform its obligations set out herein and this
agreement has been duly authorized, executed and delivered by the Trust, Provident and
ManagementCo and this agreement is a legal, valid and binding obligation of the Trust,
Provident and ManagementCo enforceable against the Trust, Provident and ManagementCo
in accordance with its terms subject to the general qualifications that:

A. enforceability may be limited by bankruptcy, insolvency or other laws affecting
creditors' rights generally; and

B. equitable remedies, including the remedies of specific performance and injunctive
relief, which are available only in the discretion of the applicable court;

there has not been any material change in the capital, assets, liabilities or obligations
(absolute, accrued, contingent or otherwise) of the Trust and Provident from the position set
forth in the Trust Financial Statements except as contemplated by the Prospectuses and
there has not been any adverse material change in the business, operations, capital or
condition (financial or otherwise) or results of the operations of the Trust and Provident since
June 30, 2001 except as disclosed in the Prospectuses; and since that date there have been
no material facts, transactions, events or occurrences which could materially adversely affect
the capital, assets, liabilities (absolute, accrued, contingent or otherwise), business,
operations or condition (financial or otherwise) or results of the operations of the Trust or
Provident which have not been disclosed in the Prospectuses;

the Trust Financial Statements fairly present, in accordance with generally accepted
accounting principles in Canada, consistently applied, the financial position and condition, the
results of operations, cash flows and the other information purported to be shown therein of
the Trust and Provident as at the dates thereof and for the periods then ended and reflect all
assets, liabilities and obligations (absolute, accrued, contingent or otherwise) of the Trustand
Provident as at the dates thereof required to be disclosed by generally accepted accounting
principles in Canada, and include all adjustments necessary for a fair presentation;

the Maxx Financial Statements fairly present, in all material respects, in accordance with
generally accepted accounting principles in Canada, consistently applied, the financial
position and condition, the results of operations, cash flows and the other information
purported to be shown therein of Maxx as at the dates thereof and for the periods then ended
and reflect all assets, liabilities and obligations (absolute, accrued, contingent or otherwise)
of Maxx as at the dates thereof required to be disclosed by generally excepted accounting
principles in Canada, and include all adjustments necessary for a fair presentation;

the Founders Financial Statements fairly present, in all material respects, in accordance with
generally accepted accounting principles in Canada, consistently applied, the financial
position and condition, the results of operations, cash flows and the other information
purported to be shown therein of Founders as at the dates thereof and for the periods then
ended and reflect all assets, liabilities and obligations (absolute, accrued, contingent or
otherwise) of Founders as at the dates thereof required to be disclosed by generally excepted
accounting principles in Canada, and include all adjustments necessary for a fair
presentation;

the pro forma financial statements, including the notes thereto, of the Trust contained in the
Prospectuses have been prepared in accordance with Canadian generally accepted
accounting principles, consistently applied, have been prepared and presented in accordance
with Applicable Securities Laws, and include all adjustments necessary for a fair
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presentation; the assumptions contained in such pro forma financial statements are suitably
supported and consistent with the financial results of the Trust, Maxx and Founders, and
such statements provide a reasonable basis for the compilation of the pro forma financiai
statements and such pro forma financial statements, accurately reflect such assumptions;

no authorization, approval or consent of any court or governmental authority or agency is
required to be obtained by the Trust in connection with the sale and delivery of the Offered
Securities hereunder, except such as may be required under the Applicable Securities Laws;

there are no actions, suits, proceedings or inquiries pending or (as far as the Trust or
Provident are aware) threatened against or affecting the Trust, Provident or ManagementCo
at law or in equity or before or by any federal, provincial, municipal or other governmental
department, commission, board, bureau, agency or instrumentality which in any way
materially adversely affects, or may in any way materially adversely affect, the business,
operations or condition (financial or otherwise) of the Trust, Provident or ManagementCo or
their respective properties and assets or which affects or may affect the distribution of the
Offered Securities;

each of the Trust, Provident and ManagementCo has conducted and is conducting its
business in all material respects in compliance with all applicable laws, rules and regulations
of each jurisdiction in which it carries on business and holds all material licences,
registrations and qualifications in all jurisdictions in which it carries on business necessary
to carry on its business as now conducted and as contemplated to be conducted in the
Prospectuses;

each of the Material Agreements is properly described as to parties, dates and as to
amendments thereto, each of such agreements is a legal, valid and binding obligation of the
respective parties thereto enforceable against such parties in accordance with its terms
subject to the general qualifications that:

A enforceability may be limited by bankruptcy, insolvency or other laws affecting
creditors’ rights generally; and

B. equitable remedies, including the remedies of specific performance and injunctive
relief, are available only in the discretion of the applicable court;

each of the Trust, Provident and ManagementCo, as applicable, are in compliance with the
terms of such Material Agreements and neither the Trust nor Provident is aware of any
default or breach of a material nature under any of such Material Agreements by any other
party thereto;

the information and statements set forth in the Public Record to the extent incorporated by
reference in the Prospectuses were true, correct, and complete and did not contain any
misrepresentation, as of the date of such information or statements;

the authorized capital of the Trust consists of an unlimited number of Trust Units and an
unlimited Special Voting Units of which 14,586,821 Trust Units and no Special Voting Units
are issued and outstanding;

no person holds any securities convertible or exchangeable into Trust Units or Special Voting
Units or has any agreement, warrant, option, right or privilege being or capable of becoming
an agreement, warrant, option or right for the purchase of any unissued Trust Units or
Special Voting Units or other securities of the Trust except for 619,900 Trust Units issuable
on exercise of options granted to directors, officers and employees of Provident pursuant to
the Trust's trust unit option plan and Trust Units issuable pursuant to the Trust Unitholder
Rights Plan;

no Securities Commission, any Exchange nor any similar regulatory authority has issued any
order preventing or suspending trading in any securities of the Trust and no proceedings,
investigations or inquiries for such purpose are pending or contemplated or (as far as the
Trust or Provident are aware) threatened;
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Computershare Trust Company of Canada at its principal office in the cities of Calgary and
Toronto, is the duly appointed registrar and transfer agent of the Trust with respect to its
Trust Units;

the minute books of the Trust, Provident and ManagementCo are true and correct and at the
Closing Date will contain the minutes of all meetings and all resolutions of the trustees and
of the directors, shareholders and unitholders of the Trust, Provident and ManagementCo;

other than as provided for in this agreement, neither the Trust, Provident nor ManagementCo
has incurred any obligation or liability, contingent or otherwise, for brokerage fees, finder's
fees, agent's commission or other similar forms of compensation with respect to the
transactions contemplated herein;

the issued and cutstanding Trust Units including, without limitation, the Secondary Units and
Secondary Over-Allotment Units are listed and posted for trading on the Exchanges;

the Trust is a "reporting issuer"” in the provinces of Alberta, British Columbia, Newfoundland,
Nova Scotia, Ontario, Prince Edward Island, Québec and Saskatchewan within the meaning
of the Applicable Securities Laws in such provinces and has equivalent status in the
provinces of Manitoba and New Brunswick;

the Trust is qualified to use NI 44-101 in the Qualifying Provinces and the simplified
prospectus rules of the Securities Act (Québec) and is not in default thereunder;

the definitive form of certificates for the Trust Units is in due and proper form under the laws
governing the Trust and in compliance with the requirements of the Exchanges;

Provident has made available to Sproule, prior to the issuance of the Sproule Founders
Report, for the purpose of preparing the Sproule Founders Report, all information requested
by Sprouie, which information does not contain any material misrepresentation. Neither the
Trust nor Provident has any knowledge of a material adverse change in any production, cost,
price, reserves or other relevant information provided to Sproule since the date that such
information was so provided. Each of the Trust and Provident believes that the Sproule
Founders Report reasonably presents the quantity and pre-tax present worth values of the
oil and gas reserves associated with the crude oil, natural gas liquids and natural gas
properties evaluated in such report as at January 1, 2001 based upon information available
at the time such reserves information was prepared, and the Trust and Provident believe that
at the date of such report it did not overstate the aggregate quantity or pre-tax present worth
values of such reserves or the estimated monthly production volumes therefrom;

neither the Trust nor Provident has any knowledge of a material adverse change in any
reserves information contained in the Sproule Maxx Report, and the Trust and Provident

“believe that the Prospectuses reasonably presents the quantity and pre-tax present worth

values of the crude oil, natural gas liquids and natural gas reserves attributable to the crude
oil, natural gas liquids and natural gas properties of Maxx as at January 1, 2001, based upon
information available at the time such reserves information was prepared;

neither the Trust nor Provident is aware of any defects, failures or impairments in the titie of
Provident to the crude oil, natural gas liquids and natural gas properties disclosed in the
Prospectuses, whether or not an action, suit, proceeding or inquiry is pending or threatened
or whether or not discovered by any third party, which in aggregate could have a material
adverse effect on: (A) the quantity and pre-tax present worth values of crude oil, natural gas
liquids and natural gas reserves of Provident as disclosed in the Prospectuses; (B) the
current production volumes of Provident; or (C) the current cash flow of Provident;

to the knowledge of the Trust and Provident, the Trust has good and marketable title to the

Trust Assets, free and clear of all liens, charges, encumbrances and security interests of any
nature or kind, all as described in the Prospectuses;
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xxxiv. Provident has the necessary power and authority to execute and deliver the Prospectuses
on behalf of the Trust and all requisite action has been taken by Provident to authorize the
execution and delivery by it of the Prospectuses on behalf of the Trust;

xxxv. the Trustis not an "Investment Company" within the meaning of that term under the United
States Investment Company Act of 1940 and the Trust has complied and will comply with the
representations, warranties and covenants of the Trust set forth in Schedule "A" hereto;

xxxvi. the attributes and characteristics of the Offered Securities conform in all material respects
to the attributes and characteristics thereof described in the Prospectuses;

xxxvii. with such exceptions as are not material to the Trust and Provident (taken as a whole), each
of the Trust and Provident has duly and on a timely basis filed all tax returns required to be
filed by it, has paid all taxes due and payable by it and has paid all assessments and re-
assessments and all other taxes, governmental charges, penalties, interest and other fines
due and payable by it and which were claimed by any governmental authority to be due and
owing and adequate provision has been made for taxes payable for any completed fiscal
period for which tax returns are not yet required and there are no agreements, waivers, or
other arrangements providing for an extension of time with respect to the filing of any tax
return or payment of any tax, governmental charge or deficiency by the Trust or Provident
and to the best of the knowledge, information and belief of the Trust and Provident there are
no actions, suits, proceedings, investigations or claims threatened or pending against the
Trust or Providentin respect of taxes, governmental charges or assessments or any matters
under discussion with any governmental authority relating to taxes, governmental charges

- or assessments asserted by any such authority; and

xxxviii. the Trust has declared a monthly cash distribution (the "August Distribution™) of $0.27 per
Trust Unit payable on or about September 15, 2001 and has established August 31, 2001 as
the record date for determining holders of Trust Units eligible to receive such distribution; the
Trust has taken all necessary steps pursuant to the Trust Indenture, the rules of the
Exchanges and other applicable legal requirements to authorize and declare the August
Distribution and to establish the record date therefore as August 31, 2001; and provided the
Closing Time occurs on or before August 31, 2001 the Trust shall pay on the Treasury Units
and the Secondary Units, and the holders thereof will be entitied to receive on or about
September 15 the August Distribution.

Representations and Warranties of ManagementCo

ManagementCo represents and warrants to the Underwriters, and acknowledges that each of the
Underwriters is relying upon such representations and warranties in entering into this agreement, that:

a.

ManagementCo has been duly incorporated and organized and is valid and subsisting under the laws

of the Province of Alberta, and has all requisite corporate authority and power to carry on its business - -

as described in the Prospectuses and to own, lease and operate its properties and assets as
described in the Prospectuses including, without limitation, to perform its obligations under the
Material Agreements to which it is a party;

ManagementCo is qualified to carry on business and is validly subsisting under the laws of each
jurisdiction in which it carries on its business;

ManagementCo is not in default or breach of, and the execution and delivery of, and the performance
of and compliance with the terms of this agreement by ManagementCo or any of the transactions
contemplated hereby does not and will not result in any breach of, or constitute a default under, and
does not and will not create a state of facts which, after notice or lapse of time or both, would result
in a breach of or constitute a default under, any term or provision of the articles, by-laws or resolutions
of ManagementCo, or any indenture, mortgage, note, contract, agreement (written or oral),
instrument, lease or other document to which ManagementCo is a party or by which ManagementCo
is bound including, without limitation, the Material Agreements to which it is a party, or any judgment,
decree, order, statute, rule or regulation applicable to ManagementCo, which default or breach might
reasonably be expected to materially adversely affect the business, operations, capital, ownership
or condition (financial or otherwise) of ManagementCo or its properties or assets;
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d. ManagementCo has full corporate power and authority to enter into this agreement and to perform
its obligations set out herein and this agreement has been duly authorized, executed and delivered
by ManagementCo and this agreement is a legal, valid and binding obligation of ManagementCo
enforceable against ManagementCo in accordance with its terms subject to the general qualifications

that:
i enforceability may be limited by bankruptcy, insolvency or other laws affecting creditors'rights
generally; and
ii. equitable remedies, including the remedies of specific performance and injunctive relief,
which are available only in the discretion of the applicable court;
e. there are no actions, suits, proceedings or inquiries pending or (as far as ManagementCo is aware)

threatened against or affecting ManagementCo at law or in equity or before or by any federal,
provincial, municipal or other governmental department, commission, board, bureau, agency or
instrumentality which in any way materially adversely affects, or may in any way materially adversely
affect, the business, operations or condition (financial or otherwise) of ManagementCo or its
properties and assets;

f. ManagementCo has conducted and is conducting its business in all material respects in compliance
with all applicable laws, rules and regulations of each jurisdiction in which it carries on business and
holds all material licences, registrations and qualifications in all jurisdictions in which it carries on
business necessary to carry on its business as now conducted and as contemplated to be conducted
in the Prospectuses including, without limitation, performing its obligations under the Material
Agreements to which it is a party;

g. each of the Material Agreements to which ManagementCo is a party is properly described as to
parties, dates and as to amendments thereto, each of such agreements is a legal, valid and binding
obligation of the respective parties thereto enforceable against such parties in accordance with its
terms subject to the general qualifications that: '

i. enforceability may be limited by bankruptcy, insolvency or other laws affecting creditors' rights
generally; and

ii. - equitable remedies, including the remedies of specific performance and injunctive relief, are
available only in the discretion of the applicable court;

ManagementCois in compliance with the terms of such Material Agreements to which itis a party and
ManagementCo is not aware of any default or breach of a material nature under any of such Material
Agreements by any other party thereto;

h. the minute books of ManagementCo are true and correct and at the Closing Date will contain the

~ minutes of all meetings and all resolutions of the directors and shareholders of ManagementCo; and .

i. other than as provided for in this agreement, ManagementCo has not incurred any obligation or
liability, contingent or otherwise, for brokerage fees, finder's fees, agent's commission or other similar
forms of compensation with respect to the transactions contemplated herein.

9. Representations and Warranties of the Selling Unitholder

The Selling Unitholder represents and warrants to the Underwriters, and acknowledges that each of the
Underwriters is relying on such representations and warranties in entering into this agreement, that:

a. the Selling Unitholder has been duly incorporated and organized and is validly existing under the laws
of its jurisdiction of incorporation, and has all requisite corporate authority and power to carry on its
business and to own the Secondary Units and Secondary Over-Allotment Units and to enter into and
perform its obligations under this agreement;

b. the Selling Unitholder is now and will, at the Closing Time and the Additional Closing Time, be the

beneficial owner of record with a good and marketable title thereto of not less than that number of
Secondary Units and Secondary Over-Aliotment Units to be purchased from it pursuant to the
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provisions of this agreement, free and clear of aill mortgages, liens, charges, pledges, security
interests, encumbrances, claims or demands whatsoever and any and all approvals, authorizations
or consents necessary to enable the Selling Unitholder to validly execute, deliver and perform this
agreement including, without limitation, to sell the Secondary Units and the Secondary Over-Allotment
Units and grant the Over-Allotment Option, have been obtained;

no person, firm or corporation now has (except the Underwriters pursuant hereto) any agreement or
option, or right or privilege (whether pre-emptive or contractual) capable of becoming an agreement
(including convertible securities or warrants), for the purchase from the Selling Unitholder of any
Secondary Units or Secondary Over-Allotment Units;

the execution and delivery of, and the performance of and compliance with the terms of this
agreement by the Selling Unitholder or any of the transactions contemplated hereby does not and will
not result in any breach of, or constitute a default under, and does not and will not create a state of
facts which, after notice or lapse of time or both, would result in a breach of or constitute a default
under any term or provision of the articles, by-laws or resolutions of the Selling Unitholder, or any
indenture, mortgage, note, contract, agreement (written or oral), instrument, lease or other document
to which the Selling Unitholder is a party or by which a Selling Unitholder is bound, or any judgment,
decree, order, statute, rule or regulation applicable to the Selling Unitholder;

the Selling Unitholder has full corporate power and authority to enter into this agreement and to
perform its obligations set out herein and this agreement has been duly authorized, executed and
delivered by the Selling Unitholder and this agreement is a legal, valid and binding obligation of the
Selling Unitholder enforceable against the Selling Unitholder in accordance with its terms subject to
the general qualifications that:

i. enforceability may be limited by bankruptcy, insolvency or other laws affecting creditors' rights
generally; and

ii. equitable remedies, including the remedies of specific performance and injunctive relief,
which are available only in the discretion of the applicable court;

there are no actions, suits, proceedings or inquiries pending or (as far as the Selling Unitholder is
aware) threatened against or affecting the Selling Unitholder at law or in equity or before or by any
federal, provincial, municipal or other governmental department, commission, board, bureau, agency
or instrumentality which in any way affects or questions the validity of any action to be taken by the
Selling Unitholder pursuant to or in connection with this agreement including, without limitation, the
sale and delivery of the Secondary Units and Secondary Over-Allotment Units or the grant of the
Over-Allotment Option;

the Selling Unitholder is not a non-resident of Canada within the meaning of the Tax Act;

~ the Secondary Units and Secondary Over-Allotment Units to be sold by the.Selling Unitholder .

hereunder have at all times been legally and beneficially owned by the Selling Unitholder and, without
limitation, no person who is a non-resident of Canada with the meaning of the Tax Act has ever had
any legal or beneficial interest in the Secondary Units or the Secondary Over-Allotment Units;

upon delivery of the Secondary Units and the Secondary Over-Allotment Units against payment of the
purchase price therefor as contemplated herein, the Underwriters will receive good and marketable
title thereto including, without limitation, the right to receive the August Distribution free and clear of
any mortgage, lien, charge, pledge, security interest, encumbrance, claim or demand whatsoever;

other than as provided for in this agreement, the Selling Unitholder has not incurred any obligation
or liability, contingent or otherwise, for brokerage fees, finder's fees, agent's commission or other
similar forms of compensation with respect to the transactions contemplated herein;

no authorization, approval or consent of any court or governmental authority or agency is required to
be obtained by the Selling Unitholders in connection with the sale and delivery of the Secondary Units
and Secondary Over-Allotment Units or the grant of the Over-Allotment Option hereunder, except
such as may be required under the Applicable Securities Laws;
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éll statements contained in the Preliminary Prospectus and the Prospectus which relate directly or

indirectly to the Selling Unitholder, the Secondary Units or the Secondary Over-Allotment Units are
fully, truly and piainly disclosed therein and no material facts have been omitted therefrom relating
to the Selling Unitholder, the Secondary Units or the Secondary Over-Allotment Units nor has any
fact relating to the Selling Unitholder, the Secondary Units or the Secondary Over-Allotment Units
been omitted therefrom, the omission of which could render any statement therein misleading; and

except for the agreement to convert and redeem among Provident, the Trust and the Selling
Unitholder dated January 25, 2001, and the qualification rights agreement dated January 25, 2001
among the Trust, Founders and the Selling Unitholder, the Selling Unitholder is not a party to any
contract or agreement with Provident or the Trust.

Indemnity

The Trust and Provident, jointly and severally, shall indemnify and save the Underwriters, and each
of the Underwriters' agents, directors, officers, shareholders and employees harmless against and
from all liabilities, claims, demands, losses (other than losses of profit in connection with the
distribution of the Offered Units), costs (including, without limitation, legal fees and disbursements on
a full indemnity basis), damages and expenses to which the Underwriters, or any of the Underwriters'
agents, directors, officers, shareholders or employees may be subject or which the Underwriters, or
any of the Underwriters' agents, directors, officers, shareholders or employees may suffer or incur,
whether under the provisions of any statute or otherwise, in any way caused by, or arising directly or
indirectly from or in consequence of:

i any information or statement contained in the Preliminary Prospectus, the Prospectus, any
Supplementary Material or in any other document or material filed or delivered pursuant
hereto (other than any information or statement relating solely to the Underwriters or the
Selling Unitholder and furnished to the Trust by the Underwriters or the Underwriters' counsel
or the Selling Unitholder, as the case may be, expressly for inclusion in the Preliminary
Prospectus or Prospectus) which is or is alleged to be untrue or any omission or alleged
omission to provide any information or state any fact (other than any information or fact
relating solely to the Underwriters or Selling Unitholder) the omission of which makes or is
alleged to make any such information or statement untrue or misleading in light of the
circumstances in which it was made;

ii. any misrepresentation or alleged misrepresentation (except a misrepresentation which is
based upon information relating solely to the Underwriters or the Selling Unitholder and
furnished to the Trust by the Underwriters or the Underwriters’ counsel or the Selling
Unitholder, as the case may be, expressly for inclusion in the Preliminary Prospectus or
Prospectus) contained in the Preliminary Prospectus, the Prospectus, any Supplementary
Materials or in any other document or any other part of the Public Record filed by on behalf
of the Trust;

iii. any prohibition or restriction of trading in the securities of the Trust or any prohibition or
restriction affecting the distribution of the Offered Units imposed by any competent authority
if such prohibition or restriction is based on any misrepresentation or alleged
misrepresentation of a kind referred to in subparagraph 10(a)(ii);

iv. any order made or any inquiry, investigation (whether formal or informal) or other proceeding
commenced or threatened by any one or more competent authorities (not based upon the
activities or the alleged activities of the Underwriters or their banking or Selling Dealer Group
members, if any) prohibiting, restricting, relating to or materially affecting the trading or
distribution of the Offered Units; or

V. any breach of, default under or non-compliance by the Trust, Provident or ManagementCo
with any requirements of Applicable Securities Laws, the by-laws, rules or regulations of any
Exchange or any representation, warranty, term or condition of this agreement or in any
certificate or other document delivered by or on behalf of the Trust, Provident or
ManagementCo hereunder or pursuant hereto;
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provided, however, no party who has engaged in any fraud, wilful misconduct, fraudulent
misrepresentation or negligence shall be entitled, to the extent that the liabilities, ciaims, losses,
costs, damages or expenses were caused by such activity, to claim indemnification from any person
who has not engaged in such fraud, wilful misconduct, fraudulent misrepresentation or negligence
(provided that, for greater certainty, the foregoing shall not disentitle an Underwriter from claiming
indemnification hereunder to the extent that the negligence, if any, relates to the Underwriter's failure
to conduct adequate "due diligence").

The Selling Unitholder shall indemnify and save the Underwriters, and each of the Underwriters’
agents, directors, officers, shareholders and employees harmless against and from ali liabilities,
claims, demands, losses (other than losses of profit in connection with the distribution of the Offered
Units), costs (including, without limitation, legal fees and disbursements on a full indemnity basis),
damages and expenses to which the Underwriters, or any of the Underwriters' agents, directors,
officers, shareholders or employees may be subject or which the Underwriters, or any of the
Underwriters’ agents, directors, officers, shareholders or employees may suffer or incur, whether
under the provisions of any statute or otherwise, in any way caused by, or arising directly or indirectly
from or in consequence of:

i. any information or statement contained in the Preliminary Prospectus, the Prospectus, any
Supplementary Material or in any other document or material filed or delivered pursuant
hereto relating to the Selling Unitholder including information relating to the Selling
Unitholder’s ownership of the Secondary Units and the Secondary Over-Aliotment Units
("Selling Unitholder Information™) which is or is alleged to be untrue or any omission or
alleged omission to provide any information relating to Selling Unitholder Information or state
any fact the omission of which makes or is alleged to make any such information or
statement relating to Selling Unitholder Information untrue or misleading in light of the
circumstances in which it was made;

ii. any misrepresentation or alleged misrepresentation relating to Selling Unitholder Information
contained in the Preliminary Prospectus, the Prospectus, any Supplementary Material or any
other part of the Public Record;

jii. any prohibition or restriction of trading in the securities of the Trust or any prohibition or
restriction affecting the distribution of the Secondary Units imposed by any competent
authority if such prohibition or restriction is based on any misrepresentation or alleged
misrepresentation of a kind referred to in subparagraph 10(b)(ii);

iv. any order made or any inquiry, investigation (whether formal or informal) or other proceeding
commenced or threatened by any one or more competent authorities (not based upon the
activities or the alleged activities of the Underwriters or their banking or Selling Dealer Group
members, if any) prohibiting, restricting, relating to or materially affecting the trading or
distribution of the Secondary Units or Secondary Over-Allotment Units relating to Selling
Unitholder Information or the activities or alleged activities of the Selling Unitholder; or

V. any breach of, default under or non-compliance by the Selling Unitholder with any
requirements of Applicable Securities Laws, the by-laws, rules or regulations of any
Exchange or any representation, warranty, term or condition of this agreement or in any
certificate or other document delivered by or on behalf of the Selling Unitholder hereunder
or pursuant hereto;

provided, however, no party who has engaged in any fraud, wilful misconduct, fraudulent
misrepresentation or negligence shall be entitled, to the extent that the liabilities, claims, losses,
costs, damages or expenses were caused by such activity, to claim indemnification from any person
who has not engaged in such fraud, wilful misconduct, fraudulent misrepresentation or negligence
(provided that, for greater certainty, the foregoing shall not disentitle an Underwriter from claiming
indemnification hereunder to the extent that the negligence, if any, relates to the Underwriter's failure
to conduct adequate "due diligence”).

If any claim contemplated by paragraph 10(a) or (b) shall be asserted against any of the persons or

corporations in respect of which indemnification is or might reasonably be considered to be provided
for in such paragraphs, such person or corporation (the "Indemnified Person”) shall notify the Trust
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and Provident or the Selling Unitholder, as applicable (collectively the "Indemnifying Parties")
{provided that failure to so notify the Indemnifying Parties of the nature of such claim in a timely
fashion shall relieve the Indemnifying Parties of liability hereunder only if and to the extent that such
failure materially prejudices the Indemnifying Parties’ ability to defend such claim) as soon as possible
of the nature of such claim and the Indemnifying Parties shall be entitied (but not required) to assume
the defence of any suit brought to enforce such claim, provided however, that the defence shall be
through legal counsel selected by the Indemnifying Parties and acceptable to the Indemnified Person
acting reasonably and that no settlement may be made by the Indemnifying Parties or the Indemnified
Person without the prior written consent of the other, such consent not to be unreasonably withheld.
The Indemnified Person shall have the right to retain its own counsel in any proceeding relating to a
claim contemplated by paragraph 10(a) or 10(b} if:

i the Indemnified Person has been advised by counsel that there may be a reasonable legal
defense available to the Indemnified Person which is different from or additional to a defense
available to an Indemnifying Party and that representation of the Indemnified Person and any
one or more of the Indemnifying Parties by the same counsel would be inappropriate due to
the actual or potential differing interests between them (in which case the Indemnifying
Parties shall not have the right to assume the defense of such proceedings on the
Indemnified Person's behalf);

ii. the Indemnifying Parties shall nothave taken the defense of such proceedings and employed
counsel within ten (10) days after notice has been given to the Indemnifying Parties of
commencement of such proceedings; or

i the employment of such counsel has been authorized by the Indemnifying Parties in

connection with the defense of such proceedings;

and, in any such event, the reasonable fees and expenses of such Indemnified Person's counsel (on
a solicitor and his client basis) shall-be paid by the Indemnifying Parties, provided that the
Indemnifying Parties shall not, in connection with any one such action or separate but substantially
similar or related actions in the same jurisdiction arising out of the same general ailegations or
circumstances, be liable for the fees and expenses of more than one separate law firm (in addition
to any local counsel) for all such Indemnified Persons.

Each of the Indemnifying Parties hereby waivesiits rights to recover contribution from the Underwriters
with respect to any liability of the Indemnifying Party by reason of or arising out of any
misrepresentation in the Preliminary Prospectus, the Prospectus, any Supplementary Material or any
other part of the Public Record provided, however, that such waiver shall not apply in respect of
liability caused or incurred by reason of any misrepresentation which is based upon information
relating solely to the Underwriters contained in such document and furnished to the Trust by the
Underwriters expressly for inclusion in the Preliminary Prospectus or the Prospectus.

. If any legal proceedings shall be instituted against an Indemnifying Party in respect of the Preliminary..

Prospectus, the Prospectus, any Supplementary Material or any other part of the Public Record or
the Offered Securities or if any regulatory authority or stock exchange shall carry out an investigation
of an Indemnifying Partyin respect of the Preliminary Prospectus, the Prospectus, any Supplementary
Material or any other part of the Public Record or the Offered Securities and, in either case, any
Indemnified Person is required to testify, or respond to procedures designed to discover information,
in connection with or by reason of the services performed by the Underwriters hereunder, the
Indemnified Persons may employ their own legal counsel and the Indemnifying Parties shall pay and
reimburse the Indemnified Persons for the reasonable fees, charges and disbursements (on a full

indemnity basis) of such legal counsel, the other expenses reasonably incurred by the Indemnified

Persons in connection with such proceedings or investigation and a fee at the normal per diem rate
for any director, officer or employee of the Underwriters involved in the preparation for or attendance
at such proceedings or investigation.

The rights and remedies of the Indemnified Persons set forth in paragraphs 10, 11 and 12 hereof are
to the fullest extent possible in law cumulative and not alternative and the election by any Underwriter
or other Indemnified Person to exercise any such right or remedy shall not be, and shall not be
deemed to be, a waiver of any other rights and remedies.
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g. The Indemnifying Parties hereby acknowledge that the Underwriters are acting as agents for the
Underwriters' respective agents, directors, officers, shareholders and employees under this section 10
and under section 11 with respect to all such agents, directors, officers, shareholders and employees.

h. The Indemnifying Parties waive any right they may have of first requiring an Indemnified Person to
proceed against or enforce any other right, power, remedy or security or claim or to claim payment
from any other person before claiming under this indemnity. 1t is not necessary for an Indemnified
Person to incur expense or make payment before enforcing such indemnity.

i The rights of indemnity contained in this section 10 shall not apply if the Indemnifying Parties have
complied with the provisions of sections 3 and 4 and the person asserting any claim contemplated
by this section 10 was not provided with a copy of the Prospectus or any amendment to the
Prospectus or other document which corrects any misrepresentation or alleged misrepresentation
which is the basis of such claim and which was required, under Applicable Securities Laws, to be
delivered to such person by the Underwriters.

j- If the Indemnifying Parties have assumed the defense of any suit brought to enforce a claim
hereunder, the Indemnified Person shall provide the Indemnifying Parties copies of all documents and
information in its possession pertaining to the claim, take all reasonable actions necessary to
preserve its rights to object to or defend against the claim, consult and reasonably cooperate with the
Indemnifying Parties in determining whether the claim and any legal proceeding resuiting therefrom
should be resisted, compromised or settled and reasonably cooperate and assist in any negotiations
to compromise or settle, or in any defense of, a claim undertaken by the Indemnifying Parties.

11. Contribution

In order to provide for just and equitable contribution in circumstances in which the indemnification provided
for in this agreement is due in accordance with its terms but is, for any reason, held by a court to be
unavailable from one or more of the Indemnifying Parties on grounds of policy or otherwise, the Indemnifying
Parties and the party or parties seeking indemnification shall contribute to the aggregate liabilities, claims,
demands, losses (other than losses of profit in connection with the distribution of the Offered Units), costs
(including, without limitation, legal fees and disbursements on a full indemnity basis), damages and expenses
to which they may be subject or which they may suffer or incur;

a. in such proportion as is appropriate to reflect the relative benefit received by the Indemnifying Parties
on the one hand, and by the Underwriters on the other hand, from the offering of the Offered Units;
or

b. if the allocation provided by paragraph 11(a) above is not permitted by applicable law, in such

proportion as is appropriate to reflect not only the relative benefits referred to in paragraph 11(a)
above but also to reflect the relative fauit of the Underwriters on the one hand, and the Indemnifying
Parties, on the other hand, in connection with the statements, commissions or omissions or other
matters which resulted in such liabilities, claims, demands, losses, costs, damages or.expenses, as
well as any other relevant equitable considerations.

The relative benefits received by the Indemnifying Parties, on the one hand, and the Underwriters, on the other
hand, shall be deemed to be in the same proportion that the total proceeds of the offering received by the
Indemnifying Parties (net of fees but before deducting expenses) bear to the fees received by the
Underwriters. In the case of liability arising out of the Preliminary Prospectus, the Prospectus, any
Supplementary Material or any other part of the Public Record, the relative fault of the Indemnifying Parties,
on the one hand, and of the Underwriters, on the other hand, shall be determined by reference, among other
things, to whether the misrepresentation or alleged misrepresentation, order, inquiry, investigation or other
matter or thing referred to in paragraph 10 relates to information supplied or which ought to have been
supplied by, or steps or actions taken or done on behalf of or which ought to have been taken or done on
behalf of, one or more of the Indemnifying Parties or the Underwriters and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such misrepresentation or alleged
misrepresentation, order, inquiry, investigation or other matter or thing referred to in paragraph 10.

The amount paid or payable by an Indemnified Person as a result of liabilities, claims, demands, losses (other

than losses of profit in connection with the distribution of the Offered Units), costs, damages and expenses
(or claims, actions, suits or proceedings in respect thereof) referred to above shall, without limitation, include
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any legal or other expenses reasonably incurred by the Indemnified Person in connection with investigating
or defending suchliabilities, claims, demands, losses, costs, damages and expenses (or claims, actions, suits
or proceedings in respect thereof) whether or not resulting in any action, suit, proceeding or claim.

Each of the Indemnifying Parties and the Underwriters agree that it would not be just and equitable if
contributions pursuant to this agreement were determined by pro rata allocation or by any other method of
allocation which does not take into account the equitable considerations referred to in the immediately
preceding paragraphs. The rights to contribution provided in this paragraph 11 shall be in addition to, and
without prejudice to, any other right to contribution which the Underwriters or other Indemnified Persons may
have.

Any liability of the Underwriters under this paragraph 11 shall be limited to the amount actually received by
the Underwriters under paragraph 2.

12. Expenses

Whether or not the transactions contemplated herein shall be completed, all costs and expenses (including
applicable goods and services tax) of orincidental to the transactions contemplated hereby including, without
limitation, those relating to the distribution of the Offered Securities shall be borne by the Trust including,
without limitation, all costs and expenses of or incidental to the preparation, filing, reproduction (inciuding the
commercial copies thereof) and translation of the Preliminary Prospectus, the Prospectus any Supplementary
Material and the "greensheet" and the delivery thereof to the Underwriters, the fees and expenses of the
Trust's counsel, the fees and expenses of agent counsel retained by the Trust or the Trust's counsel, the fees
and expenses of the Trust's transfer agent, auditors, engineers and other outside consultants, all stock
exchange listing fees, the expenses related to audio-visual and teleconference presentations, including the
costs associated with audio-visual personnel, hotel, food and travel expenses incurred in connection with
marketing meetings, and reasonable hotel and travel expenses for the Underwriters incurred in connection
with marketing meetings, the reasonable fees (not exceeding $45,000, exclusive of GST) and expenses of
the Underwriters’ counsel, the fees and expenses related to any newspaper advertisements, all reasonable
out-of-pocket expenses incurred by the Underwriters, the cost of preparing record books for all of the parties
to this agreement and their respective counsel and all other costs and expenses relating to this transaction.

13. Termination

a. The Underwriters, or any of them, may, without liability, terminate their obligations hereunder, by
written notice to the Trust and the Selling Unitholder, in the event that after the date hereof and at or
prior to the Closing Time or the Additional Closing Time, as applicable:

i. any order to cease or suspend trading in any securities of the Trust or Provident or prohibiting
or restricting the distribution of any of the Offered Securities, is made, or proceedings are
announced, commenced or threatened for the making of any such order, by any securities
commission or similar regulatory authority, any Exchange or by any other competent

- - -authority, and has not been rescinded, revoked or withdrawn; B

ii. any inquiry, investigation (whether formal or informal) or other proceeding in-relation to the
Trust, Provident, ManagementCo or the Selling Unitholder or any of the directors or senior
officers of Provident or ManagementCo is announced, commenced or threatened by any
securities commission or similar regulatory authority, any Exchange or by any other
competent authority or there is a change in law, regulation or policy or the interpretation or
administration thereof, if, in the reasonable opinion of the Underwriters or any one of them,
the change, announcement, commencement or threatening thereof adversely affects the
trading or distribution of the Offered Securities;

iii. there shall have occurred any adverse change, as determined by the Underwriters or any one
of them in their sole discretion, acting reasonably, in the senior management of
ManagementCo or Provident, or in the business, operations, capital or condition (financial
or otherwise), business or business prospects of the Trust, Provident or ManagementCo or
the respective properties, assets, liabilities or obligations (absolute, accrued, contingent or
otherwise) of the Trust, Provident or ManagementCo which in the Underwriters' opinion,
could reasonably be expected to have a significant adverse effect on the market price of
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value of the Offered Securities or the investment quality or marketability of the Offered
Securities;

iv. there should develop, occur or come into effect or existence any event, action, state,
condition or major financial occurrence of national or international consequence, any law or
regulation, or any other occurrence of any nature whatsoever, which, in the sole opinion of
the Underwriters or any one of them, acting reasonably, seriously adversely affects, or
involves, or will seriously adversely affect, or involve, the financial markets or the business,
operations or affairs of the Trust, Provident or ManagementCo, such that it would not be
practical (in the sole opinion of the Underwriters, acting reasonably) to market the Offered
Units;

V. the Underwriters shall become aware of any adverse material change with respect to the
Trust, Provident or ManagementCo which had not been publicly disclosed or disclosed in
writing to the Underwriters at or prior to the date hereof;

vi. the Trust, Provident, ManagementCo or the Selling Unitholder shall be in breach or default
under or non-compliance with any representation, warranty, term or condition of this
agreement, in any material respect; or

vii. the state of the financial market is such that, in the reasonable opinion of the Underwriters
or any one of them, the Offered Units cannot be marketed profitably;

The Underwriters, or any of them, may exercise any or all of the rights provided forin paragraph 13(a)
or paragraphs 14 or 19 notwithstanding any material change, change, event or state of facts and
(except where the Underwriter purporting to exercise any of such rights is in breach of its obligations
under this agreement) notwithstanding any act or thing taken or done by the Underwriters or any
inaction by the Underwriters, whether before or after the occurrence of any material change, change,
event or state of facts including, without limitation, any act of the Underwriters related to the offering
or continued offering of the Offered Units for sale and any act taken by the Underwriters in connection
with any amendment to the Prospectus (including the execution of any amendment or any other
Supplementary Material) and the Underwriters shail only be considered to have waived or be
estopped from exercising or relying upon any of their rights under or pursuant to paragraph 13(a) or
paragraphs 14 or 19 if such waiver or estoppel is in writing and specifically waives or estops such
exercise or reliance;

Any termination pursuant to the terms of this agreement shall be effected by notice in writing delivered
to the Trust and the Selling Unitholder, provided that no termination shall discharge or otherwise
affect any obligation of the Trust, Provident or the Selling Unitholder under paragraphs 10, 11, 12 or
19. The rights of the Underwriters to terminate their obligations hereunder are in addition to, and
without prejudice to, any other remedies they may have; and

--If an Underwriter elects to terminate its obligation to purchase the Offered.Securities as aforesaid,

whether the reason for such termination is within or beyond the control of the Trust, Provident,
ManagementCo or the Selling Unitholder, the liability of the Trust, Provident, ManagementCo or the
Selling Unitholder hereunder shall be limited to the indemnity referred to in section 10, the contribution
rights referred to in section 11 and the payment of expenses referred to in section 12,

Closing Documents

The obligations of the Underwriters hereunder, as to the Offered Units to be purchased at the Closing Time
and as to the Over-Allotment Units to be purchased at the Additional Closing Time, shall be conditional upon
all representations and warranties and other statements of the Trust, Provident, ManagementCo and the
Selling Unitholder herein being, at and as of the Closing Time and the Additional Closing Time true and correct
in all material respects, the Trust, Provident, ManagementCo and the Selling Unitholder having performed
in all material respects, at the Closing Time and the Additional Closing Time, all of their obligations hereunder
theretofore to be performed and the Underwriters receiving at the Closing Time and the Additional Closing

Time:

a.

Favorable legal opinions of the Trust's counsel and the Underwriters’ counsel addressed to the
Underwriters, in form and substance reasonably satisfactory to the Underwriters, with respect to such
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matters as the Underwriters may reasonably request relating to the offering of the Offered Securities,
the Trust, Provident and ManagementCo and the transactions contemplated hereby, including,
without limitation, that:

vi.

vii.

viii.

xi.

the Trust is valid and existing as a trust under the laws of the Province of Alberta and having
the Trustee as its trustee;

the Trust has the capacity and power to own and lease its properties and assets and to
conduct its business as described in the Prospectuses;

each of Provident and ManagementCo has been duly incorporated, is validly subsisting and
has all requisite corporate power and authority to carry on its business as now conducted by
it and to own its properties and assets and is qualified to carry on business under the laws
of the jurisdictions where it carries on a material portion of its business;

the Trust is the registered and beneficial holder of all issued and outstanding shares of
Provident, all of which have been duly authorized and validly issued as fully paid and
non-assessable;

each of the Trust, ManagementCo and Provident has all necessary trust or corporate power
and authority to enter into this agreement and to perform its obligations set out herein, and
this agreement has been duly authorized, executed and delivered by the Trust, Provident and
ManagementCo, respectively, and constitutes a legal, valid and binding obligation of each
of the Trust, Provident and ManagementCo enforceable against the Trust, Provident and
ManagementCo in accordance with its terms subject to laws relating to creditors' rights
generally and except that rights to indemnity and contnbut:on may be limited or unavailable
by applicable law;

the execution and delivery of this agreement and the fulfilment of the terms hereof by each
of the Trust, Provident and ManagementCo, and the performance of and compliance with the
terms of this agreement by the Trust, Provident and ManagementCo does not and will not
result in a breach of, or constitute a default under, and does not create a state of facts which,
after notice or lapse of time or both, will result in a breach of or constitute a default under, any
applicable laws or any term or provision of the Trust Indenture, the articles, by-laws or
resolutions of the unitholders or the directors or shareholders of the Trust, Provident or
ManagementCo, as applicable, or any mortgage, note, indenture, contract, agreement
(written or oral), instrument, lease or other document to which the Trust, Provident or
ManagementCo is a party or by which it is bound, of which such counsel is aware including,
without limitation, the Material Agreements;

the form of the definitive certificate representing the Trust Units has been approved and
adopted by the Trust and complies with all legal requirements (mcludmg all appllcable
requirements of the Exchanges) relating thereto;. .

the Offered Securities have been duly and validly created, allotted and in the case of the
Offered Units issued as fully paid and non-assessable Trust Units of the Trust;

the Trust and the attributes of the Offered Securities conform in all material respects with the
description thereof contained in the Prospectuses;

the Offered Units are eligible investments under the statutes set out under the heading
"Eligibility for Investment" in the Prospectuses;

all necessary documents have been filed, all necessary proceedings have been taken and
all legal requirements have been fulfilled as required under the Applicable Securities Laws
of each of the Qualifying Provinces in order to qualify the Offered Units for distribution and
sale to the public in each of such Qualifying Provinces by or through investment dealers and
brokers duly registered under the applicable laws of such provinces who have complied with
the relevant provisions of such Applicable Securities Laws and to qualify the Over-Allotment
Option for distribution to the Underwriters in each of the Qualifying Provinces;
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Xii. the Trust is a "reporting issuer" not in default of any requirement of the Securities Act
(Alberta) and the regulations thereunder and has a similar status under the Applicable
Securities Laws of each of the other Qualifying Provinces;

xiii. each of the Trust and Provident have the necessary power and authority to execute and
deliver the Prospectuses and all necessary action has been taken by each of the Trust and
Provident to authorize the execution and delivery by it of the Prospectuses and the filing
thereof, as the case may be, in each of the Qualifying Provinces in accordance with
Applicable Securities Laws;

Xiv. subject to the qualifications set out therein, the statements in the Prospectus under the
heading "Canadian Federal Income Tax Considerations” constitute a fair summary of the
principal Canadian federal income tax consequences arising under the Tax Act to persons
referred to therein who hold Offered Units;

XV. all laws of the Province of Québec relating to the use of the French language have been
complied with in connection with the sale of the Offered Units to purchasers in the Province
of Québec;

xvi. the Offered Units are conditionally listed and, upon notification to the Exchanges of the

issuance and sale thereof, will be posted for trading on the Exchanges;

XVii. the authorized and issued capital of the Trust;

xviii.  Computershare Trust Company of Canada, atits principal offices in Calgary and Toronto has
been duly appointed the transfer agent and registrar for the Trust Units (including the Offered
Units);

XiX. the August Distribution has been duly and validly declared , the record date for determining

Unitholders entitled to receive the August Distribution is August 31, 2001 and holders of trust
units whose certificates are recorded in the register maintained by the trustee or transfer
agent of the Trust as of such record date are entitled to receive such distribution;

and as to all other legal matters, including compliance with Applicable Securities Laws in any way
connected with the issuance, sale and delivery of the Offered Units as the Underwriters may
reasonably request including, without limitation, a favorable legal opinion of legal counsel acceptable
to the Underwriter) with respect to the Selling Unitholder, the Secondary Units and the Secondary
Over-Allotment Units similar in such scope and substance to subparagraphs 14(a), (iii), (v), (vi) and
(xi) and as to ownership of the Secondary Units and the Secondary Over-Allotment Units by the
Selling Unitholder.

It is understood that the respective counsel may rely on the apinions of local counsel acceptable to
--them as to matters governed by the laws of jurisdictions other than where.they are qualified to
practice law, and on certificates of officers of the Trust, Provident, ManagementCo, the Selling
Unitholder, the transfer agent and the Trust's auditors as to relevant matters of fact. It is further
understood that the Underwriters’ counsel may rely on the opinion of the Trust's counsel as to matters
which specifically relate to the Trust, Provident, ManagementCo, Selling Unitholder and the Trust
Units, including the issuance of the Offered Units;

A certificate of each of the Trust and Provident dated the Closing Date or Additional Closing Date, as
applicable, addressed to the Underwriters and signed on behalf of the Trust and Provident by the
Chief Executive Officer and Chief Financial Officer of Provident or such other officers or directors of
Provident satisfactory to the Underwriters, acting reasonably, certifying that:

i each of the Trust and Provident has complied with and satisfied in all material respects all
terms and conditions of this agreement on its part to be complied with or satisfied at or prior
to the Closing Time or Additional Closing Time, as applicable;

ii. the representations and warranties of the Trust and Provident set forth in this agreement are

true and correct in all material respects at the Closing Time or Additional Closing Time, as
applicable, as if made at such time; and
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iii. no event of a nature referred to in sections 6(a), 6(b), 13(a)(i), (ii) or (iii) has occurred or to
the knowledge of such officer is pending, contemplated or threatened,

and the Underwriters shall have no knowledge to the contrary;

A certificate of ManagementCo dated the Closing Date or Additional Closing Date, as applicable,
addressed to the Underwriters and signed on behalf of ManagementCo by the Chief Executive Officer
and President of ManagementCo or such other officers or directors of ManagementCo satisfactory
to the Underwriters, acting reasonably, certifying that:

i. ManagementCo has complied with and satisfied in all material respects all terms and
conditions of this agreement on its part to be complied with or satisfied at or prior to the
Closing Time or Additional Closing Time, as applicable; and

ii. the representations and warranties of ManagementCo set forth in this agreement are true
and correct in all material respects at the Closing Time or Additional Closing Time, as
applicable, as if made at such time;

and the Underwriters shall have no knowledge to the contrary;

A certificate of the Selling Unitholder dated the Closing Date or Additional Closing Date, as applicable,
addressed to the Underwriters and signed on behalf of the Selling Unitholder by the Vice-President
of the Selling Unitholder or such other officers or directors of the Selling Unitholder satisfactory to the
Underwriters, acting reasonably, certifying that:

i. the Selling Unitholder has complied with and satisfied all terms and conditions of this
agreement on its part to be complied with or satisfied at or prior to the Closing Time or
Additional Closing Time, as applicable; and

ii. the representations and warranties of the Selling Unitholder set forth in this agreement are
true and correct in all material respects at the Closing Time or Additional Closing Time, as
applicable, as if made at such time;

and the Underwriters shall have no knowledge to the contrary;

A comfort letter of the Trust's auditors, addressed to the Underwriters and dated the Closing Date or
the Additional Closing Date, as applicable, satisfactory in form and substance to the Underwriters,
acting reasonably, bringing the information contained in the comfort letter or letters referred to in
paragraph 4(d) hereof up to the Closing Time or Additional Closing Time, as applicable, which
comfort letter shall be not more than two Business Days prior to the Closing Date and Additional
Closing Date, as applicable;

‘Evidence satisfactory to the Underwriters that the Offered Units have been conditionally listed on the ..

Exchanges not later than the close of business on the last Business Day preceding the Closing Date
or Additional Closing Date, as applicable, and shall be posted for trading as at the opening of
business on the Closing Date or Additional Closing Date, as applicable;

Evidence satisfactory to the Underwriters that the August Distribution will be paid on the Treasury
Units and the Secondary Units and, if the Additional Closing Time occurs on or prior to August 31,
2001, the Over-Allotment Units; and

Such other certificates and documents as the Underwriters may request, acting reasonably.
Deliveries

The sale of the Treasury Units and the Secondary Units shall be completed at the Closing Time at
the offices of the Trust's counsel in Calgary, Alberta or at such other place as the Trust, the
Underwriters and the Selling Unitholder may agree. Subject to the conditions set forth in
paragraph 14, the Underwriters, on the Closing Date, shall deliver to the Trust a certified cheque or
bank draft payable to the Trust at par in Calgary, in the amount of $23,544,500, in respect of the
Treasury Units and shall deliver to the Selling Unitholder a certified cheque or bank draft payable to
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The Trust, Provident,- ManagementCo and the Selling Unitholder shall allow the Underwriters to participate -
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the Selling Unitholder at par in Calgary, in the aggregate amount of $6,510,000, against delivery by
the Trust and the Selling Unitholder of:

i. the opinions, certificates and documents referred to in paragraph 14;

ii. definitive certificates representing, in the aggregate, all of the Treasury Units and Secondary
Units, registered in the name of Scotia Capital Inc. or in such name or names as the
Underwriters shall notify the Trust in writing not less than twenty-four (24) hours prior to the
Closing Time; and

iii. a certified cheque or bank draft payable to Scotia Capital Inc. representing the fee provided
forin paragraph 2, being an aggregate fee of $1,803,270, $1,607,970 of which shall be paid
and delivered by the Trust and $195,300 of which shali be paid and delivered by the Selling
Unitholder.

The sale of the Over-Allotment Units shall be completed at the offices of the Trust's counsel in
Calgary, Alberta or at such other place as the Trust, the Selling Unitholder and the Underwriters may
agree, on the date, (the "Additional Closing Date"”) and at the time ("Additional Closing Time")
specified by the Underwriters in the written notice given by the Underwriters pursuant to their election
to purchase such Over-Allotment Units (provided that in no event shall such time be earlier than the
Closing Time or earlier than two (2) or later than 10 Business Days after the date of the written notice
of the Underwriters to the Trust in respect of the Over-Allotment Units), or at such other time and date
as the Underwriters, the Selling Unitholder and the Trust may agree upon in writing.

Subject to the conditions set forth in Section 14, the Underwriters, at the Additional Closing Time,
shall deliver to the Trust and the Selling Unitholder, as applicable, a certified cheque or bank draft
payable to the Trust and Selling Unitholder, as applicable, at par in Calgary, in the amount of $10.85
per Over-Allotment Unit agreed to be purchased by the Underwriters from the Trust and the Selling
Unitholder, respectively, pursuant to their exercise of the Over-Allotment Option against delivery by
the Trust and the Selling Unitholder of:

i the opinions, certificates and documents referred to in paragraph 14;

ii. definitive certificates representing in the aggregate, all of the Over-Allotment Units registered
in the name of Scotia Capital Inc. or in such name or names as the Underwriters shall notify
the Trust in writing not less than 24 hours prior to the Additional Closing Time; and

il a certified cheque or bank draft payable to Scotia Capital Inc. representing the fee provided
for in paragraph 2 in respect of the Over-Allotment Units.

Due Diligence

fully in the preparation of the Prospectus and any Supplementary Material and allow the Underwriters to
conduct all due diligence which the Underwriters may in their opinion reasonably require in order to fulfil the
Underwriters’ obligations as underwriters and to enable the Underwriters to responsibly execute the certificate
in the Prospectus and any Supplementary Material required to be executed by the Underwriters.

17.

a.

Restrictions on Offerings

The Trust agrees that, prior to 90 days after the Closing Date, it shall not, directly or indirectly, sell or
offer to sell any Trust Units, or otherwise lend, transfer or dispose of any securities exchangeable,
convertible or exercisable into Trust Units or enter into any swap or other arrangement that transfers
to another, in whole or in part, any of the economic consequences of ownership of Trust Units,
whether any such transaction is settled by delivery of Trust Units or other such securities, in cash or
otherwise, without the consent of Scotia Capital Inc., such consent not to be unreasonably withheld
{provided that the foregoing will not restrict the Trust from granting options pursuant to the Trust's
option plan described in the Prospectus or the issuance of Trust Units pursuant to options to
purchase Trust Units outstanding under such plan on the date hereof or pursuant to the Management
Agreement).
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b. The Selling Unitholder agrees that prior to 90 days after the Closing Date, it shall not, directly or
indirectly sell or offer to seli any Trust Units or otherwise lend, transfer or dispose of any securities
exchangeable, convertible or exercisable into Trust Units or enter into any swap or other arrangement
that transfers to another, in whole or in part, any of the economic consequences of ownership of Trust
Units, whether any such transaction is settled by delivery of Trust Units or other such securities, in
cash or otherwise, without the consent of Scotia Capital Inc., such a consent not to be unreasonably
withheld.

18. Notices

Any notice or other communication to be given hereunder shall, in the case of notice to be given to the Trust,
Provident or ManagementCo, be addressed to ManagementCo, c/o Mr. Thomas W. Buchanan, Chief
Executive Officer, at the above address, Fax No. (403) 296-2232 with a copy to:

MacLeod Dixon LLP
#3700, 400 - 3rd Avenue S.W.
Calgary, Alberta T2P 4H2

Attention:  Scott Negraiff
Fax No.:  (403) 264-5973

and, in the case of notice to be given to the Underwriters, be addressed to:

Scotia Capital Inc.

Suite 1800, Scotia Centre
700 - 2nd Street S.W.
Calgary, Alberta T2P 2W1

Attention: Eric C. McFadden and Brett Undershute
Fax No.: (403) 298-4099

CIBC World Markets Inc.
1100, 855 - 2nd Street S.W.
Calgary, Alberta T2P 4J7

Attention: Brian D. Heald
Fax No.:  (403) 260-0524

National Bank Financial Inc.
Suite 2000, Bankers Hall
855 - 2nd Street S.W.
Calgary, Alberta T2P 4J9

~ Attention:  Julian J. Din
Fax No.:  (403) 265-0543
Canaccord Capital Corporation

Suite 400, 409 - 8th Avenue S.W.
Calgary, Alberta T2P 1E3

Attention: Richard Cawkwell
Fax No.:  (403) 508-3866

and a copy to:
Burnet, Duckworth & Palmer LLP
1400, 350 - 7th Avenue S.W.
Calgary, Alberta T2P 3N9

Attention: Bill Maslechko
Fax No.:  (403) 260-0337
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and, in the case of notice to be given to the Selling Unitholder, be addressed to:

Citicorp Capital Investars Ltd.
c/o Citibank Canada

4301, 400 - 3rd Avenue S.W.
Calgary, Alberta T2P 4H2

Attention:  Victor Roskey, Managing Director
Fax No: (403) 294-0601

and a copy to:

Burnet, Duckworth & Palmer LLP
1400, 350 - 7th Avenue SW
Calgary, Alberta T2P 3N9

Attention:  Chris Vegesack
Fax No: (403) 260-0355

or to such other address as the party may designate by notice given to the other. Each communication shall
be personally delivered to the addressee or sent by facsimile transmission to the addressee, and:

a. A communication which is personally delivered shall, if delivered before 4:00 p.m. (local time at the
place of delivery) on a Business Day, be deemed to be given and received on that day and, in any
other case be deemed to be given and received on the first Business Day following the day on which
it is delivered; and

b. A communication which is sent by facsimile transmission shall, if sent on a Business Day before
4:00 p.m. (local time at the place of receipt), be deemed to be given and received on that day and,
in any other case, be deemed to be given and received on the first Business Day following the day
on which it is sent.

19. Conditions

All terms, covenants and conditions of this agreement to be performed by the Trust, Provident,
‘ManagementCo and the Selling Unitholder shall be construed as conditions, and any breach or failure to
comply with any material terms and conditions which are for the benefit of the Underwriters shall entitle the
Underwriters to terminate their obligations to purchase the Offered Units, by written notice to that effect given
to the Trust and the Selling Unitholder prior to the Closing Time or any Additional Closing Time. The
Underwriters may waive in whole or in part any breach of, default under or non-compliance with any
representation, warranty, term or condition hereof, or extend the time for compliance therewith, without
prejudice to any of their rights in respect of any other representation, warranty, term or condition hereof or any
-other breach of, default under or non-compliance with any other representation, warranty, term or condition
‘hereof, provided that any such waiver or extension shall be binding on the Underwriters only if the same is
in writing.

20. Survival of Representations and Warranties

All representations, warranties, terms and conditions herein (including, without limitation, those contained in
paragraphs 7, 8 and 9 hereof) or contained in certificates or documents submitted pursuant to or in connection
with the transactions contemplated herein shall survive the payment by the Underwriters for the Offered Units,
the termination of this agreement and the distribution of the Offered Units pursuant to the Prospectus and shall
continue in full force and effect for the benefit of the Underwriters regardless of any investigation by or on
behalf of the Underwriters with respect thereto.

21. Several Liability of Underwriters

The Underwriters' rights and obligations under this agreement are several and not joint and several including,
without limitation, that:
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a. each of the Underwriters shall be obligated to purchase only the percentage of the total number of
offered Units set forth opposite their names set forth in this paragraph 21; and

b. if any of the Underwriters does not purchase their applicable percentage of the total number of
Offered Units, the others who shall be willing and able to purchase their own applicable percentages
of the total number of offered Units shall be relieved of their obligations hereunder on submission to
the Trust of reasonable evidence of its or their ability and willingness to fulfil its or their obligations
hereunder at the Closing Time,

provided that, notwithstanding the provisions of paragraph (b) of this paragraph 21, the Underwriters who shall
be willing and able to purchase their respective applicable percentages of the total number of Trust Units shall
have the right, but not the obligation, to purchase on a pro rata basis as between themselves the total number
of Offered Units.

The applicable percentage of the total number of offered Units which each of the Underwriters shall be
separately obligated to purchase is as follows:

Scotia Capital Inc. 40%
CIBC World Markets Inc. 25%
National Bank Financial Inc. 25%
Canaccord Capitat Corporation 10%

Nothing in this agreement shall obligate the Trust to sell one or any of the Underwriters less than all of the
Treasury Units or shall relieve any Underwriter in default from liability to the Trust, Provident or
ManagementCao, or to any non-defaulting Underwriter in respect of its default hereunder. In the event of a
termination by the Trust, Provident, ManagementCo or the Selling Unitholder of their obligations under this
agreement, there shall be no further liability on the part of the Trust, Provident, ManagementCo or the Selling
Unitholder to the Underwriters except in respect of any liability which may have arisen or may thereafter arise
under sections 10, 11 and 12.

22. Authority to Bind Underwriters

The Trust, Provident, ManagementCo and the Selling Unitholder shall be entitied to and shall act on any
notice, waiver, extension or communication given by or on behalf of the Underwriters by Scotia Capital Inc.,
which shall represent the Underwriters and which shall have the authority to bind the Underwriters in respect
of all matters hereunder, except in respect of any settlement under paragraphs 10 or 11, any matter referred
to in paragraph 13 or any agreement under paragraph 21. While not affecting the foregoing, Scotia Capital
Inc. shall consult with the other Underwriters with respect to any such notice, waiver, extension or other
communication.

23. Underwriters Covenants
The Underwriters covenant and agree with the Trust that they will:

a. conduct activities in connection with the proposed offer and sale of the Offered Units in compliance
with all Applicable Securities Laws in the Qualifying Provinces and cause a similar covenant to be
contained in any agreement entered into with any Selling Dealer Group established in connection with
the distribution of the Offered Units;

b. not solicit subscriptions for the Offered Units, trade in Offered Units or otherwise do any act in
furtherance of a trade of Offered Units outside of the Qualifying Provinces, except as contemplated
in Schedule "A" attached hereto or in such other jurisdictions outside of Canada and the United States
provided that such sales are made in accordance with the applicable securities laws of such
jurisdictions; and

C. as soon as reasonably practicable after the Closing Date provide the Trust with a break down of the
number of Offered Units sold in each of the Qualifying Provinces and, upon completion of the
distribution of the Offered Units, provide to the Trust and to the Securities Commissions notice to that
effect, if required by Applicable Securities Laws.
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24. Severance

If one or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision
of this agreement, but this agreement shall be construed as if such invalid, illegal or unenforceable provision
or provisions had never been contained herein.

25. Relationship Between the Trust, Provident, ManagementCo, the Selling Unitholder and the
Underwriters

The Trust, Provident, ManagementCo and the Selling Unitholder: (i) acknowledge and agree that the
Underwriters have certain statutory obligations as registrants under the Applicable Securities Laws and have
fiduciary relationships with their clients; (ii) acknowledge and agree that the Underwriters are neither the
agents of the Trust, Provident, ManagementCo or the Selling Unitholder nor otherwise fiduciaries of the Trust,
Provident, ManagementCo or the Selling Unitholder; and (iii) consent to the Underwriters acting hereunder
while continuing to act for their clients. To the extent that the Underwriters' statutory obligations as registrants
under Applicable Securities Laws or fiduciary relationships with their clients conflicts with their obligations
hereunder the Underwriters shall be entitled to fulfil their statutory obligations as registrants under Applicable
Securities Laws and their duties to their clients. Nothing in this agreement shall be interpreted to prevent the
Underwriters from fulfilling their statutory obligations as registrants under Applicable Securities Laws or to act
as a fiduciary of their clients.

26. Stabilization

In connection with the distribution of the Offered Units, the Underwriters may over-allot or effect transactions
which stabilize or maintain the market price of the Trust Units at levels other than those which might otherwise
prevail in the open market, butin each case only as permitted by applicable law. Such stabilizing transactions,
if any, may be discontinued at any time.

27. Governing Law

This agreement shall be governed by and construed in accordance with the laws of the Province of Alberta
and the laws of Canada applicable therein. Each of the Trust, Provident, ManagementCo and the Selling
Unitholder and the Underwriters hereby attorn to the non-exclusive jurisdiction of the courts of the Province
of Alberta.

28. Time of the Essence

Time shall be of the essence of this agreement.

29, Counterpart Execution

" This agreement may be executed in one or more counterparts each of which so executed shall constitutean

original and all of which together shall constitute one and the same agreement. Delivery of counterparts may
be effected by facsimile transmission.

30.  Contractual Obligations of Trust

The parties hereto acknowledge that the obligations of the Trust hereunder shall not be personally binding
upon the Trustee, or any of the unitholders of the Trust and that any recourse against the Trust, the Trustee
or any unitholder in any manner in respect of any indebtedness, obligation or liability of the Trust arising
hereunder or arising in connection herewith or from the matters to which this agreement relates, if any,
including without limitation claims based on negligence or otherwise tortious behavior, shall be limited to, and
satisfied only out of, the Trust Fund, as defined in the Trust Indenture, as amended from time to time.

31. Further Assurances
Each party to this agreement covenants agrees that, from time to time, it will, at the request of the requesting

party, execute and deliver all such documents and do all such other acts and things as any party hereto, acting
reasonably, may from time to time request be executed or done in order to better evidence or perfect or
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effectuate any provision of this agreement or of any agreement or other document executed pursuant to this
agreement or any of the respective obligations intended to be created hereby or thereby.

32. Use of Proceeds

Each of Provident, ManagementCo and the Trust hereby covenant and agree to use the net proceeds of the
sale of the Trust Units hereunder in accordance with the disclosure in the Prospectus.

33. Distributions

The Trust agrees that it shall not prior to the Closing Date declare or pay or establish a record date for any
distributions to unitholders of the Trust. The Trust and the Selling Unitholder agree that it is a material term
of this agreement and the determination of the purchase price of the Offered Units that the August Distribution
be paid on the Treasury Units and the Secondary Units and, if the Additional Closing Time occurs on or prior
to August 31, 2001, the Over-Allotment Units. Accordingly, the Trust and the Selling Unitholder agree that
if for any reason the condition referred to in paragraph 14(g) is not satisfied, the Trust and the Selling
Unitholder shall, at the Underwriters' election, reduce the purchase price for the Treasury Units and the
Secondary Units and, if the Over-Allotment Option has been exercised on or prior to August 29, 2001 and the
notice of such exercise delivered pursuant to paragraph 15(b) provides for the Additional Closing Time to
occur on or prior to August 31, 2001, the Over-Allotment Units by the amount of the August Distribution (and
the amount of any other distribution declared after the date hereof and before the Closing Time) and the
Underwriters shall have the right to postpone the Closing Time for such period, not exceeding 10 Business
Days, in order that the required changes in the Prospectuses and in any other documents or arrangements
may be effected.

34. U.S. Offers

a. The Underwriters make the representation, warranties and covenants applicable to them in Schedule
"A" hereto and agree, on behalf of themselves and their United States affiliates, for the benefit of the
Trust, to comply with the U.S. selling restrictions imposed by the laws of the United States and set
forth in Schedule "A" hereto, which forms part of this agreement. They also agree to obtain such an
agreement from each member of the Selling Dealer Group. Notwithstanding the foregoing provisions
of this paragraph, an Underwriter will not be liable to the Trust under this paragraph or Schedule "A"
with respect to a violation by another Underwriter or by another member of the Selling Dealer Group
of the provisions of this paragraph or Scheduie "A" if the former Underwriter is not itself also in
violation.

b. The Trust represents, warrants and agrees that (i) none of the Trust, its subsidiaries or any person
acting on its or their behalf including, without limitation, ManagementCo has engaged or will engage
in any directed selling effort (within the meaning of Regulation S ("Regulation §") under the United
States Securities Act of 1933, as amended (the "Securities Act”) with respect to the Offered Units;
(ii) it and they have complied and will comply with the requirements for an "offshore transaction," as
such term is defined in Regulation S; (iii) none of the Trust, its subsidiaries or any person acting on
its or their behalf including, without limitation, ManagementCo has offered or will offer to sell any of
the Offered Units by means of any form of general solicitation or general advertising (as those terms
are used in Regulation D under the Securities Act) or in any manner involving a public offering within
the meaning of Section 4(2) of the Securities Act; (iv) it is a "foreign issuer” within the meaning of
Regulation S and reasonably believes that there is no "substantial U.S. marketinterest’ (as such term
is defined under Regulation S) in the Offered Units; and (v) it will notify Computershare Trust
Company of Canada as soon as practicable upon it becoming a "domestic issuer”, as defined in
Regulation S.

C. The Selling Unitholder represents, warrants and agrees that (i) none of the Selling Unithoider, its
subsidiaries or any person acting on its or their behalf has engaged or will engage in any directed
selling effort within the meaning of Regulation S with respect to the Offered Units; (ii) it and they have
complied and will comply with the requirements for an "offshore transaction”, as such term is defined
in Regulation S; (iii) none of the Selling Unitholder, its subsidiaries or any person acting onits or their
behalf has offered or will offer to sell any of the Offered Units by means of any form of general form
of solicitation or general advertising (as those terms are used in Regulation D under the Securities
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Act) or in any manner involving a public offering within the meaning of Section 4(2) of the Securities
Act.
35. Entire Agreement

It is understood that the terms and conditions of this agreement supersede any previous verbal or written
agreement between the Underwriters and the Trust, Provident, ManagementCo. or the Selling Unitholder.

If the foregoing is in accordance with your understanding and is agreed to by you, please confirm your
acceptance by signing the enclosed copies of this letter at the place indicated and by returning the same to
Scotia Capital Inc.

SCOTIA CAPITAL INC.

Per: (signed) "Eric McFadden"

CIBC WORLD MARKETS INC.

Per: (signed) "Arthur Korpach"

NATIONAL BANK FINANCIAL INC.

Per: (signed) "Julian J. Din"

CANACCORD CAPITAL CORPORATION

Per: (signed) "J.R. Matheson"

ACCEPTED AND AGREED to this 20th day of
August, 2001

PROVIDENT ENERGY TRUST, by PROVIDENT MANAGEMENT CORPORATION

Provident Energy Ltd.

Per: (signed) "Thomas W. Buchanan" Per: (signed) "Randall Findlay" - -
PROVIDENT ENERGY LTD. CITICORP CAPITAL INVESTORS LTD.

Per: (signed) "Thomas W. Buchanan" Per: (signed) "Victor Roskey"

G:\05638210002\Underwriting Agmt 12.wpd
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Schedule "A" to an underwriting agreement dated August 20, 2001 among
Provident Energy Trust, Provident Energy Ltd., Provident Management
Corporation and Citicorp Capital Investors Ltd. and Scotia Capital inc., CIBC
World Markets Inc., National Bank Financial Inc., and Canaccord Capital
Corporation as underwriters

U.S. SELLING RESTRICTIONS

Capitalized terms used but not defined in this Schedule "A" shall have the meaning ascribed

thereto in the underwriting agreement (the "Underwriting Agreement"} to which this Schedule "A" is
attached.

1.

a.

For the purpose of this Schedule "A", the following terms shall have the meanings indicated:

"Directed Selling Efforts™” means directed selling efforts as that term is defined in Regulation S.
Without limiting the foregoing, but for greater clarity in this Schedule "A", it means, subject to the
exclusions from the definition of directed selling efforts contained in Regulation S, any activity
undertaken for the purpose of, or that could reasonably be expected to have the effect of, conditioning
the market in the United States for the Securities, and includes the placement of any advertisement
in a publication with a general circulation in the United States that refers to the offering of the
Securities;

"Foreign Issuer" means a foreign issuer as that term is defined in Regulation S. Without limiting the
foregoing, but for greater clarity in this Schedule "A", it means any issuer that is (a) the government
of any country, or of any political subdivision of a country, other than the United States; or (b) a
corporation or other organization incorporated under the laws of any country other than the United
States, except anissuer meeting the following conditions: (1) more than 50 percent of the outstanding
voting securities of such issuer are directly or indirectly owned of record by residents of the United
States; and (2) any of the following: (i} the majority of the executive officers or directors are United
States citizens or residents, (ii) more than 50 percent of the assets of the issuer are located in the
United States, or (iii) the business of the issuer is administered principally in the United States;

"General Solicitation" and "General Advertising"” means “"general solicitation" and "general
advertising”, respectively, as used in Rule 502(c) of Regulation D, including, without limitation,
advertisements, articles, notices or other communication published in any newspaper, magazine or
similar media or broadcast over television or radio, or any seminar or meeting whose attendees had
been invited by general solicitation or general advertising;

"Institutional Accredited Investor” means those institutional "accredited investor's specified in Rule
501(a)(1) (2}, (3) and (7) of Regulatlon D

"Regulation D" means Regulation D adopted by the SEC under the U.S. Securities Act;
"Regulation S$" means Regulation S adopted by the SEC under the U.S. Securities Act;
"SEC" means the United States Securities and Exchange Commission;

"Securities™ means the Offered Units;

"Selling Dealer Group" means dealers or brokers other than the Underwriters and their U.S.
affiliates who participate in the offer and sale of Securities pursuant to the Underwriting Agreement;

"Substantial U.S. Market Interest” means "substantial U.S. market interest” as that term is defined
in Regulation S;

"United States" means the United States of America, its territories and possessions, any state of the
United States, and the District of Columbia;
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"U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended;
"U.S. Person" means a "U.S. person” as that term is defined in Regulation S; and
"U.S. Securities Act" means the United States Securities Act of 1933, as amended.

Each Underwriter acknowledges that the Securities have not been and will not be registered under
the U.S. Securities Act of 1933, as amended, and may not be offered or sold within the United States
or to, or for the account or benefit of, U.S. Persons, except in accordance with Regulation S or
pursuant to an exemption from the registration requirements of the U.S. Securities Act. Each
Underwriter agrees thatiit, its U.S. affiliate and each member of the Selling Dealer Group will offer and
seli the Securities only in accordance with Rule 903 of Regulation S or in accordance with the
restrictions set forth in paragraphs 3 and 4 of this Schedule "A". Accordingly, the Underwriters, their
U.S. affiliates and any Selling Dealer Group member have not engaged and will not engage in any
Directed Selling Efforts with respect to the Securities, and have complied and will comply with the
offering restriction requirements of Regulation S.

Each Underwriter acknowledges that it has not entered and will not enter into any contractual
arrangement with respect to the distribution of the Securities, except (i) with its affiliates, (ii) with
members of the Selling Dealer Group in accordance with this paragraph 2 or (i} otherwise with the
prior written consent of the Trust.

Each Underwriter represents, warrants and covenants to the Trust that, in connection with all sales
of the Secuirities in the United States or to, or for the account of, a U.S. Person:

all offers and sales of the Securities in the United States will be effected by Scotia Capital (USA) Inc.
(the "U.S. Placement Agent") in accordance with all applicable U.S. broker-dealer requirements;

all offers and sales of the Securities in the United States were made to Institutional Accredited
Investors; .

it has not used and will not use any written material other than the Prospectuses together with a U.S.
covering memorandum relating to the offering of the Securities in the United States (all such
documents, the "Offering Documents™), and each offeree of the Securities in the United States has
been sent a copy of the Offering Documents;

immediately prior to transmitting the Offering Documents, it had reasonable grounds to believe and
did believe that each offeree was an Institutional Accredited Investor, and, on the date hereof, it
continues to believe that each U.S. Purchaser (as defined below) is an Institutional Accredited
Investor;

- -neither it nor its representatives have used, and none of such persons will use, any form-of General

Solicitation or General Advertising in connection with the offer or sale of the Securities in the United
States or to U.S. persons; and

prior to any sale of Securities in the United States, it will cause each purchaser thereof (each, a "U.S.
Purchaser”) tosignaU.S. purchaser's letter containing representations, warranties and agreements
to the Trust substantially similar to those set forth in paragraph 4 of this Schedule "A".

Each Underwriter agrees that prior to any sale of Securities in the United States, it shall cause each
U.S. Purchaser to execute a purchaser’s letter whereby it represents, warrants and agrees in writing
to the Trust that such U.S. Purchaser:

is authorized to consummate the purchase of the Securities;

understands that the Securities will not be and have not been registered under the Securities Act and

that the sale is being made to Institutional Accredited Investors in reliance on a private placement
exemption;
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c. is an Institutional Accredited Investor and is acquiring the Securities for its own account or for one or
more investor accounts for which it is acting as fiduciary or agent and each such investor account is
an Institutional Accredited Investor;

d. agrees that if it decides to offer, sell or otherwise transfer or pledge all or any part of the Securities,
it will not offer, sell or otherwise transfer or pledge any of such Securities (other than pursuant to an
effective registration statement under the U.S. Securities Act), directly or indirectly unless:

i)
i)

i)

iv)

the sale is to the Trust; or

the sale is made outside the United States in accordance with the requirements of Rule 904
of Regulation S and in compliance with applicable local laws and regulations; or

the sale is made pursuant to the exemption from registration under the Securities Act
provided by Rule 144 thereunder; or

the Securities are sold in a transaction that does not require registration under the Securities
Act or any applicable United States state laws and regulations governing the offer and sale
of securities, and it has furnished to the Trust an opinion of counsel, of recognized standing
reasonably satisfactory to the Trust, to that effect; or

the sale is to.an Institutional Accredited Investor and a purchaser's letter containing
representations, warranties and agreements substantially similar to those contained in such
U.S. Purchaser's purchaser's letter (except that a subsequent purchaser's letter need not
contain the representation set forth in paragraph (f) below) is executed by the subsequent

purchaser and delivered to the Trust prior to the sale;

understands and acknowledges that the Securities are "restricted securities" as defined in Rule 144
under the Securities Act and upon the original issuance thereof, and until such time as the same is
no longer required under applicable requirements of the Securities Act or state securities laws, the
certificates representing the Securities, and all certificates issued in exchange therefor or in

substitution thereof, shall bear the following legend:

"THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES
ACT")OR STATE SECURITIES LAWS. THE HOLDERHEREOF, BY PURCHASING SUCH
SECURITIES, AGREES FOR THE BENEFIT OF PROVIDENT ENERGY TRUST THAT
SUCH SECURITIES MAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY
(A) TO PROVIDENT ENERGY TRUST, (B) OUTSIDE THE UNITED STATES IN
ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, (C)
PURSUANT TO THE EXEMPTION FROM REGISTRATION UNDER THE SECURITIES

- ACT PROVIDED BY RULE 144 THEREUNDER, OR (D) PURSUANT TO ANOTHER --

EXEMPTION FROM REGISTRATION AFTER PROVIDING ALEGAL OPINION OROTHER
EVIDENCE SATISFACTORY TO PROVIDENT ENERGY TRUST.

A NEW CERTIFICATE BEARING NO LEGEND MAY BE OBTAINED FROM
COMPUTERSHARE TRUST COMPANY OF CANADA UPON DELIVERY OF THIS
CERTIFICATE AND A DULY EXECUTED DECLARATION, IN A FORM SATISFACTORY
TO COMPUTERSHARE TRUST COMPANY OF CANADA AND PROVIDENT ENERGY
TRUST, TO THE EFFECT THAT THE SALE OF THE SECURITIES REPRESENTED
HEREBY IS BEING MADE IN COMPLIANCE WITH RULE 904 OF REGULATION S UNDER
THE SECURITIES ACT.";

provided that if the Securities are being sold in compliance with the requirements of Rule 904 of Regulation S,
the legend may be removed by providing a declaration to Computershare Trust Company of Canada to the
following effect (or as the Trust may prescribe from time to time):

"The undersigned (A) acknowledges that the sale of the securities to which this declaration
relates is being made in reliance on Rule 904 of Regulation S under the U.S. Securities Act
of 1933, as amended, and (B) certifies that (1) it is not an "affiliate” (as defined in Rule 405
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under the Securities Act, as amended) of the Provident Energy Trust, (2) the offer of such
securities was not made to a person in the United States and either (a) at the time the buy
order was originated, the buyer was outside the United States, or the seller and any person
acting on its behalf reasonably believe that the buyer was outside the United States or (b) the
transaction was executed on or through the facilities of The Toronto Stock Exchange and
neither the seller nor any person acting on its behalf knows that the transaction has been
prearranged with a buyer in the United States and (3) neither the seller nor any person acting
on its behalf engaged in any directed selling efforts in connection with the offer and sale of
such securities. Terms used herein have the meanings given to them by Regulation S.";

provided, further, that if the Securities are being sold under Rule 144 of the Securities Act, the legend may
be removed by delivery to Computershare Trust Company of Canada of an opinion of counsel of recognized
standing and reasonably satisfactory to Provident Energy Trust, to the effect that such legend is no longer
required under the U.S. Securities Act or state securities laws;

f.

has received a copy of the Offering Documents and has been afforded the opportunity (i) to ask such
questions as it deemed necessary of, and to receive answers from, representatives of Provident
Energy Trust concerning the terms and conditions of the offering of the Securities and (ii) to obtain
such additional information which Provident Energy Trust possesses or can acquire without
unreasonable effort or expense that is necessary to verify the accuracy and completeness of the
information contained in the Offering Documents and that the U.S. Purchaser considered necessary
in connection with its decision to invest in the Securities;

acknowledges thatitis not purchasing the Securities as a result of any General Solicitation or General
Advertising; and :

understands and acknowledges that Provident Energy Trust (i) is under no obligation to be or to
remain a Foreign Issuer, (ii) may not, at the time the Securities are resold by such U.S. Purchaser or
at any other time, be a Foreign Issuer, and (iii) may engage in one or more transactions which could
cause Provident Energy Trust not to be a Foreign Issuer. If Provident Energy Trust is not a Foreign
Issuer at the time of any resale pursuant to Rule 904 of Regulation S, the certificate delivered to the
buyer may continue to bear the legend contained in paragraph (e) above.

At the closing, Scotia Capital Inc., together with the U.S. Placement Agent, will provide a certificate,

substantially in the form of Exhibit | to this Schedule "A", relating to the manner of the offer and sale
of the Securities in the United States.
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EXHIBIT 1

Underwriters' Certificate

In connection with the private placement of trust units (the "Securities") of Provident Energy Trust (the

"Trust") with one or more U.S. institutional accredited investors (the "U.S. Purchasers”) pursuant to {a] U.S.
Purchaser's Letter[s), dated as of [date], the undersigned Scotia Capital Inc., on behalf of the several
underwriters (the "Underwriters") referred to in the Underwriting Agreement, dated as of [date], among the
Trust, Provident Energy Ltd., Provident Management Corporation, Citicorp Capital Investors Ltd. and the
Underwriters (the "Underwriting Agreement"), and its U.S. affiliate who has signed below in its capacity as
placement agent in the United States for the Underwriters (the "U.S. Placement Agent"), do hereby certify that:

a.

the U.S. Placement Agent is a duly registered broker-dealer with the United States Securities and
Exchange Commission and is a member of, and in good standing with, the National Association of
Securities Dealers, Inc. on the date hereof;

all offers and sales of the Securities in the United States were made to institutional "accredited
investors", within the meaning of Rule 501(a)(1),(2),(3) or (7) under the United States Securities Act
of 1933, as amended ("Institutional Accredited Investors");

all offers and sales of the Securities in the United States have been effected by the U.S. Placement
Agent in accordance with all applicabie U.S. broker-dealer requirements;

in connection with offers and sales of the Securities in the United States, no written material has been
used or will be used, other than the Prospectuses, together with a United States covering
memorandum relating to the offering in the United States (all such documents, the "Offering
Documents”), and each offeree of the Securities in the United States has been sent a copy of each
of the Offering Documents;

immediately prior to transmitting the Offering Documents to such offerees, we had reasonable
grounds to believe and did believe that each offeree was an Institutional Accredited Investor, and, on
the date hereof, we continue to believe that each U.S. Purchaser is an Institutional Accredited
Investor;

neither we nor our representatives have utilized, and neither we nor our representatives will utilize,
any form of general salicitation or general advertising (as those terms are used in Regulation D under
the U.S. Securities Act);

prior to any sale of Securities in the United States, we caused each U.S. Purchaser to sign a U.S.
Purchaser's letter containing representations, warranties and agreements to the Trust substantially
similar to those set forth in paragraph 3 of Schedule "A" to the Underwriting Agreement; and

- neither we nor any member of the Selling Dealer Group (as defined in Schedule "A" to-the -

Underwriting Agreement), nor any of our or their affiliates, have taken or will take any action which
would constitute a violation of Regulation M of the SEC under the United States Securities Exchange
Act of 1934, as amended.

Terms used in this certificate have the meanings given to them in the Underwriting Agreement unless

otherwise defined herein.

Dated: August , 2001

SCOTIA CAPITAL INC. SCOTIA CAPITAL (USA) INC.
By: By:

Name: Name:

Title: Title:

G:\05638210002\Underwriting Agmt 12.wpd
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TRUST INDENTURE

Dated as of the 11th day of April, 2002

Among
PROVIDENT ENERGY TRUST
and
PROVIDENT ENERGY LTD.
and

COMPUTERSHARE TRUST COMPANY OF CANADA

Providfng for the issue of Debentures
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THIS INDENTURE made as of the 11th day of April, 2002.
AMONG:

PROVIDENT ENERGY TRUST, an open ended trust
governed under the laws of the Province of Alberta and
having its head office in the City of Calgary, in the
Province of Alberta (hereinafter called the "Trust")

AND

PROVIDENT ENERGY LTD., a corporation existing
under the laws of the Province of Alberta and having its

head office in the City of Calgary in the Province of
Alberta (hereinafter called "Provident Ltd.")

AND

COMPUTERSHARE TRUST COMPANY OF
CANADA, a trust company incorporated under the federal
laws of Canada having an office in the City of Calgary, in
the Province of Alberta (hereinafter called the "Debenture
Trustee")

WITNESSETH THAT:

WHEREAS the Trust deems it necessary for its investment purposes to create and
issue the Debentures to be created and issued in the manner hereinafter appearing;

AND WHEREAS the Trust, under the laws relating thereto, is duly authorized to
create and issue the Debentures to be issued as herein provided;

AND WHEREAS Provident Ltd. is duly authorized to sign instruments on behalf
of the Trust; , : o o

AND WHEREAS, when certified by the Debenture Trustee and issued as in this
Indenture provided, all necessary steps in relation to the Trust have been duly enacted, passed
and/or confirmed and other proceedings taken and conditions complied with to make the creation
and issue of the Debentures proposed to be issued hereunder legal, valid and binding on the Trust
in accordance with the laws relating to the Trust;

AND WHEREAS the foregoing recitals are made as representations and
statements of fact by the Trust and not by the Debenture Trustee:

NOW THEREFORE it is hereby covenanted, agreed and declared as follows:
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1.1

-2.
ARTICLE 1
INTERPRETATION
Definitions

In this Indenture and in the Debentures, unless there is something in the subject

matter or context inconsistent therewith, the expressions following shall have the following
meanings, namely:
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"this Indenture", "this Trust Indenture", "hereto", "herein", "hereby",
"hereunder"”, "hereof" and similar expressions refer to this Indenture and not to
any particular Article, Section, subsection, clause, subdivision or other portion
hereof and include any and every instrument supplemental or ancillary hereto;

"Additional Debentures" means Debentures of any one or more series, other
than the first series of Debentures being the Initial Debentures, issued under this
Indenture;

"Applicable Securities Legislation" means applicable securities laws in each of
the Provinces of Canada;

"Beneficial Holder" means any person who holds a beneficial interest in a Global
Debenture as shown on the books of the Depository or a Depository Participant;

"Business Day" means any day other than a Saturday, Sunday or any other day
that the Debenture Trustee in Calgary, Alberta is not generally open for business;

"Change of Control " means the acquisition by any Person, or group of Persons
acting jointly or in concert, of voting control or direction of an aggregate of
66*°% or more of the outstanding Trust Units of the Trust, or securities
convertible into or carrying the right to acquire Trust Units of the Trust;

"Conversion Price" means the dollar amount for which each Trust Unit may be
issued from time to time upon the conversion of Debentures or any series of
Debentures which are by their terms convertible in accordance with the provisions

-of Article 6;

"Counsel" means a barrister or solicitor or firm of barristers or solicitors retained
or employed by the Debenture Trustee or retained or employed by the Trust and
acceptable to the Debenture Trustee;

"Current Market Price" mean the weighted average price per unit for Trust
Units for 20 consecutive trading days ending on the fifth trading day preceding
the date of determination on the Toronto Stock Exchange (or, if the Trust Units
are not listed thereon, on such stock exchange on which the Trust Units are listed
as may be selected for such purpose by the trustee and approved by the Debenture
Trustee, or if the Trust Units are not listed on any stock exchange, then on the
over-the-counter market). The weighted average price shall be determined by

Y
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dividing the aggregate sale price of all Trust Units sold on the said exchange or
market, as the case may be, during the said 20 consecutive trading days by the
total number of Trust Units so sold;

"Debentureholders” or "holders" means the Persons for the time being entered
in the register for Debentures as registered holders of Debentures payable to a
named payee or any transferees of such Persons by endorsement or delivery;

"Debentures" means the debentures, notes or other evidence of indebtedness of
the Trust issued and certified hereunder, or deemed to be issued and certified
hereunder, including, without limitation, the Initial Debentures, and for the time
being outstanding, whether in definitive or interim form;

"Depository" means, with respect to the Debentures of any series issuable or
issued in the form of one or more Global Debentures, the person designated as
Depository by the Trust pursuant to Section 3.2 until a successor Depository shall
have become such pursuant to the applicable provisions of this Indenture, and
thereafter "Depository” shall mean each person who is then a Depository
hereunder, and if at any time there is more than one such person, "Depository” as
used with respect to the Debentures of any series shall mean each Depository with
respect to the Global Debentures of such series;

"Depository Participant" means a broker, dealer, bank, other financial institution
or other person for whom from time to time, a Depository effects book entry for a
Global Debenture deposited with the Depository;

"Event of Default" has the meaning ascribed thereto in Section 9.1;
"Extraordinary Resolution" has the meaning ascribed thereto in Section 14.12;

"Freely Tradeable" means, in respect of trust units of capital of any class of any
trust or shares of capital of any class of any corporation, trust units or shares, as
the case may be, which (i) are issuable without the necessity of filing a prospectus
or any other similar offering document (other than such prospectus or similar
offering document that has already been filed) under Applicable Securities

" Legislation and such issue does not constitute a distribution (other than a

distribution already qualified by prospectus or similar offering document) under
Applicable Securities Legislation; and (ii) can be traded by the holder thereof
without any restriction under Applicable Securities Legislation, such as hold
periods, except in the case of a distribution by a control person;

"Fully Registered Debentures" means Debentures registered as to both principal
and interest;

"generally accepted accounting principles" means generally accepted
accounting principles from time to time approved by the Canadian Institute of
Chartered Accountants.
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"Global Debenture" means a Debenture that is issued to and registered in the
name of the Depository, or its nominee, pursuant to Section 2.6 for purposes of
being held by or on behalf of the Depository as custodian for participants in the
Depository's book-entry only registration system;

"Government Obligations" means securities issued or guaranteed by the
Government of Canada or any province thereof;

"Initial Debentures" means the Debentures designated as "10.5% Convertible
Unsecured Subordinated Debentures” and described in Section 2.4;

"Interest Obligation" means the obligation of the Trust to pay interest on the
Debentures, as and when the same becomes due;

"Interest Payment Date" means a date specified in a Debenture as the date on
which an installment of interest on such Debenture shall become due and payable;

"Legended Debentures" means Debentures bearing the legend provided for in
Section 2.14;

"Maturity Account” means an account or accounts required to be established by
the Corporation (and which shall be maintained by and subject to the control of
the Debenture Trustee) for each series of Debentures pursuant to and in
accordance with this Indenture;

"Maturity Date" has the meaning ascribed thereto in Section 4.10(a).
"Maturity Notice" has the meaning attributed thereto in Section 2.4(f);

"Offering" means the public offering by short form prospectus dated April 8,
2002 of 3,900,000 Trust Units and $64,410,000 in aggregate principal amount of
Initial Debentures;

"Officers' Certificate" mean a certificate of the Trust signed by any one
authorized officer or director of Provident Ltd., on behalf of the Trust, in their
capacities as officers or directors of Provident Ltd., as the case may be, and not in
their personal capacities;

"Periodic Offering" means an offering of Debentures of a series from time to
time, the specific terms of which Debentures, including, without limitation, the
rate or rates of interest, if any, thereon, the stated maturity or maturities thereof
and the redemption provisions, if any, with respect thereto, are to be determined
by the Trust upon the issuance of such Debentures from time to time;

"Person” includes an individual, corporation, company, partnership, joint venture,
association, trust, trustee, unincorporated organization or government or any
agency or political subdivision thereof;
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"Redemption Date" has the meaning attributed thereto in Section 4.3;
"Redemption Notice" has the meaning attributed thereto in Section 4.3;

"Redemption Price" means, in respect of a Debenture, the amount, excluding
interest, payable on the Redemption Date fixed for such Debenture, which amount
may be payable by the issuance of Freely Tradeable Trust Units as provided for in
Section 4.6; ‘

"Regulation S" means Regulation S adopted by the United States Securities and
Exchange Commission under the 1933 Act;

"Senior Indebtedness" shall mean the principal of and the interest and premium
(or any other amounts payable thereunder), if any, on:

Q) all indebtedness (including any indebtedness to trade creditors), liabilities
and obligations of the Trust (other than the Initial Debentures), whether
outstanding on the date of this Indenture or thereafter created, incurred,
assumed or guaranteed in connection with the acquisition by the Trust of
any businesses, properties or other assets or for monies borrowed or raised
by whatever means (including, without limitation, by means of
commercial paper, bankers' acceptances, letters of credit, debt instruments,
bank debt and financial leases, and any liability evidenced by bonds,
debentures, notes or similar instruments) or in connection with the
acquisition of any businesses, properties or other assets or for monies
borrowed or raised by whatever means (including, without limitation, by
means of commercial paper, bankers' acceptances, letters of credit, debt
instruments, bank debt and financial leases, and any liability evidenced by
bonds, debentures, notes or similar instruments) by others including,
without limitation, any Subsidiary of the Trust for payment of which the
Trust is responsible or liable, whether absolutely or contingently; and

(ii)  renewals, extensions, restructurings, refinancings and refundings of any
such indebtedness, liabilities or obligations;

unless in each case it is provided by the terms of the instrument creating or
evidencing such indebtedness, liabilities or obligations that such indebtedness,
liabilities or obligations are pari passu with or subordinate in right of payment to
Debentures which by their terms are subordinated, which for greater certainty
includes the Initial Debentures;

"Subsidiary" has the meaning ascribed thereto in the Securities Act (Alberta);

"Time of Expiry" means the time of expiry of certain rights with respect to the
conversion of Debentures under Article 6 which is to be set forth for each series
of Debentures which by their terms are to be convertible;
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and outstanding debentures of the Trust which are convertible at the option of the
holder into Trust Units on the relevant date plus the amount obtained by
multiplying the number of issued and outstanding Trust Units by the Current
Market Price of such Trust Units on the relevant date;

"trading day" means, with respect to the Toronto Stock Exchange or other
market for securities, any day on which such exchange or market is open for
trading or quotation; '

"Trust" means Provident Energy Trust and includes any successor to or of the
Trust which shall have complied with the provisions of Article 12;

"Trust Units" means trust units in the Trust, as such trust units are constituted on
the date of execution and delivery of this Indenture; provided that in the event of a
change or a subdivision, revision, reduction, combination or consolidation
thereof, any reclassification, capital reorganization, consolidation, amalgamation,
arrangement, merger, sale or conveyance or liquidation, dissolution or winding-
up, or such successive changes, subdivisions, redivisions, reductions,
combinations or consolidations, reclassifications, capital reorganizations,
consolidations, amalgamations, arrangements, mergers, sales or conveyances or
liquidations, dissolutions or windings-up, then, subject to adjustments, if any,
having been made in accordance with the provisions of Section 6.5, "Trust Units"
shall mean the units or other securities or property resulting from such change,
subdivision, redivision, reduction, combination or consolidation or
reclassification,  capital  reorganization, consolidation, = amalgamation,
arrangement, merger, sale or conveyance or liquidation, dissolution or winding-

up,

"Trust Unit Bid Request" means a request for bids to purchase Trust Units (to be
issued by the Trust on the Trust Unit Delivery Date) made by the Debenture
Trustee in accordance with the Trust Unit Interest Payment Election Notice and
which shall make the acceptance of any bid conditional upon the acceptance of
sufficient bids to result in aggregate proceeds from such issue and sale of Trust

Units which, together with the cash payments by the Trust in lieu of fractional

Trust Units, if any, equal the Interest Obligation;

"Trust Unit Delivery Date" means a date, not more than 90 days and not less
than one Business Day prior to the applicable Interest Payment Date, upon which
Trust Units are issued by the Trust and delivered to the Debenture Trustee for sale
pursuant to Trust Unit Purchase Agreements;

"Trust Unit Interest Payment Election" means an election to satisfy an Interest
Obligation on the applicable Interest Payment Date in the manner described in the
Trust Unit Interest Payment Election Notice;
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"Trust Unit Interest Payment Election Amount" means the sum of the amount
of the aggregate proceeds resulting from the sale of Trust Units on the Trust Unit
Delivery Date pursuant to acceptable bids obtained pursuant to the Trust Unit Bid
Requests, together with any amount paid by the Trust in respect of fractional
Trust Units pursuant to Section 11.1(g), that is equal to the aggregate amount of
the Interest Obligation in respect of which the Trust Unit Interest Payment
Election Notice was delivered;

"Trust Unit Interest Payment Election Notice" means a written notice made by
the Trust to the Debenture Trustee specifying:

(i) the Interest Obligation to which the election relates;
(ii)  the Trust Unit Interest Payment Election Amount;

(iii)  the investment banks, brokers or dealers through which the Debenture
Trustee shall seek bids to purchase the Trust Units and the conditions of
such bids, which may include the minimum number of Trust Units,
minimum price per Trust Unit, timing for closing for bids and such other
matters as the Trust may specify; and

(iv)  that the Debenture Trustee shall accept through the investment banks,
brokers or dealers selected by the Trust only those bids which comply with
such notice;

"Trust Unit Proceeds Investment" has the meaning attributed thereto in
Section 11.1(h);

"Trust Unit Purchase Agreement" means an agreement in customary form
among the Trust, the Debenture Trustee and the Persons making acceptable bids
pursuant to a Trust Unit Bid Request, which complies with all applicable laws,
including the Applicable Securities Legislation and the rules and regulations of
any stock exchange on which the Debentures or Trust Units are then listed;

“trustee" means the trustee of the Trust for the time being and reference to action
"by the trustee" means action by the trustee of the Trust;

"Trust's Auditors" or "Auditors of the Trust" means an independent firm of
chartered accountants duly appointed as auditors of the Trust;

"Unit Redemption Right" has the meaning attributed thereto in Section 4.6(a);
"Unit Repayment Right" as the meaning attributed thereto in Section 4.10(a);

"United States" means the United States of America, its territories and
possessions, any State of the United States and the District of Columbia;

P
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(ccc) "Written Direction of the Trust" means an instrument in writing signed by any

one officer or trustee of the Trust; and

(ddd) "1933 Act" means the United States Securities Act of 1933, as amended.

Meaning of ""Outstanding"

Every Debenture certified and delivered by the Debenture Trustee hereunder shall

be deemed to be outstanding until it is cancelled, converted or redeemed or delivered to the
Debenture Trustee for cancellation, conversion or redemption or moneys and/or Trust Units, as
the case may be, for the payment thereof shall have been set aside under Section 10.2, provided

that:

1.3
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Debentures which have been partially redeemed, purchased or converted shall be
deemed to be outstanding only to the extent of the unredeemed, unpurchased or
unconverted part of the principal amount thereof;

when a new Debenture has been issued in substitution for a Debenture which has
been lost, stolen or destroyed, only one of such Debentures shall be counted for

'the purpose of determining the aggregate principal amount of Debentures

outstanding; and

for the purposes of any provision of this Indenture entitling holders of outstanding
Debentures to vote, sign consents, requisitions or other instruments or take any
other action under this Indenture, or to constitute a quorum of any meeting of
Debentureholders, Debentures owned directly or indirectly, legally or equitably,
by the Trust shall be disregarded except that:

(1) for the purpose of determining whether the Debenture Trustee shall be
protected in relying on any such vote, consent, acquisition or other
instrument or action, or on the holders of Debentures present or
represented at any meeting of Debentureholders, only the Debentures
which the Debenture Trustee knows are so owned shall be so disregarded;
and

(i)  Debentures so owned which have been pledged in good faith other than to
the Trust shall not be so disregarded if the pledgee shall establish to the
satisfaction of the Debenture Trustee the pledgee's right to vote such
Debentures, sign consents, requisitions or other instruments or take such
other actions in his discretion free from the control of the Trust or a
Subsidiary of the Trust.

Interpretation
In this Indenture:

words importing the singular number or masculine gender shall include the plural
number or the feminine or neuter genders, and vice versa,
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' (b) all references to Articles and Schedules refer, unless otherwise specified, to
articles of and schedules of this Indenture;

© all references to Sections refer, unless otherwise specified, to sections,
subsections or clauses of this Indenture; and

(d) words and terms denoting inclusiveness (such as "include" or "includes" or
"including"), whether or not so stated, are not limited by and do not imply
limitation of their context or the words or phrases which precede or succeed them.

14 Headings Etc.

The division of this Indenture into Articles and Sections, the provision of a Table
of Contents and the insertion of headings are for convenience of reference only and shall not
affect the construction or interpretation of this Indenture or of the Debentures.

1.5 Day not a Business Day

In the event that any day on or before which any action required to be taken
hereunder is not a Business Day, then such action shall be required to be taken on or before the
requisite time on the next succeeding day that is a Business Day.

1.6 Applicable Law

This Indenture and the Debentures shall be construed in accordance with the laws
of the Province of Alberta and the laws of Canada applicable therein and shall be treated in all
respects as Alberta contracts.

1.7 Monetary References

Whenever any amounts of money are referred to herein, such amounts shall be
deemed to be in lawful money of Canada unless otherwise expressed.

1.8 Invalidity, Etc.

.. Any provision hereof which is prohibited or unenforceable shaft be ineffective
only to the extent of such prohibition or unenforceability, without invalidating the remaining
provisions hereof. ’

1.9 Language

Each of the parties hereto hereby acknowledges that it has consented to and
requested that this Indenture and all documents relating thereto, including, without limiting the
generality of the foregoing, the form of Debenture attached hereto as Schedule A be drawn up in
the English language only.

254158.v3
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1.10 Successors and Assigns

All covenants and agreements in this Indenture by the Trust shall bind its
successors and assigns, whether expressed or not.

1.11 Benefits of Indenture

Nothing in this Indenture or in the Debentures, express or implied, shall give to
any Person, other than the parties hereto and their successors hereunder, any paying agent, the
holders of Debentures, the trustee and (to the extent provided in Sections 1.13 and 9.11) the
holders of Trust Units, any benefit or any legal or equitable right, remedy or claim under this
Indenture.

1.12 References to Acts of the Trust

For greater certainty, where any reference is made in this Indenture, or in any
other instrument executed pursuant hereto or contemplated hereby to which the Trust is party, to
an act to be performed by, an obligation or liability of, an asset or right of, or a covenant by, the
Trust, such reference shall be construed and applied for all purposes as if it referred to an act to
be performed by, an obligation or liability of, or a covenant by, the trustee.

1.13 No Personal Liability

The obligations of the Trust under this Indenture are not personally binding upon,
any registered or beneficial holder of Trust Units, or any annuitant under a plan of which a
unitholder of the Trust acts as trustee or carrier and resort shall not be had to, nor shall recourse
or satisfaction be sought from, any of such persons or the private property of any such persons.
Any recourse against any of such persons in any manner in respect of any indebtedness,
obligation or liability of the Trust arising hereunder or in connection herewith or from the
matters to which this Indenture relates, if any, including, without limitation, claims based on
negligence or otherwise tortious behaviour, shall be limited to, and satisfied only out of, the
assets of the Trust.

ARTICLE 2
THE DEBENTURES
2.1 Limit of Debentures

The aggregate principal amount of Debentures authorized to be issued under this
Indenture is unlimited, but Debentures may be issued only upon and subject to the conditions and
limitations herein set forth.

2.2 Terms of Debentures of any Series

The Debentures may be issued in one or more series. There shall be established
herein or in or pursuant to one or more indentures supplemental hereto, prior to the initial
issuance of Debentures of any particular series:

254158.v3
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the designation of the Debentures of the series (which need not include the term
"Debentures"), which shall distinguish the Debentures of the series from the
Debentures of all other series;

any limit upon the aggregate principal amount of the Debentures of the series that
may be certified and delivered under this Indenture (except for Debentures
certified and delivered upon registration of, transfer of, amendment of, or in
exchange for, or in lieu of, other Debentures of the series pursuant to Sections 2.9,
2.10,3.2, 3.3 and 3.6);

the date or dates on which the principal of the Debentures of the series is payable;

the rate or rates at which the Debentures of the series shall bear interest, if any,
the date or dates from which such interest shall accrue, on which such interest
shall be payable and on which a record, if any, shall be taken for the
determination of holders to whom such interest shall be payable and/or the
method or methods by which such rate or rates or date or dates shall be
determined;

the place or places where the principal of and any interest on Debentures of the
series shall be payable or where any Debentures of the series may be surrendered
for registration of transfer or exchange;

the right, if any, of the Trust to redeem Debentures of the series, in whole or in
part, at its option and the period or periods within which, the price or prices at
which and any terms and conditions upon which, Debentures of the series may be
so redeemed, pursuant to any sinking fund or otherwise;

the obligation, if any, of the Trust to redeem, purchase or repay Debentures of the
series pursuant to any mandatory redemption, sinking fund or analogous
provisions or at the option of a holder thereof and the price or prices at which, the
period or periods within which, the date or dates on which, and any terms and
conditions upon which, Debentures of the series shall be redeemed, purchased or
repaid, in whole or in part, pursuant to such obligations;

if other than denominations of $1,000 and any integral multiple thereof, the
denominations in which Debentures of the series shall be issuable;

subject to the provisions of this Indenture, any trustee, Depositories,
authenticating or paying agents, transfer agents or registrars or any other agents
with respect to the Debentures of the series;

any other events of default or covenants with respect to the Debentures of the
series;

whether and under what circumstances the Debentures of the series will be
convertible into or exchangeable for securities of any Person;
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() the form and terms of the Debentures of the series;

(m) if applicable, that the Debentures of the series shall be issuable in whole or in part
as one or more Global Debentures and, in such case, the Depository or
Depositories for such Global Debentures in whose name the Global Debentures
will be registered, and any circumstances other than or in addition to those set
forth in Section 2.9 or 3.2 or those applicable with respect to any specific series of
Debentures, as the case may be, in which any such Global Debenture may be
exchanged for Fully Registered Debentures, or transferred to and registered in the
name of a person other than the Depository for such Global Debentures or a
nominee thereof;

(n) if other than Canadian currency, the currency in which the Debentures of the
series are issuable; and

(0) any other terms of the Debentures of the series (which terms shall not be
inconsistent with the provisions of this Indenture).

All Debentures of any one series shall be substantially identical, except as may otherwise be
established herein or by or pursuant to a resolution of the directors of Provident Ltd., on behalf
of the Trust, Officers' Certificate or in an indenture supplemental hereto. All Debentures of any
one series need not be issued at the same time and may be issued from time to time, including
pursuant to a Periodic Offering, consistent with the terms of this Indenture, if so provided herein,
by or pursuant to such resolution of the directors of Provident Ltd., on behalf of the Trust,
Officers' Certificate or in an indenture supplemental hereto.

2.3 Form of Debentures

Except in respect of the Initial Debentures, the form of which is provided for herein, the
Debentures of each series shall be substantially in such form or forms (not inconsistent with this
Indenture) as shall be established herein or by or pursuant to one or more resolutions of the
directors of Provident Ltd., on behalf of the Trust (as set forth in a resolution of the directors of
Provident Ltd., on behalf of the Trust or to the extent established pursuant to rather than set forth
in a resolution of the directors of Provident Ltd., on behalf of the Trust, in an Officers' Certificate
detailing such establishment) or in one or more indentures supplemental hereto, in each case with
“such appropriate insertions, omissions, substitutions and other variations as are required or
permitted by this Indenture and may have imprinted or otherwise reproduced thereon such
legend or legends or endorsements, not inconsistent with the provisions of this Indenture, as may
be required to comply with any law or with any rules or regulations pursuant thereto or with any
rules or regulations of any securities exchange or securities regulatory authority or to conform to
general usage, all as may be determined by the trustee executing such Debentures, as
conclusively evidenced by their execution of such Debentures.

.24 Form and Terms of Initial Debentures
(a) The first series of Debentures (the "Initial Debentures") authorized for issue

immediately is limited to an aggregate principal amount of $64,410,000 and shall
be designated as "10.5% Convertible Unsecured Subordinated Debentures".

254158.v3
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However, but subject to Section 8.9, up to an additional $75,000,000 of Initial
Debentures may be issued pursuant to the Indenture after the date hereof.

The Initial Debentures shall be dated as of the date of closing of the Offering,
shall mature on May 15, 2007 and shall bear interest from the date of issue at the
rate of 10.5% per annum, payable in equal semi-annual payments on May 15 and
November 15 in each year, the first such payment to fall due on November 15,
2002 and the last such payment (representing interest payable from the Last
Interest Payment Date to, but excluding, the Maturity Date of the Initial
Debentures) to fall due on May 15, 2007, payable after as well as before maturity
and after as well as before default, with interest on amounts in default at the same
rate, compounded semi-annually. For certainty, the first interest payment will
include interest accrued from April 11, 2002 to, but excluding November 15,
2002, which will be equal to $62.71 for each $1,000 principal amount of the
Initial Debentures.

The Initial Debentures will be redeemable in accordance with the terms of
Article 4, provided that the Initial Debentures will not be redeemable on or before
May 15, 2005, except in the event of the satisfaction of certain conditions after a
Change of Control has occurred as outlined herein. Subsequent to May 15, 2005
and prior to May 15, 2006, the Initial Debentures may be redeemed at the option
of the Trust in whole or in part from time to time on notice as provided for in
Section 4.3 at a Redemption Price of $1,050 per Debenture plus accrued and
unpaid interest. After May 15, 2006 and prior to maturity, the Initial Debentures
may be redeemed at the option of the Trust in whole or in part from time to time
on notice as provided for in Section 4.3 hereof at a Redemption Price of $1,025
plus accrued and unpaid interest. The Redemption Notice for the Initial
Debentures shall be in the form of Schedule B. In connection with the redemption
of the Initial Debentures, the Corporation may, at its option and subject to the
provisions of Section 4.6 and subject to regulatory approval, elect to satisfy its
obligation to pay all or a portion of the aggregate Redemption Price of the Initial
Debentures to be redeemed by issuing and delivering to the holders of such Initial
Debentures, such number of Freely Tradeable Trust Units as is obtained by
dividing the Redemption Price by 95% of the Current Market Price in effect on

. the Redemption Date. If the Corporation elects to exercise such option, it shall so

specify and provide details in the Redemption Notice.

The Initial Debentures will be subordinated to the Senior Indebtedness of the
Trust in accordance with the provisions of Article 5.

Upon and subject to the provisions and conditions of Article 6, the holder of each
Initial Debenture shall have the right at such holder's option, at any time prior to
the close of business on the earlier of May 15, 2007 and the last Business Day
immediately preceding the date specified by the Trust for redemption of the Initial
Debentures by notice to the holders of Initial Debentures in accordance with
Sections 2.4(c) and 4.3 (the earlier of which will be the "Time of Expiry" for the
purposes of Article 6 in respect of the Initial Debentures), to convert the whole or,
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in the case of a Debenture of a denomination in excess of $1,000, any part which
is $1,000 or an integral multiple thereof, of the principal amount of such
Debenture into Trust Units at the Conversion Price in effect on the Date of
Conversion (as defined in Section 6.4(b)).

The Conversion Price in effect on the date hereof for each Trust Unit to be issued
upon the conversion of Initial Debentures shall be equal to $10.70 such that
approximately 93.4579 Trust Units shall be issued for each $1,000 principal
amount of Initial Debentures so converted. No adjustment in the number of Trust
Units to be issued upon conversion will be made for dividends or distributions on
Trust Units issuable upon conversion. Prior to May 15, 2004, no adjustment will
be made for interest accrued since the most recently completed Interest Payment
Date on Initial Debentures surrendered for conversion; however, holders
converting their Debentures on an Interest Payment Date will receive all interest
which has accrued prior to such Interest Payment Date. From May 15, 2004 to
maturity, holders converting their Debentures will receive, in addition to the
applicable number of Trust Units, a cash payment in satisfaction of any accrued
and unpaid interest in respect of the Initial Debentures surrendered for conversion
up to but excluding the Date of Conversion in accordance with Section 6.4(e).
The Conversion Price applicable to and the Trust Units, securities or other
property receivable on the conversion of the Initial Debentures is subject to
adjustment pursuant to the provisions of Section 6.5.

On maturity of the Initial Debentures, the Trust may, at its option and subject to
the provisions of Section 4.10 and subject to regulatory approval, elect to satisfy
its obligation to pay all or a portion of the aggregate principal amount of the
Initial Debentures due on maturity by issuing and delivering to such holders of
Initial Debentures Freely Tradeable Trust Units pursuant to the provisions of
Section 4.10. If the Trust elects to exercise such option, it shall deliver a maturity
notice (the "Maturity Notice") to the holders of the Initial Debentures in the form
of Schedule C and provide the necessary details.

The Initial Debentures shall be issued in denominations of $1,000 and integral
multiples of $1,000. Each Initial Debenture and the certificate of the Debenture
Trustee endorsed thereon shall be issued in substantially the form set out in
Schedule A, with such insertions, omissions, substitutions or other variations as
shall be required or permitted by this Indenture and may have imprinted or
otherwise reproduced thereon such legend or legends or endorsements, not
inconsistent with the provisions of this Indenture, as may be required to comply
with any law or with any rules or regulations pursuant thereto or with any rules or
regulations of any securities exchange or securities regulatory authority or to
conform with general usage, all as may be determined by the directors of
Provident Ltd. (on behalf of the Trust) executing such Initial Debenture in
accordance with Section 2.7 hereof, as conclusively evidenced by their execution
of an Initial Debenture. Each Initial Debenture shall additionally bear such
distinguishing letters and numbers as the Debenture Trustee shall approve.
Notwithstanding the foregoing, an Initial Debenture may be in such other form or

£$5
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forms as may, from time to time, be approved by a resolution of the directors of
Provident Ltd., on behalf of the Trust or as specified in an Officers' Certificate.
The Initial Debentures may be engraved, lithographed, printed, mimeographed or
typewritten or partly in one form and partly in another.

The Initial Debentures shall be issued as Global Debentures and the Global
Debentures will be registered in the name of the Depositary which, as of the date
hereof, shall be The Canadian Depositary for Securities Limited (or any nominee
of the Depositary). No beneficial holder will receive definitive certificates
representing their interest in Debentures except as provided in Section 3.2. A
Global Debenture may be exchanged for Debentures in registered form that are
not Global Debentures, or transferred to and registered in the name of a person
other than the Depository for such Global Debentures or a nominee thereof as
provided in Section 3.2.

Upon and subject to the provisions and conditions of Article 11, the Trust may
elect, from time to time, to satisfy its Interest Obligation on the Initial Debentures
on any Interest Payment Date by delivering Trust Units to the Debenture Trustee.

Within 30 days following the occurrence of a Change of Control, and subject to
the provisions and conditions of this Section 2.4(i), the Trust shall be obligated to
offer to purchase the Initial Debentures. The terms and conditions of such
obligation are set forth below:

® Within 30 days following the occurrence of a Change of Control, the Trust
shall deliver to the Debenture Trustee, and the Debenture Trustee shall
promptly deliver to the holders of the Initial Debentures a notice stating
that there has been a Change of Control and specifying the circumstances
surrounding such event (a "Change of Control Notice") together with an
offer in writing (the "Offer") to purchase all then outstanding Initial
Debentures made in accordance with the requirements of Applicable
Securities Legislation at a price equal to 101% of the principal amount
thereof (the "Offer Price") plus accrued and unpaid interest on such Initial
Debentures up to, but excluding, the date of acquisition by the Trust or a
related party of such Debentures (collectively, the "Total Offer Price").

(i) If 90% or more in aggregate principal amount of Initial Debentures
outstanding on the date the Trust provides the Change of Control Notice
and the Offer to holders of the Initial Debentures have been tendered for
purchase pursuant to the Offer on the expiration thereof, the Trust has the
right upon written notice provided to the Debenture Trustee within 10
days following the expiration of the Offer, to redeem and shall redeem all
the Initial Debentures remaining outstanding on the expiration of the Offer
at the Total Offer Price (the "90% Redemption Right").

(iii)  Upon receipt of notice that the Trust has exercised or is exercising the
90% Redemption Right and is acquiring the remaining Initial Debentures,

Vel
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the Débenture Trustee shall promptly provide written notice to each
Debentureholder that did not previously accept the Offer that:

(A) the Trust has exercised the 90% Redemption Right and is
purchasing all outstanding Initial Debentures effective on the
expiry of the Offer at the Total Offer Price, and shall include a
calculation of the amount payable to such holder as payment of the
Total Offer Price;

(B)  each such holder must transfer their Initial Debentures to the
Debenture Trustee on the same terms as those holders that
accepted the Offer and must send their respective Initial
Debentures, duly endorsed for transfer, to the Debenture Trustee
within 10 days after the sending of such notice; and

(C)  the rights of such holder under the terms of the Initial Debentures
and this Indenture cease effective as of the date of expiry of the
Offer provided the Trust has, on or before the time of notifying the
Debenture Trustee of the exercise of the 90% Redemption Right,
paid the Total Offer Price to, or to the order of, the Debenture
Trustee and thereafter the Initial Debentures shall not be
considered to be outstanding and the holder shall not have any
right except to receive such holder's Total Offer Price upon
surrender and delivery of such holder's Initial Debentures in
accordance with the Indenture.

The Trust shall, on or before 11:00 a.m., Calgary Time, on the Business
Day immediately prior to the expiry of the Offer, deposit with the
Debenture Trustee or any paying agent to the order of the Debenture
Trustee, such sums of money as may be sufficient to pay the Total Offer
Price of the Initial Debentures to be purchased or redeemed by the Trust
on the expiry of the Offer, provided the Trust may elect to satisfy this
requirement by providing the Debenture Trustee with a cheque for such
amounts required under this Section 2.4(i)(iv) post-dated to the date of

_expiry of the Offer. The Trust shall also deposit with the Debenture

Trustee a sum of money sufficient to pay any charges or expenses which
may be incurred by the Debenture Trustee in connection with such
purchase and/or redemption, as the case may be. Every such deposit shall
be irrevocable. From the sums so deposited, the Debenture Trustee shall
pay or cause to be paid to the holders of such Initial Debentures, the Offer
Price, and all accrued and unpaid interest, if any, to which they are entitled
on the Trust's purchase or redemption.

In the event that one or more of such Initial Debentures being purchased in
accordance with this Section 2.4(i) becomes subject to purchase in part
only, upon surrender of such Initial Debentures for payment of the Total
Offer Price, the Trust shall execute and the Debenture Trustee shall certify
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and deliver without charge to the holder thereof or upon the holder's order,
one or more new Initial Debentures for the portion of the principal amount
of the Initial Debentures not purchased.

Initial Debentures for which holders have accepted the Offer and Initial
Debentures which the Trust has elected to redeem in accordance with this
Section 2.4(i) shall become due and payable at the Total Offer Price on the
date of expiry of the Offer, in the same manner and with the same effect as
if it were the date of maturity specified in such Initial Debentures,
anything therein or herein to the contrary notwithstanding, and from and
after such date of expiry of the Offer, if the money necessary to purchase
or redeem the Initial Debentures shall have been deposited as provided in
this Section 2.4(1) and affidavits or other proofs satisfactory to the
Debenture Trustee as to the publication and/or mailing of such notices
shall have been lodged with it, interest on the Initial Debentures shall
cease. If any question shall arise as to whether any notice has been given
as above provided and such deposit made, such question shall be decided
by the Debenture Trustee whose decision shall be final and binding upon
all parties in interest.

In case the holder of any Initial Debenture to be purchased or redeemed in
accordance with this Section 2.4(i) shall fail on or before the date of
expiry of the Offer so to surrender such holder's Initial Debenture or shall
not within such time accept payment of the moneys payable, or give such
receipt therefor, if any, as the Debenture Trustee may require, such
moneys may be set aside in trust, either in the deposit department of the
Debenture Trustee or in a chartered bank, and such setting aside shall for
all purposes be deemed a payment to the Debentureholder of the sum so
set aside and the Debentureholder shall have no other right except to
receive payment of the moneys so paid and deposited, upon surrender and
delivery up of such holder's Initial Debenture. In the event that any money
required to be deposited hereunder with the Debenture Trustee or any
depository or paying agent on account of principal, premium, if any, or
interest, if any, on Initial Debentures issued hereunder shall remain so
deposited for a period of ten years from the date of expiry of the Offer,
then such moneys, together with any accumulated interest thereon, shall at
the end of such period be paid over or delivered over by the Debenture
Trustee or such depository or paying agent to the Trust and the Debenture
Trustee shall not be responsible to Debentureholders for any amounts
owing to them. Notwithstanding the foregoing, the Debenture Trustee will
pay any remaining funds deposited hereunder prior to the expiry of ten
years after the date of expiry of the Offer to the Trust upon receipt from
the Trust, or one of its Subsidiaries, of an uncontested letter of credit from
a Canadian chartered bank in an amount equal to or in excess of the
amount of the remaining funds. If the remaining funds are paid to the
Trust prior to the expiry of ten years after the date of expiry of the Offer,
the Trust shall reimburse the Debenture Trustee for any amounts required
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to be paid by the Debenture Trustee to a holder of a Debenture pursuant to
the Offer after the date of such payment of the remaining funds to the
Trust but prior to ten years after the date of expiry of the Offer.

Subject to the provisions above related to Initial Debentures purchased in
part, all Initial Debentures redeemed and paid under this Section 2.4(i)
shall forthwith be delivered to the Debenture Trustee and cancelled and no
Initial Debentures shall be issued in substitution therefor.

The Debenture Trustee shall be provided with the documents and instruments
referred to in Sections 2.5(b), (¢) and (d) with respect to the Initial Debentures
prior to the issuance of the Initial Debentures.

Certification and Delivery of Additional Debentures

Subject to Section 8.9, the Trust may from time to time request the Debenture
Trustee to certify and deliver Additional Debentures of any series by delivering to the Debenture
Trustee the documents referred to below in this Section 2.5 whereupon the Debenture Trustee
shall certify such Debentures and cause the same to be delivered in accordance with the Written
Direction of the Trust referred to below or pursuant to such procedures acceptable to the
Debenture Trustee as may be specified from time to time by a Written Direction of the Trust.
The maturity date, issue date, interest rate (if any) and any other terms of the Debentures of such
series shall be set forth in or determined by or pursuant to such Written Direction of the Trust
and procedures. In certifying such Debentures, the Debenture Trustee shall be entitled to receive
and shall be fully protected in relying upon, unless and until such documents have been
superseded or revoked:

an Officers' Certificate and/or executed supplemental indenture by or pursuant to
which the form and terms of such Additional Debentures were established;

a Written Direction of the Trust requesting certification and delivery of such
Additional Debentures and setting forth delivery instructions, provided that, with
respect to Debentures of a series subject to a Periodic Offering:

(@)

(i1)

(iif)

such Written Direction of the Trust may be delivered by the Trust to the
Debenture Trustee prior to the delivery to the Debenture Trustee of such
Additional Debentures of such series for certification and delivery,

the Debenture Trustee shall certify and deliver Additional Debentures of
such series for original issue from time to time, in an aggregate principal
amount not exceeding the aggregate principal amount, if any, established

_for such series, pursuant to a Written Direction of the Trust or pursuant to

procedures acceptable to the Debenture Trustee as may be specified from
time to time by a Written Direction of the Trust,

the maturity date or dates, issue date or dates, interest rate or rates (if any)
and any other terms of Additional Debentures of such series shall be

S
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determined by an executed supplemental indenture ‘or by Written
Direction of the Trust or pursuant to such procedures, and

(iv)  if provided for in such procedures, such Written Direction of the Trust
may authorize certification and delivery pursuant to oral or electronic
instructions from the Trust which oral or electronic instructions shall be
promptly confirmed in writing;

an opinion of Counsel, in form and substance satisfactory to the Debenture
Trustee, acting reasonably, to the effect that all requirements imposed by this
Indenture or by law in connection with the proposed issue of Additional
Debentures have been complied with, subject to the delivery of certain documents
or instruments specified in such opinion; and

an Officers' Certificate certifying that the Trust is not in default under this
Indenture, that the terms and conditions for the certification and delivery of
Additional Debentures (including those set forth in Section 16.5), have been
complied with subject to the delivery of any documents or instruments specified
in such Officers' Certificate and that no Event of Default exists or will exist upon
such certification and delivery.

Issue of Global Debentures

The Trust may specify that the Debentures of a series are to be issued in whole or
in part as one or more Global Debentures registered in the name of a Depository,
or its nominee, designated by the Trust in the Written Direction of the Trust
delivered to the Debenture Trustee at the time of issue of such Debentures, and in
such event the Trust shall execute and the Debenture Trustee shall certify and
deliver one or more Global Debentures that shall:

(i) represent an aggregate amount equal to the principal amount of the
outstanding Debentures of such series to be represented by one or more
Global Debentures;

(ii)  be delivered by the Debenture Trustee to such Depository or pursuant to
such Depository's instructions; and ‘

(iii)  bear a legend substantially to the following effect:

"This Debenture is a Global Debenture within the meaning of the
Indenture herein referred to and is registered in the name of a
Depository or a nominee thereof. This Debenture may not be
transferred to or exchanged for Debentures registered in the name
of any person other than the Depository or a nominee thereof and
no such transfer may be registered except in the limited
circumstances described in the Indenture. Every Debenture
authenticated and delivered upon registration of transfer of, or in
exchange for, or in lieu of, this Debenture shall be a Global

160
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Debenture subject to the ‘foregoing, except in such limited
circumstances described in the Indenture."

(b) Each Depository designated for a Global Debenture must, at the time of its
designation and at all times while it serves as such Depository, be a clearing
agency registered or designated under the securities legislation of the jurisdiction
where the Depository has its principal offices.

2.7 Execution of Debentures

All Debentures shall be signed (either manually or by facsimile signature) by any
one authorized director or officer of Provident Ltd., on behalf of the Trust, holding office at the
time of signing. A facsimile signature upon a Debenture shall for all purposes of this Indenture
be deemed to be the signature of the person whose signature it purports to be. Notwithstanding
that any person whose signature, either manual or in facsimile, appears on a Debenture as a
director or officer may no longer hold such office at the date of the Debenture or at the date of
the certification and delivery thereof, such Debenture shall be valid and binding upon the Trust
and entitled to the benefits of this Indenture.

2.8 Certification

No Debenture shall be issued or, if issued, shall be obligatory or shall entitle the
holder to the benefits of this Indenture, until it has been manually certified by or on behalf of the
Debenture Trustee substantially in the form set out in this Indenture, in the relevant supplemental
indenture, or in some other form approved by the Debenture Trustee. Such certification on any
Debenture shall be conclusive evidence that such Debenture is duly issued, is a valid obligation
of the Trust and the holder is entitled to the benefits hereof.

The certificate of the Debenture Trustee signed on the Debentures, or interim
Debentures hereinafter mentioned, shall not be construed as a representation or warranty by the
Debenture Trustee as to the validity of this Indenture or of the Debentures or interim Debentures
or as to the issuance of the Debentures or interim Debentures and the Debenture Trustee shall in
no respect be liable or answerable for the use made of the Debentures or interim Debentures or
any of them or the proceeds thereof. The certificate of the Debenture Trustee signed on the
Debentures or interim Debentures shall, however, be a representation and warranty by the
. Debenture Trustee that the Debentures or interim Debentures have been duly certified by or on
behalf of the Debenture Trustee pursuant to the provisions of this Indenture.

2.9 Interim Debentures or Certificates

Pending the delivery of definitive Debentures of any series to the Debenture
Trustee, the Trust may issue and the Debenture Trustee certify in lieu thereof interim Debentures
in such forms and in such denominations and signed in such manner as provided herein, entitling
the holders thereof to definitive Debentures of the series when the same are ready for delivery; or
the Trust may execute and the Debenture Trustee certify a temporary Debenture for the whole
principal amount of Debentures of the series then authorized to be issued hereunder and deliver
the same to the Debenture Trustee and thereupon the Debenture Trustee may issue its own
interim certificates in such form and in such amounts, not exceeding in the aggregate the
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principal amount of the temporary Debenture so delivered to it, as Provident Ltd., on behalf of
the Trust, and the Debenture Trustee may approve entitling the holders thereof of definitive
Debentures of the series when the same are ready for delivery; and, when so issued and certified,
such interim or temporary Debentures or interim certificates shall, for all purposes but without
duplication, rank in respect of this Indenture equally with Debentures duly issued hereunder and,
pending the exchange thereof for definitive Debentures, the holders of the interim or temporary
Debentures or interim certificates shall be deemed without duplication to be Debentureholders
and entitled to the benefit of this Indenture to the same extent and in the same manner as though
the said exchange had actually been made. Forthwith after the Trust shall have delivered the
definitive Debentures to the Debenture Trustee, the Debenture Trustee shall cancel such
temporary Debentures, if any, and shall call in for exchange all interim Debentures or certificates
that shall have been issued and forthwith after such exchange shall cancel the same. No charge
shall be made by the Trust or the Debenture Trustee to the holders of such interim or temporary
Debentures or interim certificates for the exchange thereof. All interest paid upon interim or
temporary Debentures or interim certificates shall be noted thereon as a condition precedent to
such payment unless paid by cheque to the registered holders thereof.

2.10 Mutilation, Loss, Theft or Destruction

In case any of the Debentures issued hereunder shall become mutilated or be lost,
stolen or destroyed, the Trust, in its discretion, may issue, and thereupon the Debenture Trustee
shall certify and deliver, a new Debenture upon surrender and cancellation of the mutilated
Debenture, or in the case of a lost, stolen or destroyed Debenture, in lieu of and in substitution
for the same, and the substituted Debenture shall be in a form approved by the Debenture Trustee
and shall be entitled to the benefits of this Indenture and rank equally in accordance with its
terms with all other Debentures issued or to be issued hereunder. In case of loss, theft or
destruction the applicant for a substituted Debenture shall furnish to the Trust and to the
Debenture Trustee such evidence of the loss, theft or destruction of the Debenture as shall be
satisfactory to them in their discretion and shall also furnish an indemnity satisfactory to them in
their discretion. The applicant shall pay all reasonable expenses incidental to the issuance of any
substituted Debenture.

2.11 Concerning Interest

~ (a) All Debentures issued hereunder, whether originally or upon exchange or in
substitution for previously issued Debentures which are interest bearing, shall
bear interest from and including their issue date or from and including the last
Interest Payment Date to which interest shall have been paid or made available for
payment on the outstanding Debentures of that series and date of maturity,
whichever shall be the later, or, in respect of Debentures subject to a Periodic
Offering, from and including their issue date or from and including the last
Interest Payment Date to which interest shall have been paid or made available for
payment on such Debentures, in all cases, to and excluding the next Interest
Payment Date;

(b) Unless otherwise specifically provided in the terms of the Debentures of any
series, interest for any period of less than six months shall be computed on the
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basis of a year of 365 days. Subject to Section 2.4(b) in respect of the method for
calculating the amount of interest to be paid on the Initial Debentures on the first
Interest Payment Date in respect thereof, with respect to any series of Debentures,
whenever interest is computed on a basis of a year (the "deemed year") which
contains fewer days than the actual number of days in the calendar year of
calculation, such rate of interest shall be expressed as a yearly rate for purposes of
the Interest Act (Canada) by multiplying such rate of interest by the actual number
of days in the calendar year of calculation and dividing it by the number of days
in the deemed year.

2.12 Debentures to Rank Pari Passu

The Debentures will be direct unsecured obligations of the Trust. Each Debenture
of the same series of Debentures will rank pari passu with each other Debenture of the same
series (regardless of their actual date or terms of issue) and, subject to statutory preferred
exceptions, with all other present and future subordinated and unsecured indebtedness of the
Trust except for sinking fund provisions (if any) applicable to different series of Debentures or
other similar types of obligations of the Trust.

2.13 Payments of Amounts Due on Maturity

Except as may otherwise be provided in any supplemental indenture in respect of
any series of Debentures and subject to Section 4.10, payments of amounts due upon maturity of
the Debentures will be made in the following manner. The Trust will establish and maintain with
the Debenture Trustee a Maturity Account for each series of Debentures. Each such Maturity
Account shall be maintained by and be subject to the control of the Debenture Trustee for the
purposes of this Indenture. On or before 11:00 a.m., Calgary Time on the Business Day
immediately prior to each Maturity Date for Debentures outstanding from time to time under this
Indenture, the Trust will deliver to the Debenture Trustee a cheque for deposit in the applicable
Maturity Account in an amount sufficient to pay the cash amount payable in respect of such
Debentures, (less any tax required by law to be deducted) provided the Trust may elect to satisfy
this requirement by providing the Debenture Trustee with a cheque for such amounts required
under this Section 2.13 post-dated to the applicable Maturity Date. The Debenture Trustee, on
behalf of the Trust, will pay to each holder entitled to receive payment the principal amount of
and premium (if any) on the Debenture, upon surrender of the Debenture at any branch of the
Debenture Trustee designated for such purpose from time to time by the Trust and the Debenture
Trustee. The delivery of such funds to the Debenture Trustee for deposit to the applicable
Maturity Account will satisfy and discharge the liability of the Trust for the Debentures to which
the delivery of funds relates to the extent of the amount delivered (plus the amount of any tax
deducted as aforesaid) and such Debentures will thereafter to that extent not be considered as
outstanding under this Indenture and such holder will have no other right in regard thereto other
than to receive out of the money so delivered or made available the amount to which it is
entitled.
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U.S. Legend on the Debentures

The Debentures and the Trust Units issuable upon conversion thereof have not
been and will not be registered under the 1933 Act. All Debentures and the Trust
Units issuable upon conversion thereof issued and sold in the United States in
reliance on Rule 144A under the 1933 Act, as well as all Debentures and the Trust
Units issuable upon conversion thereof issued in exchange for or in substitution of
the foregoing securities, shall bear the following legend (the "U.S. Legend"):

"THE SECURITIES REPRESENTED HEREBY HAVE NOT
BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT") OR STATE SECURITIES LAWS. THE
HOLDER HEREOF, BY PURCHASING SUCH SECURITIES,
AGREES FOR THE BENEFIT OF THE TRUST THAT SUCH
SECURITIES MAY BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED ONLY (A) TO THE TRUST, (B) OUTSIDE
THE UNITED STATES IN ACCORDANCE WITH RULE 904
OF REGULATION S UNDER THE SECURITIES ACT, OR (C)
WITHIN THE UNITED STATES IN ACCORDANCE WITH (1)
RULE 144A UNDER THE SECURITIES ACT OR (2) RULE 144
UNDER THE SECURITIES ACT, IF AVAILABLE. DELIVERY
OF THIS CERTIFICATE MAY NOT CONSTITUTE "GOOD
DELIVERY" IN SETTLEMENT OF TRANSACTIONS ON
STOCK EXCHANGES IN CANADA. PROVIDED THAT THE
TRUST IS A "FOREIGN ISSUER" WITHIN THE MEANING OF
REGULATIONS S, A NEW CERTIFICATE, BEARING NO
LEGEND, DELIVERY OF WHICH WILL CONSTITUTE
"GOOD DELIVERY" MAY BE OBTAINED FROM
COMPUTERSHARE TRUST COMPANY OF CANADA UPON
DELIVERY OF THIS CERTIFICATE AND A DULY
EXECUTED DECLARATION, IN A FORM SATISFACTORY
TO COMPUTERSHARE TRUST COMPANY OF CANADA
AND THE TRUST, TO THE EFFECT THAT THE SALE OF
THE SECURITIES REPRESENTED HEREBY IS BEING MADE
IN COMPLIANCE WITH RULE 904 OF REGULATION S
UNDER THE SECURITIES ACT."

provided, that if the Debentures are being sold under clause (B) above, and
provided that the Trust is a "foreign issuer" within the meaning of Regulation S
under the 1933 Act at the time of sale, the U.S. Legend may be removed by
providing a declaration to the Debenture Trustee as set forth in Schedule E hereto
(or as the Trust may prescribe from time to time); and provided, further, that, if
any such securities are being sold under clause (C)(2) above, the U.S. Legend
may be removed by delivery to the Debenture Trustee of an opinion of counsel, of
recognized standing reasonably satisfactory to the Trust, that the U.S. Legend is
no longer required under applicable requirements of the 1933 Act or state
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securities laws. Provided that the Debenture Trustee obtains confirmation from
the Trust that such counsel is satisfactory to it, the Debenture Trustee shall be
entitled to rely on such opinion of counsel without further inquiry.

Prior to the issuance of the Debentures, the Trust shall notify the Debenture
Trustee, in writing, concerning which Debentures are to bear the U S. Legend.
The Debenture Trustee will thereafter maintain a list of all registered holders from
time to time of Legended Debentures.

Payment of Interest

The following provisions shall apply to Debentures, except as otherwise provided

in Section 2.4(b) or specified in a resolution of the directors of Provident Ltd., on behalf of the
Trust, an Officers' Certificate or a supplemental indenture relating to a particular series of
Additional Debentures:

(a)

254158.v3

As interest becomes due on each Debenture (except on conversion or on
redemption, when interest may at the option of the Trust be paid upon surrender
of such Debenture) the Trust, either directly or through the Debenture Trustee or
any agent of the Debenture Trustee, shall send or forward by prepaid ordinary
mail, electronic transfer of funds or such other means as may be agreed to by the
Debenture Trustee, payment of such interest (less any tax required to be withheld
therefrom) to the order of the registered holder of such Debenture appearing on
the registers maintained by the Debenture Trustee at the close of business on the
seventh Business Day prior to the applicable Interest Payment Date and addressed
to the holder at the holder's last address appearing on the register, unless such
holder otherwise directs. If payment is made by cheque, such cheque shall be
forwarded at least three days prior to each date on which interest becomes due and
if payment is made by other means (such as electronic transfer of funds, provided
the Debenture Trustee must receive confirmation of receipt of funds prior to being
able to wire funds to holders), such payment shall be made in a manner whereby
the holder receives credit for such payment on the date such interest on such
Debenture becomes due. The mailing of such cheque or the making of such
payment by other means shall, to the extent of the sum represented thereby, plus
the amount of any tax withheld as aforesaid, satisfy and discharge all liability for
interest on such Debenture, unless in the case of payment by cheque, such cheque
is not paid at par on presentation. In the event of non-receipt of any cheque for or
other payment of interest by the person to whom it is so sent as aforesaid, the
Trust will issue to such person a replacement cheque or other payment for a like
amount upon being furnished with such evidence of non-receipt as it shall
reasonably require and upon being indemnified to its satisfaction.
Notwithstanding the foregoing, if the Trust is prevented by circumstances beyond
its control (including, without limitation, any interruption in mail service) from
making payment of any interest due on each Debenture in the manner provided
above, the Trust may make payment of such interest or make such interest
available for payment in any other manner acceptable to the Debenture Trustee
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with the same effect as though payment had been made in the manner provided
above.

Notwithstanding Section 2.15(a), if a series of Debentures is represented by a
Global Debenture, then all payments of interest on the Global Debenture shall be
made by cheque made payable to the Depository or its nominee for subsequent
payment to Beneficial Holders of interests in that Global Debenture, unless the
Trust and the Depository otherwise agree. None of the Trust, the Debenture
Trustee or any agent of the Debenture Trustee for any Debenture issued as a
Global Debenture will be liable or responsible to any person for any aspect of the
records related to or payments made on account of beneficial interests in any
Global Debenture or for maintaining, reviewing, or supervising any records
relating to such beneficial interests.

ARTICLE 3

REGISTRATION, TRANSFER, EXCHANGE AND OWNERSHIP

Fully Registered Debentures

With respect to each series of Debentures issuable as Fully Registered
Debentures, the Trust shall cause to be kept by and at the principal office of the
Debenture Trustee in Calgary and Toronto and by the Debenture Trustee or such
other registrar as the Trust, with the approval of the Debenture Trustee, may
appoint at such other place or places, if any, as may be specified in the
Debentures of such series or as the Trust may designate with the approval of the
Debenture Trustee, a register in which shall be entered the names and addresses of
the holders of Fully Registered Debentures and particulars of the Debentures held
by them respectively and of all transfers of Fully Registered Debentures. Such
registration shall be noted on the Debentures by the Debenture Trustee or other
registrar unless a new Debenture shall be issued upon such transfer.

No transfer of a Fully Registered Debenture shall be valid unless made on such

register referred to in Section 3.1(a) by the registered holder or such holder's

executors, administrators or other legal representatives or an attorney duly

appointed by an instrument in writing in form and execution satisfactory to the
Debenture Trustee or other registrar upon surrender of the Debentures together

with a duly executed form of transfer acceptable to the Debenture Trustee and

upon compliance with such other reasonable requirements as the Debenture

Trustee or other registrar may prescribe, nor unless the name of the transferee

shall have been noted on the Debenture by the Debenture Trustee or other

registrar.

Global Debentures

With respect to each series of Debentures issuable in whole or in part as one or
more Global Debentures, the Trust shall cause to be kept by and at the principal
offices of the Debenture Trustee in Calgary and Toronto and by the Debenture
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Trustee or such other registrar as the Trust, with the approval of the Debenture
Trustee, may appoint at such other place or places, if any, as the Trust may
designate with the approval of the Debenture Trustee, a register in which shall be
entered the name and address of the holder of each such Global Debenture (being
the Depository, or its nominee, for such Global Debenture) as holder thereof and
particulars of the Global Debenture held by it, and of all transfers thereof. If any
Debentures of such series are at any time not Global Debentures, the provisions of
Section 3.1 shall govern with respect to registrations and transfers of such
Debentures.

Notwithstanding any other provision of this Indenture, a Global Debenture may
not be transferred by the registered holder thereof and accordingly, no definitive
certificates shall be issued to Beneficial Holders of Debentures except in the
following circumstances or as otherwise specified in the resolution of the trustee,
Officers' Certificate or supplemental indenture relating to a particular series of
Additional Debentures:

(1) Global Debentures may be transferred by a Depository to a nominee of
such Depository or by a nominee of a Depository to such Depository or to
another nominee of such Depository or by a Depository or its nominee to a
successor Depository or its nominee;

(i)  Global Debentures may be transferred at any time after the Depository for
such Global Debentures (i) has notified the Debenture Trustee, or the
Corporation has notified the Debenture Trustee that it is unwilling or
unable to continue as Depository for such Global Debentures or (ii) ceases
to be eligible to be a Depository under Section 2.6(b), provided that at the
time of such transfer the Trust has not appointed a successor Depository
for such Global Debentures;

(iii)  Global Debentures may be transferred at any time after the Trust has
determined, in its sole discretion, to terminate the book-entry only
registration system in respect of such Global Debentures and has
communicated such determination to the Debenture Trustee in writing;

(iv)  Global Debentures may be transferred at any time after the Debenture
Trustee has determined that an Event of Default has occurred and is
continuing with respect to the Debentures of the series issued as a Global
Debenture, provided that Beneficial Holders of the Debentures
representing, in the aggregate, not less than 25% of the aggregate principal
amount of the Debentures of such series advise the Depository in writing,
through the Depositary Participants, that the continuation of the book-
entry only registration system for such series of Debentures is no longer in
their best interest and also provided that at the time of such transfer the
Debenture Trustee has not waived the Event of Default pursuant to
Section 9.3;
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v) Global Debentures may be transferred if required by applicable law; or

(vi)  Global Debentures may be transferred if the book-entry only registration
system ceases to exist.

With respect to the Global Debentures, unless and until definitive certificates have
been issued to Beneficial Holders pursuant to subsection 3.2(b):

(1) the Trust and the Debenture Trustee may deal with the Depository for all
purposes (including paying interest on the Debentures) as the sole holder
of such series of Debentures and the authorized representative of the
Beneficial Holders;

(i)  the rights of the Beneficial Holders shall be exercised only through the
Depository and shall be limited to those established by law and
agreements between such Beneficial Holders and the Depository or the
Depository Participants;

(1ii)  the Depository will make book entry transfers among the Depository
Participants; and

(iv)  whenever this Declaration of Trust requires or permits actions to be taken
based upon instructions or directions of Debentureholders evidencing a
specified percentage of the outstanding Debentures, the Depository shall
be deemed to be counted in that percentage only to the extent that it has
received instructions to such effect from the Beneficial Holders or the
Depository Participants and has delivered such instructions to the
Debenture Trustee.

Whenever a notice or other communication is required to be provided to
Debentureholders, unless and until definitive certificate(s) have been issued to
Beneficial Holders pursuant to this Section 3.2, the Debenture Trustee shall
provide all such notices and communications to the Depository and the
Depository shall deliver such notices and communications to such Beneficial
Holders in accordance with the Securities Act (Alberta) and other applicable
securities laws (including national policies or instruments). Upon the termination
of the book-entry only registration system on the occurrence of one of the
conditions specified in Section 3.2(b) with respect to a series of Debentures issued
hereunder, the Debenture Trustee shall notify all applicable Beneficial Holders,
through the Depository, of the availability of definitive Debenture certificates.
Upon surrender by the Depository of the certificate(s) representing the Global
Debentures and receipt of new registration instructions from the Depository, the
Debenture Trustee shall deliver the definitive Debenture certificates for such
Debentures to the holders thereof in accordance with the new registration
instructions and thereafter, the registration and transfer of such Debentures will be
governed by Section 3.1 and the remaining Sections of this Article 3.
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33 " Transferee Entitled to Registration

The transferee of a Debenture shall be entitled, after the appropriate form of
transfer is lodged with the Debenture Trustee or other registrar and upon compliance with all
other conditions in that behalf required by this Indenture or by law, to be entered on the register
as the owner of such Debenture free from all equities or rights of set-off or counterclaim between
the Trust and the transferor or any previous holder of such Debenture, save in respect of equities
of which the Trust is required to take notice by statute or by order of a court of competent
Jurisdiction.

34 No Notice of Trusts

Neither the Trust nor the Debenture Trustee nor any registrar shall be bound to
take notice of or see to the execution of any trust (other than that created by this Indenture)
whether express, implied or constructive, in respect of any Debenture, and may transfer the same
on the direction of the person registered as the holder thereof, whether named as trustee or
otherwise, as though that person were the beneficial owner thereof.

3.5 Registers Open for Inspection

The registers referred to in Sections 3.1 and 3.2 shall at all reasonable times be
open for inspection by the Trust, the Debenture Trustee or any Debentureholder. Every registrar,
including the Debenture Trustee, shall from time to time when requested so to do by the Trust or
by the Debenture Trustee, in writing, furnish the Trust or the Debenture Trustee, as the case may
be, with a list of names and addresses of holders of registered Debentures entered on the register
kept by them and showing the principal amount and serial numbers of the Debentures held by
each such holder provided the Debenture Trustee shall be entitled to charge a reasonable fee to
. provide such a list.

3.6 Exchanges of Debentures

(a) Subject to Section 3.7, Debentures in any authorized form or denomination, other
than Global Debentures, may be exchanged for Debentures in any other
authorized form or denomination, of the same series and date of maturity, bearing
the same interest rate and of the same aggregate principal amount as the
Debentures so exchanged. N B - T

b) In respect of exchanges of Debentures permitted by Section 3.6(a), Debentures of
any series may be exchanged only at the principal offices of the Debenture
Trustee in the Cities of Calgary and Toronto or at such other place or places, if
any, as may be specified in the Debentures of such series and at such other place
or places as may from time to time be designated by the Trust with the approval
of the Debenture Trustee. Any Debentures tendered for exchange shall be
surrendered to the Debenture Trustee. The Trust shall execute and the Debenture
Trustee shall certify all Debentures necessary to carry out exchanges as aforesaid.
All Debentures surrendered for exchange shall be cancelled.
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Debentures issued in exchange for Debentures which at the time of such issue
have been selected or called for redemption at a later date shall be deemed to have
been selected or called for redemption in the same manner and shall have noted
thereon a statement to that effect.

Closing of Registers
Neither the Trust nor the Debenture Trustee nor any registrar shall be required to:

() make transfers or exchanges of Fully Registered Debentures on any
Interest Payment Date for such Debentures or during the 7 preceding
Business Days;

(i)  make transfers or exchanges of any Debentures on the day of any selection
by the Debenture Trustee of Debentures to be redeemed or during the
7 preceding Business Days; or

(i)  make exchanges of any Debentures which will have been selected or
called for redemption unless upon due presentation thereof for redemption
such Debentures shall not be redeemed.

Subject to any restriction herein provided, the Trust with the approval of the
Debenture Trustee may at any time close any register for any series of
Debentures, other than those kept at the principal offices of the Debenture Trustee
in Calgary and Toronto, and transfer the registration of any Debentures registered
thereon to another register (which may be an existing register) and thereafter such
Debentures shall be deemed to be registered on such other register. Notice of such
transfer shall be given to the holders of such Debentures.

Charges for Registration, Transfer and Exchange

For each Debenture exchanged, registered, transferred or discharged from

registration, the Debenture Trustee or other registrar, except as otherwise herein provided, may
make a reasonable charge for its services and in addition may charge a reasonable sum for each
new Debenture issued, and payment of such charges and reimbursement of the Debenture
Trustee or other registrar for any stamp taxes or governmental or other charges required to be
paid shall be made by the party requesting such exchange, registration, transfer or discharge from
registration as a condition precedent thereto. Notwithstanding the foregoing provisions, no
. charge shall be made to a Debentureholder hereunder:

(a)

(b)
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for any exchange, registration, transfer or discharge from registration of any
Debenture applied for within a period of two months from the date of the first
delivery of Debentures of that series or, with respect to Debentures subject to a
Periodic Offering, within a period of two months from the date of delivery of any
such Debenture;

for any exchange of any interim or temporary Debenture or interim certificate that
has been issued under Section 2.9 for a definitive Debenture;
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for any exchange of a Global Debenture as contemplated in Section 3.2; or

for any exchange of any Debenture resulting from a partial redemption under
Section 4.2.

Ownership of Debentures

Unless otherwise required by law, the person in whose name any registered
Debenture is registered shall for all the purposes of this Indenture be and be
deemed to be the owner thereof and payment of or on account of the principal of
and premium, if any, on such Debenture and interest thereon shall be made to
such registered holder.

The registered holder for the time being of any registered Debenture shall be
entitled to the principal, premium, if any, and/or interest evidenced by such
instruments, respectively, free from all equities or rights of set-off or counterclaim
between the Trust and the original or any intermediate holder thereof and all
persons may act accordingly and the receipt of any such registered holder for any
such principal, premium or interest shall be a good discharge to the Trust and/or
the Debenture Trustee for the same and neither the Trust nor the Debenture
Trustee shall be bound to inquire into the title of any such registered holder.

Where Debentures are registered in more than one name, the principal, premium,
if any, and interest from time to time payable in respect thereof may be paid to the
order of all such holders, failing written instructions from them to the contrary,
and the receipt of any one of such holders therefor shall be a valid discharge, to
the Debenture Trustee, any registrar and to the Trust.

In the case of the death of one or more joint holders of any Debenture the
principal, premium, if any, and interest from time to time payable thereon may be
paid to the order of the survivor or survivors of such registered holders and the
receipt of any such survivor or survivors therefor shall be a valid discharge to the
Debenture Trustee and any registrar and to the Trust.

ARTICLE4 - ‘
REDEMPTION AND PURCHASE OF DEBENTURES
Applicability of Article

Subject to regulatory approval, the Trust shall have the right at its option to

redeem, either in whole at any time or in part from time to time before maturity, either by
payment of money, by issuance of Freely Tradeable Trust Units as provided in Section 4.6 or any
combination thereof, any Debentures issued hereunder of any series which by their terms are
made so redeemable (subject, however, to any applicable restriction on the redemption of
Debentures of such series) at such rate or rates of premium, if any, and on such date or dates and
in accordance with such other provisions as shall have been determined at the time of issue of
such Debentures and as shall have been expressed in this Indenture, in the Debentures, in an
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Officers' Certificate, or in a supplemental indenture authorizing or providing for the issue
thereof, or in the case of Additional Debentures issued pursuant to a Periodic Offering, in the
Written Direction of the Trust requesting the certification and delivery thereof.

Subject to regulatory approval, the Trust shall also have the right at its option to
repay, either in whole or in part, on maturity, either by payment of money in accordance with
Section 2.13, by issuance of Freely Tradeable Trust Units as provided in Section 4.10 or any
combination thereof, any Debentures issued hereunder of any series which by their terms are
made so repayable on maturity (subject however, to any applicable restriction on the repayment
of the principal amount of the Debentures of such series) at such rate or rates of premium, if any,
and on such date or dates and in accordance with such other provisions as shall have been
determined at the time of issue of such Debenture and shall have been expressed in this
Indenture, in the Debentures, in an Officers' Certificate, or in a supplemental indenture
authorizing or providing for the issue thereof, or in the case of Additional Debentures issued
pursuant to a Periodic Offering, in the Written Direction of the Trust requesting the certification
and delivery thereof.

4.2 Partial Redemption

If less than all the Debentures of any series for the time being outstanding are at
any time to be redeemed, the Debentures to be so redeemed shall be selected by the Debenture
Trustee on a pro rata basis to the nearest multiple of $1,000 in accordance with the principal
amount of the Debentures registered in the name of each holder or in such other manner as the
Debenture Trustee deems equitable. Unless otherwise specifically provided in the terms of any
series of Debentures, no Debenture shall be redeemed in part unless the principal amount
redeemed is $1,000 or a multiple thereof. For this purpose, the Debenture Trustee may make, and
from time to time vary, regulations with respect to the manner in which such Debentures may be
drawn for redemption and regulations so made shall be valid and binding upon all holders of
such Debentures notwithstanding the fact that as a result thereof one or more of such Debentures
may become subject to redemption in part only. In the event that one or more of such Debentures
becomes subject to redemption in part only, upon surrender of any such Debentures for payment
of the Redemption Price, together with interest accrued to but excluding the Redemption Date,
the Trust shall execute and the Debenture Trustee shall certify and deliver without charge to the
holder thereof or upon the holder's order one or more new Debentures for the unredeemed part of
the principal amount of the Debenture or Debentures so surrendered or, with respect to a Global
Debenture, the Depository shall make notations on the Global Debenture of the principal amount
thereof so redeemed. Unless the context otherwise requires, the terms "Debenture" or
"Debentures” as used in this Article 4 shall be deemed to mean or include any part of the
principal amount of any Debenture which in accordance with the foregoing provisions has
become subject to redemption.

4.3 Notice of Redemption

Notice of redemption (the "Redemption Notice") of any series of Debentures shall
be given to the holders of the Debentures so to be redeemed not more than 60 days nor less than
30 days prior to the date fixed for redemption (the "Redemption Date") in the manner provided
in Section 15.2. Every such notice shall specify the aggregate principal amount of Debentures
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called for redemption, the Redemption Date, the Redemption Price and the places of payment
and shall state that interest upon the principal amount of Debentures called for redemption shall
cease to be payable from and after the Redemption Date. In addition, unless all the outstanding
Debentures are to be redeemed, the Redemption Notice shall specify:

(a) the distinguishing letters and numbers of the registered Debentures which are to
be redeemed (or of such thereof as are registered in the name of such
Debentureholder);

(b) in the case of a published notice, the distinguishing letters and numbers of the
Debentures which are to be redeemed or, if such Debentures are selected by
terminal digit or other similar system, such particulars as may be sufficient to
identify the Debentures so selected;

() in the case of a Global Debenture, that the redemption will take place in such
manner as may be agreed upon by the Depository, the Debenture Trustee and the
Trust; and

(d) in all cases, the principal amounts of such Debentures or, if any such Debenture is
to be redeemed in part only, the principal amount of such part.

In the event that all Debentures to be redeemed are registered Debentures, publication shall not
be required..

4.4 Debentures Due on Redemption Dates

Notice having been given as aforesaid, all the Debentures so called for
redemption shall thereupon be and become due and payable at the Redemption Price, together
with accrued interest to but excluding the Redemption Date, on the Redemption Date specified in
such notice, in the same manner and with the same effect as if it were the date of maturity
specified in such Debentures, anything therein or herein to the contrary notwithstanding, and
from and after such Redemption Date, if the moneys necessary to redeem, or the Trust Units to
be issued to redeem, such Debentures shall have been deposited as provided in Section 4.5 and
affidavits or other proof satisfactory to the Debenture Trustee as to the publication and/or
mailing of such notices shall have been lodged with it, interest upon the Debentures shall cease.
If any question shall arise as to whether any notice has been given as above provided and such
deposit made, such question shall be decided by the Debenture Trustee whose decision shall be
final and binding upon all parties in interest.

4.5 Deposit of Redemption Moneys or Trust Units

Redemption of Debentures shall be provided for by the Trust depositing with the
Debenture Trustee or any paying agent to the order of the Debenture Trustee, on or before 11:00
a.m. Calgary Time on the Business Day immediately prior to the Redemption Date specified in
such notice, such sums of money, or certificates representing such Trust Units, or both as the
case may be, as may be sufficient to pay the Redemption Price of the Debentures so called for
redemption, plus accrued and unpaid interest thereon up to but excluding the Redemption Date,
provided the Trust may elect to satisfy this requirement by providing the Debenture Trustee with
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a cheque for such amounts required under this Section 4.5 post-dated to the Redemption Date.
The Trust shall also deposit with the Debenture Trustee a sum of money sufficient to pay any
charges or expenses which may be incurred by the Debenture Trustee in connection with such
redemption. Every such deposit shall be irrevocable. From the sums so deposited, or certificates
so deposited, or both, the Debenture Trustee shall pay or cause to be paid, or issue or cause to be
issued, to the holders of such Debentures so called for redemption, upon surrender of such
Debentures, the principal, premium (if any) and interest (if any) to which they are respectively
entitled on redemption.

4.6
@)

(b)

©
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Right to Repay Redemption Price in Trust Units

Subject to the other provisions of this Section 4.6, the Trust may, at its option,
elect to satisfy its obligation to pay all or any portion of the Redemption Price by
issuing and delivering to holders on the Redemption Date that number of Freely
Tradeable Trust Units obtained by dividing the Redemption Price by 95% of the
then Current Market Price of the Trust Units (the "Unit Redemption Right").

The Trust shall exercise the Unit Redemption Right by so specifying in the
Redemption Notice and shall specify the aggregate principal amount of
Debentures in respect of which it is exercising the Unit Redemption Right in such
notice.

The Trust's right to exercise the Unit Redemption Right shall be conditional upon
the following conditions being met on the Business Day preceding the
Redemption Date:

(1) the qualification of the Trust Units to be issued on exercise of the Unit
Redemption Right as Freely Tradeable;

(i1)  the listing of such additional Trust Units on each stock exchange on which
the Trust Units are then listed;

(iti)  the Trust being a reporting issuer in good standing under Applicable
Securities Legislation where the distribution of such Trust Units occurs;

(iv) - no Event of Default shall have occurred and be continuing; -

(v)  the receipt by the Debenture Trustee of an Officers' Certificate stating that
conditions (i), (ii), (iii) and (iv) above have been satisfied and setting forth
the number of Trust Units to be delivered for each $1,000 principal
amount of Debentures and the Current Market Price of the Trust Units on
the Redemption Date; and

(vi)  the receipt by the Debenture Trustee of an opinion of Counsel to the effect
that such Trust Units have been duly authorized and, when issued and
delivered pursuant to the terms of this Indenture in payment of the
Redemption Price, will be validly issued as fully paid and non-assessable,
that conditions (i) and (i1) above have been satisfied and that, relying

174




254158.v3

(d)

(©

®

(8)

(h)

-34 -

exclusively on certificates of good standing issued by the relevant
securities authorities, condition (iii) above is satisfied, except that the
opinion in respect of condition (iii) need not be expressed with respect to
those provinces where certificates are not issued.

If the foregoing conditions are not satisfied prior to the close of business
on the Business Day preceding the Redemption Date, the Trust shall pay
the Redemption Price in cash in accordance with Section 4.5 unless the
Debentureholder waives the conditions which are not satisfied.

In the event that the Trust duly exercises its Unit Redemption Right, upon
presentation and surrender of the Debentures for payment on the Redemption
Date, at any place where a register is maintained pursuant to Article 3 or any other
place specified in the Redemption Notice, the Trust shall on or before 11:00 a.m.
Calgary Time on the Business Day immediately prior to the Redemption Date
make the delivery to the Debenture Trustee for delivery to and on account of the
holders, of certificates representing the Freely Tradeable Trust Units to which
such holders are entitled.

No fractional Freely Tradeable Trust Units shall be delivered upon the exercise of
the Unit Redemption Right but, in lieu thereof, the Trust shall pay to the
Debenture Trustee for the account of the holders, at the time contemplated in
Section 4.6(d), the cash equivalent thereof determined on the basis of the Current
Market Price of the Trust Units on the Redemption Date (less any tax required to
be deducted, if any).

A holder shall be treated as the unitholder of record of the Freely Tradeable Trust
Units issued on due exercise by the Trust of its Unit Redemption Right effective
immediately after the close of business on the Redemption Date, and shall be
entitled to all substitutions therefor, all income earned thereon or accretions
thereto and all dividends or distributions (including unit dividends and dividends
or distributions in kind) thereon and arising thereafter, and in the event that the
Debenture Trustee receives the same, it shall hold the same in trust for the benefit
of such holder.

The Trust shall at all times reserve and keep available out of its authorized Trust
Units (if the number thereof is or becomes limited), solely for the purpose of issue
and delivery upon the exercise of the Trust's Unit Redemption Right as provided
herein, and shall issue to Debentureholders to whom Freely Tradeable Trust Units
will be issued pursuant to exercise of the Unit Redemption Right, such number of
Freely Tradeable Trust Units as shall be issuable in such event. All Freely
Tradeable Trust Units which shall be so issuable shall be duly and validly issued
as fully paid and non-assessable.

The Trust shall comply with all Applicable Securities Legislation regulating the
issue and delivery of Freely Tradeable Trust Units upon exercise of the Unit
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Redemption Right and shall cause to be listed and posted for trading such Trust -

Units on each stock exchange on which the Trust Units are then listed.

The Trust shall from time to time promptly pay, or make provision satisfactory to
the Debenture Trustee for the payment of, all taxes and charges which may be
imposed by the laws of Canada or any province thereof (except income tax,
withholding tax or security transfer tax, if any) which shall be payable with
respect to the issuance or delivery of Freely Tradeable Trust Units to holders upon
exercise of the Unit Redemption Right pursuant to the terms of the Debentures
and of this Indenture.

If the Trust elects to satisfy its obligation to pay all or any portion of the
Redemption Price by issuing Freely Tradeable Trust Units in accordance with this
Section 4.6 and if the Redemption Price (or any portion thereof) to which a holder
1s entitled is subject to withholding taxes and the amount of the cash payment of
the Redemption Price, if any, is insufficient to satisfy such withholding taxes, the
Debenture Trustee, on the written direction of the Trust but for the account of the
holder, shall sell, through the investment banks, brokers or dealers selected by the
Trust, out of the Freely Tradeable Trust Units issued by the Trust for this purpose,
such number of Freely Tradeable Trust Units that together with the cash payment
of the Redemption Price, if any, is sufficient to yield net proceeds (after payment
of all costs) to cover the amount of taxes required to be withheld, and shall remit
same on behalf of the Trust to the proper tax authorities within the period of time
prescribed for this purpose under applicable laws.

Each certificate representing Freely Tradeable Trust Units issued in payment of
the Redemption Price of Debentures bearing the U.S.Legend set forth in
Section 2.14, as well as all certificates issued in exchange for or in substitution of
the foregoing securities, shall bear the U.S. Legend set forth in Section 2.14;
provided that if the Trust Units are being sold outside the United States in
accordance with Rule 904 of Regulation S, and provided that the Trust is a
"foreign issuer" within the meaning of Regulation S at the time of sale, the
U.S. Legend may be removed by providing a declaration to the Debenture
Trustee, as registrar and transfer agent for the Trust Units, as set forth in

._Schedule E hereto (or as the Trust or the Debenture Trustee may prescribe from

time to time); and provided further that, if any such securities are being sold
within the United States in accordance with Rule 144 under the 1933 Act, the
U.S. Legend may be removed by delivery to the Debenture Trustee, as registrar
and transfer agent for the Trust Units, of an opinion of counsel, of recognized
standing reasonably satisfactory to the Trust, that the U.S. Legend is no longer
required under applicable requirements of the 1933 Act or state securities laws.
Provided that the Debenture Trustee obtains confirmation from the Trust that such
counsel is satisfactory to it, it shall be entitled to rely on such opinion of counsel
without further inquiry.

Interest accrued and unpaid on the Debentures on the Redemption Date will be
paid to holders of Debentures, in cash, in the manner contemplated in Section 4.5.
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4.7 Failure to Surrender Debentures Called for Redemption

In case the holder of any Debenture so called for redemption shall fail on or
before the Redemption Date so to surrender such holder's Debenture, or shall not within such
time accept payment of the redemption moneys payable, or take delivery of certificates
representing such Trust Units issuable in respect thereof, or give such receipt therefor, if any, as
the Debenture Trustee may require, such redemption moneys may be set aside in trust, or such
certificates may be held in trust without interest, either in the deposit department of the
Debenture Trustee or in a chartered bank, and such setting aside shall for all purposes be deemed
a payment to the Debentureholder of the sum so set aside and, to that extent, the Debenture shall
thereafter not be considered as outstanding hereunder and the Debentureholder shall have no
other right except to receive payment out of the moneys so paid and deposited, or take delivery
of the certificates so deposited, or both, upon surrender and delivery up of such holder's
Debenture of the Redemption Price, as the case may be, of such Debenture. In the event that any
money, or certificates, required to be deposited hereunder with the Debenture Trustee or any
depository or paying agent on account of principal, premium, if any, or interest, if any, on
Debentures issued hereunder shall remain so deposited for a period of ten years from the
Redemption Date, then such moneys or certificates, shall at the end of such period be paid over
or delivered over by the Debenture Trustee or such depository or paying agent to the Trust on its
demand, and thereupon the Debenture Trustee shall not be responsible to Debentureholders for
any amounts owing to them and subject to applicable law, thereafter the holder of a Debenture in
respect of which such money was so repaid to the Trust shall have no rights in respect thereof
except to obtain payment of the money or certificates due from the Trust, subject to any
limitation period provided by the laws of Alberta. Notwithstanding the foregoing, the Debenture
Trustee will pay any remaining funds prior to the expiry of ten years after the Redemption Date
to the Trust upon receipt from the Trust, or one of its Subsidiaries, of an uncontested letter of
credit from a Canadian chartered bank in an amount equal to or in excess of the amount of the
remaining funds. If the remaining funds are paid to the Trust prior to the expiry of ten years after
the Redemption Date, the Trust shall reimburse the Debenture Trustee for any amounts required
to be paid by the Debenture Trustee to a holder of a Debenture pursuant to the redemption after
the date of such payment of the remaining funds to the Trust but prior to ten years after the
redemption.

4.8 Cancellation of Debentures Redeemed

purchased in part, all Debentures redeemed and paid under this Article 4 shall forthwith be
delivered to the Debenture Trustee and cancelled and no Debentures shall be issued in
substitution therefor. '

4.9 Purchase of Debentures by the Trust

Unless otherwise specifically provided with respect to a particular series of
Debentures, the Trust may, if it is not at the time in default hereunder, at any time and from time
to time, purchase Debentures in the market (which shall include purchase from or through an
investment dealer or a firm holding membership on a recognized stock exchange) or by tender or
by contract, at any price. All Debentures so purchased may, at the option of the Trust, be
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delivered to the Debenture Trustee and shall be cancelled and no Debentures shall be issued in
substitution therefor.

If, upon an invitation for tenders, more Debentures are tendered at the same
lowest price that the Trust is prepared to accept, the Debentures to be purchased by the Trust
shall be selected by the Debenture Trustee on a pro rata basis or in such other manner consented
to by the Toronto Stock Exchange which the Debenture Trustee considers appropriate, from the
Debentures tendered by each tendering Debentureholder who tendered at such lowest price. For
this purpose the Debenture Trustee may make, and from time to time amend, regulations with
respect to the manner in which Debentures may be so selected, and regulations so made shall be
valid and binding upon all Debentureholders, notwithstanding the fact that as a result thereof one
or more of such Debentures become subject to purchase in part only. The holder of a Debenture
of which a part only is purchased, upon surrender of such Debenture for payment, shall be
entitled to receive, without expense to such holder, one or more new Debentures for the
unpurchased part so surrendered, and the Debenture Trustee shall certify and deliver such new
Debenture or Debentures upon receipt of the Debenture so surrendered or, with respect to a
Global Debenture, the Depository shall make notations on the Global Debenture of the principal
amount thereof so purchased.

4.10 Right to Repay Principal Amount in Trust Units

(a) Subject to the other provisions of this Section 4.10, the Trust may, at its option,
elect to satisfy its obligation to repay the principal amount of all or any portion of
the principal amount of the Debentures outstanding by issuing and delivering to
holders on the maturity of such Debentures (the "Maturity Date") that number of
Freely Tradeable Trust Units obtained by dividing the $1,000 principal amount of
the Debentures by 95% of the then Current Market Price of the Trust Units (the
"Unit Repayment Right").

(b)  The Trust shall exercise the Unit Repayment Right by so specifying in the
Maturity Notice, which shall be delivered to the Debenture Trustee and the
holders of Debentures not more than 60 days and not less than 30 days prior to the
Maturity Date.

(0 The Trust's right to exercise the Unit Repayment Right shall be conditional upon
the following conditions being met on the Business Day preceding the Maturity
Date:

(1) the qualification of the Trust Units to be issued on exercise of the Unit
Repayment Right as Freely Tradeable;

(i)  the listing of such additional Trust Units on each stock exchange on which
the Trust Units are then listed;

(i)  the Trust being a reporting issuer in good standing under Applicable
Securities Legislation where the distribution of such Trust Units occurs;

(iv)  no Event of Default shall have occurred and be continuing;

s
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(v) the receipt by the Debenture Trustee of an Officers' Certificate stating that
conditions (i), (i), (ii1) and (iv) above have been satisfied and setting forth
the number of Trust Units to be delivered for each $1,000 principal
amount of Debentures and the Current Market Price of the Trust Units on
the Maturity Date; and

(vi)  the receipt by the Debenture Trustee of an opinion of Counsel to the effect
that such Trust Units have been duly authorized and, when issued and
delivered pursuant to the terms of this Indenture in payment of the
principal amount of the Debentures outstanding will be validly issued as
fully paid and non-assessable, that conditions (i) and (i1) above have been
satisfied and that, relying exclusively on certificates of good standing
issued by the relevant securities authorities, condition (iii) above is
satisfied, except that the opinion in respect of condition (ii1) need not be
expressed with respect to those provinces where certificates are not issued.

If the foregoing conditions are not satisfied prior to the close of business on the
Business Day preceding the Maturity Date, the Trust shall pay the principal
amount of the Debentures outstanding in cash in accordance with Section 2.13,
unless the Debentureholder waives the conditions which are not satisfied.

In the event that the Trust duly exercises its Unit Repayment Right, upon
presentation and surrender of the Debentures for payment on the Maturity Date, at
any place where a register is maintained pursuant to Article 3 or any other place
specified in the Maturity Notice, the Trust shall on or before 11:00 a.m. Calgary
Time on the Business Day immediately prior to the Maturity Date make the
delivery to the Debenture Trustee for delivery to and on account of the holders, of
certificates representing the Freely Tradeable Trust Units to which such holders
are entitled. The Trust shall also deposit with the Debenture Trustee a sum of
money sufficient to pay any charges or expenses which may be incurred by the
Debenture Trustee in connection with the Unit Repayment Right. Every such
deposit shall be irrevocable. From the certificates so deposited in addition to
amounts payable by the Debenture Trustee pursuant to Section 2.13, the
Debenture Trustee shall pay or cause to be paid, to the holders of such
Debentures, upon surrender of such Debentures, the principal amount of and
premium (if any) on the Debentures to which they are respectively entitled on
maturity and deliver to such holders the certificates to which such holders are
entitled. The delivery of such certificates to the Debenture Trustee will satisfy and
discharge the liability of the Trust for the Debentures to which the delivery of
certificates relates to the extent of the amount delivered (plus the amount of any
certificates sold to pay applicable taxes in accordance with this Section 4.10) and
such Debentures will thereafter to that extent not be considered as outstanding
under this Indenture and such holder will have no other right in regard thereto
other than to receive out of the certificates so delivered, the certificate(s) to which
it is entitled.
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No fractional Freely Tradeable Trust Units shall be delivered upon the exercise of
the Unit Repayment Right but, in lieu thereof, the Trust shall pay to the Debenture
Trustee for the account of the holders, at the time contemplated in
Section 4.10(d), the cash equivalent thereof determined on the basis of the Current
Market Price of the Trust Units on the Maturity Date (less any tax required to be
deducted, if any).

A holder shall be treated as the unitholder of record of the Freely Tradeable Trust
Units issued on due exercise by the Trust of its Unit Repayment Right effective
immediately after the close of business on the Maturity Date, and shall be entitled
to all substitutions therefor, all income earned thereon or accretions thereto and all
dividends or distributions (including unit dividends and dividends or distributions
in kind) thereon and arising thereafter, and in the event that the Debenture Trustee
receives the same, it shall hold the same in trust for the benefit of such holder.

The Trust shall at all times reserve and keep available out of its authorized Trust
Units (if the number thereof is or becomes limited), solely for the purpose of issue
and delivery upon the exercise of the Trust's Unit Repayment Right as provided
herein, and shall issue to Debentureholders to whom Freely Tradeable Trust Units
will be issued pursuant to exercise of the Unit Repayment Right, such number of
Freely Tradeable Trust Units as shall be issuable in such event. All Freely
Tradeable Trust Units which shall be so issuable shall be duly and validly issued
as fully paid and non-assessable.

The Trust shall comply with all Applicable Securities Legislation regulating the
issue and delivery of Freely Tradeable Trust Units upon exercise of the Unit
Repayment Right and shall cause to be listed and posted for trading such Trust
Units on each stock exchange on which the Trust Units are then listed.

The Trust shall from time to time promptly pay, or make provision satisfactory to
the Debenture Trustee for the payment of, all taxes and charges which may be
imposed by the laws of Canada or any province thereof (except income tax,
withholding tax or security transfer tax, if any) which shall be payable with
respect to the issuance or delivery of Freely Tradeable Trust Units to holders upon
exercise of the Unit Repayment Right pursuant to the terms of the Debentures and

 of this Indenture.

If the Trust elects to satisfy its obligation to pay all or any portion of the principal
amount of Debentures due on maturity by issuing Freely Tradeable Trust Units in
accordance with this Section 4.10 and if the principal amount (or any portion
thereof) to which a holder is entitled is subject to withholding taxes and the
amount of the cash payment of the principal amount due on maturity, if any, is
insufficient to satisfy such withholding taxes, the Debenture Trustee, on the
written direction of the Trust but for the account of the holder, shall sell, through
the investment banks, brokers or dealers selected by the Trust, out of the Freely
Tradeable Trust Units issued by the Trust for this purpose, such number of Freely
Tradeable Trust Units that together with the cash component of the principal
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amount due on maturity is sufficient to yield net proceeds (after payment of all
costs) to cover the amount of taxes required to be withheld, and shall remit same
on behalf of the Trust to the proper tax authorities within the period of time
prescribed for this purpose under applicable laws.

(:9) Each certificate representing Freely Tradeable Trust Units issued in payment of
the principal amount of Debentures bearing the U.S.Legend set forth in
Section 2.14, as well as all certificates issued in exchange for or in substitution of
the foregoing securities, shall bear the U.S. Legend set forth in Section 2.14;
provided that if the Trust Units are being sold outside the United States in
accordance with Rule 904 of Regulation S, and provided that the Trust is a
"foreign issuer" within the meaning of Regulation S at the time of sale, the
U.S. Legend may be removed by providing a declaration to the Debenture
Trustee, as registrar and transfer agent for the Trust Units, as set forth in
Schedule E hereto (or as the Trust or the Debenture Trustee may prescribe from
time to time); and provided further that, if any such securities are being sold
within the United States in accordance with Rule 144 under the 1933 Act, the
U.S. Legend may be removed by delivery to the Debenture Trustee, as registrar
and transfer agent for the Trust Units, of an opinion of counsel, of recognized
standing reasonably satisfactory to the Trust, that the U.S. Legend is no longer
required under applicable requirements of the 1933 Act or state securities laws.
Provided that the Debenture Trustee obtains confirmation from the Trust that such
counsel is satisfactory to it, it shall be entitled to rely on such opinion of counsel
without further inquiry.

)] Interest accrued and unpaid on the Debentures on the Maturity Date will be paid
to holders of Debentures, in cash, in the manner contemplated in Section 2.15.

ARTICLE 5
SUBORDINATION OF DEBENTURES

5.1 Applicability of Article

The indebtedness evidenced by any Debentures issued hereunder of any series
which by their terms are subordinate, including the principal thereof and interest thereon, shall be
subordinate and subject in right of payment, to the extent and in the manner hereinafter set forth
in the following sections of this Article 5, to the prior payment in full, of all Senior Indebtedness
of the Trust and each holder of any such Debenture by his acceptance thereof agrees to and shall
be bound by the provisions of this Article 5.

5.2 Order of Payment

Upon any distribution of the assets of the Trust on any dissolution, winding up,
total liquidation or reorganization of the Trust (whether in bankruptcy, insolvency or
receivership proceedings, or upon an "assignment for the benefit of creditors" or any other
marshalling of the assets and liabilities of the Trust, or otherwise):
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(a) all Senior Indebtedness shall first be paid in full, or provision made for such
payment, before any payment is made on account of the principal of or interest on
the indebtedness evidenced by the Debentures; and

(b)  any payment or distribution of assets of the Trust, whether in cash, property or
securities, to which the holders of the Debentures or the Debenture Trustee on
behalf of such holders would be entitled except for the provisions of this
Article 5, shall be paid or delivered by the trustee in bankruptcy, receiver,
assignee for the benefit of creditors, or other liquidating agent making such
payment or distribution, directly to the holders of Senior Indebtedness or their
representative or representatives, or to the trustee or trustees under any indenture
pursuant to which any instruments evidencing any of such Senior Indebtedness
may have been issued, to the extent necessary to pay all Senior Indebtedness in
full after giving effect to any concurrent payment or distribution, or provision
therefor, to the holders of such Senior Indebtedness.

53 Subrogation to Rights of Holders of Senior Indebtedness

Subject to the payment in full of all Senior Indebtedness, the holders of the
Debentures shall be subrogated to the rights of the holders of Senior Indebtedness to receive
payments or distributions of assets of the Trust to the extent of the application thereto of such
payments or other assets which would have been received by the holders of the Debentures but
for the provisions hereof until the principal of and interest on the Debentures shall be paid in full,
and no such payments or distributions to the holders of the Debentures of cash, property or
securities, which otherwise would be payable or distributable to the holders of the Senior
Indebtedness, shall, as between the Trust, its creditors other than the holders of Senior
Indebtedness, and the holders of Debentures, be deemed to be a payment by the Trust to the
holders of the Senior Indebtedness or on account of the Senior Indebtedness, it being understood
that the provisions of this Article 5 are and are intended solely for the purpose of defining the
relative rights of the holders of the Debentures, on the one hand, and the holders of Senior
Indebtedness, on the other hand.

5.4 Obligaﬁon to Pay Not Impaired

» Nothing contained in this Article 5 or elsewhere in this Indenture or in the
Debentures is intended to or shall impair, as befween the Trust, its creditors other than the
holders of Senior Indebtedness, and the holders of the Debentures, the obligation of the Trust,
which is absolute and unconditional, to pay to the holders of the Debentures the principal of and
interest on the Debentures, as and when the same shall become due and payable in accordance
with their terms, or affect the relative rights of the holders of the Debentures and creditors of the
Trust other than the holders of the Senior Indebtedness, nor shall anything herein or therein
prevent the Debenture Trustee or the holder of any Debenture from exercising all remedies
otherwise permitted by applicable law upon default under this Indenture, subject to the rights, if
any, under this Article 5 of the holders of Senior Indebtedness in respect of cash, property or
securities of the Trust received upon the exercise of any such remedy.
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5.5 No Payment if Senior Indebtedness in Default

Upon the maturity of any Senior Indebtedness by lapse of time, acceleration or
otherwise, then, except as provided in Section 5.1, all principal of and interest on all such
matured Senior Indebtedness shall first be paid in full, or shall first have been duly provided for,
before any payment is made on account of principal of or interest on the Debentures.

In case of default with respect to any Senior Indebtedness permitting the holders
thereof to accelerate the maturity thereof, unless and until such default shall have been cured or
waived or shall have ceased to exist, no payment (by purchase of Debentures or otherwise) shall
be made by the Trust with respect to the principal of or interest on the Debentures and the
holders of Debentures shall not be entitled to demand, institute proceedings for the collection of,
or receive any payment or benefit (including without limitation by set-off, combination of
accounts or otherwise in any manner whatsoever) on account of the Debentures after the
happening of such a default (except as provided in Section 5.1), and unless and until such default
shall have been cured or waived or shall have ceased to exist, such payments shall be held in
trust for the benefit of, and, if and when such Senior Indebtedness shall have become due and
payable, shall be paid over to, the holders of the Senior Indebtedness or their representative or
representatives or to the trustee or trustees under any indenture under which any instruments
evidencing an amount of the Senior Indebtedness remaining unpaid until all such Senior
Indebtedness shall have been paid in full, after giving effect to any concurrent payment or
distribution to the holders of such Senior Indebtedness.

The fact that any payment hereunder is prohibited by this Section 5.5 shall not
prevent the failure to make such payment from being an Event of Default hereunder.

5.6 Payment on Debentures Permitted

Nothing contained in this Article 5 or elsewhere in this Indenture, or in any of the
Debentures, shall affect the obligation of the Trust to make, or prevent the Trust from making, at
any time except during the pendency of any dissolution, winding up or liquidation of the Trust or
reorganization proceedings specified in Section 5.2 affecting the affairs of the Trust, any
payment of principal of or interest on the Debentures, except that the Trust shall not make any
such payment other than as contemplated by this Article 5, if it is in default in payment of any
Senior Indebtedness. The fact that any such payment is prohibited by this Section 5.6 shall not
prevent the failure to make such payment from being an Event of Default hereunder. Nothing
contained in this Article 5 or elsewhere in this Indenture, or in any of the Debentures, shall
prevent the conversion of the Debentures or the application by the Debenture Trustee of any
moneys deposited with the Debenture Trustee hereunder for the purpose, to the payment of or on
account of the principal of or interest on the Debentures. Notwithstanding the provisions of this
Article 5 or any provision in this Indenture or in the Debentures contained, the Debenture
Trustee shall not be charged with knowledge of the existence of any Senior Indebtedness or of
- any default in the payment thereof, unless and until the Debenture Trustee shall have received
written notice thereof from the Trust or from the holder of Senior Indebtedness or from the
representative of any such holder.
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5.7 Confirmation of Subordination

Each holder of Debentures by his acceptance thereof authorizes and directs the
Debenture Trustee in his behalf to take such action as may be necessary or appropriate to effect
the subordination as provided in this Article 5 and appoints the Debenture Trustee his attorney-
in-fact for any and all such purposes. Upon request of the Trust, and upon being furnished an
Officers' Certificate stating that one or more named persons are holders of Senior Indebtedness,
or the representative or representatives of such holders, or the trustee or trustees under which any
instrument evidencing such Senior Indebtedness may have been issued, and specifying the
amount and nature of such Senior Indebtedness, the Debenture Trustee shall enter into a written
agreement or agreements with the Trust and the person or persons named in such Officers'
Certificate providing that such person or persons are entitled to all the rights and benefits of this
Article 5 as the holder or holders, representative or representatives, or trustee or trustee of the
Senior Indebtedness specified in such Officers' Certificate and in such agreement. Such
agreement shall be conclusive evidence that the indebtedness specified therein is Senior
Indebtedness, however, nothing herein shall impair the rights of any holder of Senior
Indebtedness who has not entered into such an agreement.

5.8 Knowledge of Debenture Trustee

Notwithstanding the provisions of this Article 5, the Debenture Trustee will not
be charged with knowledge of the existence of any fact that would prohibit the making of any
payment of moneys to or by the Debenture Trustee, or the taking of any other action by the
Debenture Trustee, unless and until the Debenture Trustee has received written notice thereof
from the Trust, any Debentureholder or any holder or representative of any class of Senior
Indebtedness or on its behalf.

5.9 Debenture Trustee May Hold Senior Indebtedness

The Debenture Trustee is entitled to all the rights set forth in this Article 5 with
respect to any Senior Indebtedness at the time held by it, to the same extent as any other holder
of Senior Indebtedness, and nothing in this Indenture deprives the Debenture Trustee of any of
its rights as such holder.

5.10 Rights of Holders of Senior Indebtedness Not Impaired

No right of any present or future holder of any Senior Indebtedness to enforce the
subordination herein will at any time or in any way be prejudiced or impaired by any act or
failure to act on the part of the Trust or by any non-compliance by the Trust with the terms,
provisions and covenants of this Indenture, regardless of any knowledge thereof which any such
holder may have or be otherwise charged with.

5.11 Altering the Senior Indebtedness

The holders of the Senior Indebtedness have the right to extend, renew, modify or
amend the terms of the Senior Indebtedness of any security therefor and to release, sell or
exchange such security and otherwise to deal freely with the Trust, all without notice to or
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consent of the Debentureholders or the Debenture Trustee and without affecting the liabilities
and obligations of the parties to this Indenture or the Debentureholders or the Debenture Trustee.

5.12 Additional Indebtedness

This Indenture does not restrict the Trust from incurring additional indebtedness
for borrowed money or otherwise or mortgaging, pledging or charging its properties to secure
any indebtedness.

5.13 Right of Debentureholder to Convert Not Impaired

The subordination of the Debentures to the Senior Indebtedness and the
provisions of this Article 5 do not impair in any way the right of a Debentureholder to convert its
Debentures pursuant to Article 6.

ARTICLE 6
CONVERSION OF DEBENTURES

6.1 Applicability of Article

Any Debentures issued hereunder of any series which by their terms are
convertible (subject, however, to any applicable restriction of the conversion of Debentures of
such series) will be convertible into Trust Units or other securities, at such conversion rate or
rates, and on such date or dates and in accordance with such other provisions as shall have been
determined at the time of issue of such Debentures and shall have been expressed in this
Indenture, in such Debentures, in an Officers' Certificate, or in a supplemental indenture
authorizing or providing for the issue thereof.

Such right of conversion shall extend only to the maximum number of whole
Trust Units into which the aggregate principal amount of the Debenture or Debentures
surrendered for conversion at any one time by the holder thereof may be converted. Fractional
interests in Trust Units shall be adjusted for in the manner provided in Section 6.6.

g

6.2 Notice of Expiry of Conversion Privilege

" Notice of the expii’y of the conversion privileges of the Debentures shall b'e”given
by or on behalf of the Trust, not more than 60 days and not less than 30 days prior to the date
fixed for the Time of Expiry, in the manner provided in Section 15.2.

6.3 Revival of Right to Convert

If the redemption of any Debenture called for redemption by the Trust is not made
or the payment of the purchase price of any Debenture which has been tendered in acceptance of
an offer by the Trust to purchase Debentures for cancellation is not made, in the case of a
redemption upon due surrender of such Debenture or in the case of a purchase on the date on
which such purchase is required to be made, as the case may be, then, provided the Time of
Expiry has not passed, the right to convert such Debentures shall revive and continue as if such
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Debenture had not been called for redemption or tendered in acceptance of the Trust's offer,

respectively.
6.4
(@
(b)
(c)
(d

254158.v3

Manner of Exercise of Right to Convert

The holder of a Debenture desiring to convert such Debenture in whole or in part
into Trust Units shall surrender such Debenture to the Debenture Trustee at either
of its principal offices in the City of Calgary or the City of Toronto together with
the conversion form on the back of such Debenture or any other written notice in
a form satisfactory to the Debenture Trustee, in either case duly executed by the
holder or his executors or administrators or other legal representatives or his or
their attorney duly appointed by an instrument in writing in form and executed in
a manner satisfactory to the Debenture Trustee, exercising his right to convert
such Debenture in accordance with the provisions of this Article. Thereupon such
Debentureholder or, subject to payment of all applicable stamp or security transfer
taxes or other governmental charges and compliance with all reasonable
requirements of the Debenture Trustee, his nominee(s) or assignee(s) shall be
entitled to be entered in the books of the Trust as at the Date of Conversion (or
such later date as 1s specified in Section 6.4(b)) as the holder of the number of
Trust Units into which such Debenture is convertible in accordance with the
provisions of this Article and, as soon as practicable thereafter, the Trust shall
deliver to such Debentureholder or, subject as aforesaid, his. nominee(s) or
assignee(s), a certificate or certificates for such Trust Units and make or cause to
be made any payment of interest to which such holder is entitled in accordance
with Section 6.4(e) hereof.

For the purposes of this Article, a Debenture shall be deemed to be surrendered
for conversion on the date (herein called the "Date of Conversion") on which it is
so surrendered in accordance with the provisions of this Article and, in the case of
a Debenture so surrendered by post or other means of transmission, on the date on
which it is received by the Debenture Trustee at one of its offices specified in
Section 6.4(a); provided that if a Debenture is surrendered for conversion on a day
on which the register of Trust Units is closed, the person or persons entitled to
receive Trust Units shall become the holder or holders of record of such Trust
Units as at the date on which such registers are next reopened.

Any part, being $1,000 or an integral multiple thereof, of a Debenture in a
denomination in excess of $1,000 may be converted as provided in this
Article and all references in this Indenture to conversion of Debentures shall be
deemed to include conversion of such parts.

The holder of any Debenture of which only a part is converted shall, upon the
exercise of his right of conversion surrender the said Debenture to the Debenture
Trustee, and the Debenture Trustee shall cancel the same and shall without charge
forthwith certify and deliver to the holder a new Debenture or Debentures in an
aggregate principal amount equal to the unconverted part of the principal amount
of the Debenture so surrendered or, with respect to a Global Debenture, the
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Depository shall make notations on the Global Debentures of the principal
amount thereof so converted.

The holder of a Debenture surrendered for conversion in accordance with this
Section 6.4 shall be entitled (subject to any applicable restriction on the right to
receive interest on conversion of Debentures of any series) to receive accrued and
unpaid interest in respect thereof up to but excluding the Date of Conversion and
the Trust Units issued upon such conversion shall rank only in respect of
distributions or dividends declared in favour of unitholders of record on and after
the Date of Conversion or such later date as such holder shall become the holder
of record of such Trust Units pursuant to Section 6.4(b), from which applicable
date they will for all purposes be and be deemed to be issued and outstanding as
fully paid and non-assessable Trust Units.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from

time to time as follows:

254158.v3

(a)

®)

If and whenever at any time prior to the Time of Expiry the Trust shall
(1) subdivide or redivide the outstanding Trust Units into a greater number of
units, (ii) reduce, combine or consolidate the outstanding Trust Units into a
smaller number of units, or (iii) issue Trust Units to the holders of all or
substantially all of the outstanding Trust Units by way of a dividend or
distribution (other than the issue of Trust Units to holders of Trust Units who have
elected to receive dividends or distributions in the form of Trust Units in lieu of
cash dividends or cash distributions paid in the ordinary course on the Trust
Units), the Conversion Price in effect on the effective date of such subdivision,
redivision, reduction, combination or consolidation or on the record date for such
issue of Trust Units by way of a dividend or distribution, as the case may be, shall
in the case of any of the events referred to in (i) and (iii) above be decreased in
proportion to the number of outstanding Trust Units resulting from such
subdivision, redivision or dividend, or shall, in the case of any of the events
referred to in (i) above, be increased in proportion to the number of outstanding
Trust Units resulting from such reduction, combination or consolidation. Such
adjustment shall be made successively whenever any event referred to in this
Section 6.5(a) shall occur. Any such issue of Trust Units by way of a dividend or
distribution shall be deemed to have been made on the record date for the
dividend or distribution for the purpose of calculating the number of outstanding
Trust Units under subsections (b) and (c) of this Section 6.5.

If and whenever at any time prior to the Time of Expiry the Trust shall fix a
record date for the issuance of options, rights or warrants to all or substantially all
the holders of its outstanding Trust Units entitling them, for a period expiring not
more than 45 days after such record date, to subscribe for or purchase Trust Units
(or securities convertible into Trust Units) at a price per unit (or having a
conversion or exchange price per unit) less than 95% of the Current Market Price
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of a Trust Unit on such record date, the Conversion Price shall be adjusted
immediately after such record date so that it shall equal the price determined by
multiplying the Conversion Price in effect on such record date by a fraction, of
which the numerator shall be the total number of Trust Units outstanding on such
record date plus a number of Trust Units equal to the number arrived at by
dividing the aggregate price of the total number of additional Trust Units offered
for subscription or purchase (or the aggregate conversion or exchange price of the
convertible securities so offered) by such Current Market Price per Trust Unit,
and of which the denominator shall be the total number of Trust Units outstanding
on such record date plus the total number of additional Trust Units offered for
subscription or purchase (or into which the convertible securities so offered are
convertible). Such adjustment shall be made successively whenever such a record
date is fixed. To the extent that any such options, rights or warrants are not so
issued or any such options, rights or warrants are not exercised prior to the
expiration thereof, the Conversion Price shall be re-adjusted to the Conversion
Price which would then be in effect if such record date had not been fixed or to
the Conversion Price which would then be in effect based upon the number of
Trust Units (or securities convertible into Trust Units) actually issued upon the
exercise of such options, rights or warrants, as the case may be.

If and whenever at any time prior to the Time of Expiry the Trust shall fix a
record date for the making of a distribution to all or substantially all the holders of
its outstanding Trust Units of (i) units of any class other than Trust Units and
other than units distributed to holders of Trust Units who have elected to receive
dividends or distributions in the form of such units in lieu of dividends or
distributions paid in the ordinary course, (i1) rights, options or warrants (excluding
rights, options or warrants entitling the holders thereof for a period of not more
than 45 days to subscribe for or purchase Trust Units or securities convertible into
Trust Units), (iii) evidences of its indebtedness, or (iv) assets (excluding
dividends or distributions paid in the ordinary course) then, in each such case, the
Conversion Price shall be adjusted immediately after such record date so that it
shall equal the price determined by multiplying the Conversion Price in effect on
such record date by a fraction, of which the numerator shall be the total number of
Trust Units outstanding on such record date multiplied by the Current Market
Price per Trust Unit on such record date, less the fair market value (as determined
by the directors of Provident Ltd., on behalf of the Trust, with the approval of the
Debenture Trustee, which determination shall be conclusive) of such units or
rights, options or warrants or evidences or indebtedness or assets so distributed,
and of which the denominator shall be the total number of Trust Units outstanding
on such record date multiplied by such Current Market Price per Trust Unit. Such
adjustment shall be made successively whenever such a record date is fixed. To
the extent that such distribution is not so made, the Conversion Price shall be re-
adjusted to the Conversion Price which would then be in effect if such record date
had not been fixed or to the Conversion Price which would then be in effect based
upon such units or rights, options or warrants or evidences of indebtedness or
assets actually distributed, as the case may be. In clause (iv) of this subsection (c)
the term "dividends or distributions paid in the ordinary course" shall include the
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value of any securities or other property or assets distributed in lieu of cash
dividends or distributions paid in the ordinary course at the option of unitholders.

If and whenever at any time prior to the Time of Expiry, there is a reclassification
of the Trust Units or a capital reorganization of the Trust other than as described
in Section 6.5(a) or a consolidation, amalgamation, arrangement or merger of the
Trust with or into any other Person or other entity; or a sale or conveyance of the
property and assets of the Trust as an entirety or substantially as an entirety to any
other Person or other entity or a liquidation, dissolution or winding-up of the
Trust, any holder of a Debenture who has not exercised its right of conversion
prior to the effective date of such reclassification, capital reorganization,
consolidation, amalgamation, arrangement or merger, sale or conveyance or
liquidation, dissolution or winding-up, upon the exercise of such right thereafter,
shall be entitled to receive and shall accept, in lieu of the number of Trust Units
then sought to be acquired by it, the number of trust units, shares or other
securities or property of the Trust or of the Person or other entity resulting from
such merger, amalgamation or consolidation, or to which such sale or conveyance
may be made or which holders of Trust Units receive pursuant to such liquidation,
dissolution or winding-up, as the case may be, that such holder of a Debenture
would have been entitled to receive on such reclassification, capital
reorganization, consolidation, amalgamation, arrangement or merger, sale or
conveyance or liquidation, dissolution or winding-up, if, on the record date or the
effective date thereof, as the case may be, the holder had been the registered
holder of the number of Trust Units sought to be acquired by it and to which it
was entitled to acquire upon the exercise of the conversion right. If determined
appropriate by the directors of Provident Ltd., on behalf of the Trust, to give
effect to or to evidence the provisions of this Section 6.5(d), the Trust, its
successor, or such purchasing Person or other entity. as the case may be, shall,
prior to or contemporaneously with any such reclassification, capital
reorganization, consolidation, amalgamation, arrangement, merger, sale or
conveyance or liquidation, dissolution or winding-up, enter into an indenture
which shall provide, to the extent possible, for the application of the provisions
set forth in this Indenture with respect to the rights and interests thereafter of the
holder of Debentures to the end that the provisions set forth in this Indenture shall
thereafter correspondingly be made applicable, as nearly as may reasonably. be,
with respect to any trust units, shares or other securities or property to which a
holder of Debentures is entitled on the exercise of its acquisition rights thereafter.
Any indenture entered into between the Trust and the Debenture Trustee pursuant
to the provisions of this Section 6.5(d) shall be a supplemental indenture entered
into pursuant to the provisions of Article 17. Any indenture entered into between
the Trust, any successor to the Trust or such purchasing Person or other entity and
the Debenture Trustee shall provide for adjustments which shall be as nearly
equivalent as may be practicable to the adjustments provided in this
Section 6.5(d) and which shall apply to successive reclassifications, capital
reorganizations, amalgamations, consolidations, mergers, sales or conveyances;
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In any case in which this Section 6.5 shall require that an adjustment shall become
effective immediately after a record date for an event referred to herein, the Trust
may defer, until the occurrence of such event, issuing to the holder of any
Debenture converted after such record date and before the occurrence of such
event the additional Trust Units issuable upon such conversion by reason of the
adjustment required by such event before giving effect to such adjustment;
provided, however, that the Trust shall deliver to such holder an appropriate
instrument evidencing such holder's right to receive such additional Trust Units
upon the occurrence of the event requiring such adjustment and the right to
receive any distributions made on such additional Trust Units declared in favour
of holders of record of Trust Units on and after the Date of Conversion or such
later date as such holder would, but for the provisions of this Section 6.5(e), have
become the holder of record of such additional Trust Units pursuant to
Section 6.4(b).

The adjustments provided for in this Section 6.5 are cumulative and shall apply to
successive subdivisions, redivisions, reductions, combinations, consolidations,
distributions, issues or other events resulting in any adjustment under the
provisions of this Section, provided that, notwithstanding any other provision of
this Section, no adjustment of the Conversion Price shall be required unless such
adjustment would require an increase or decrease of at least 1% in the Conversion
Price then in effect; provided however, that any adjustments which by reason of
this Section 6.5(f) are not required to be made shall be carried forward and taken
into account in any subsequent adjustment.

For the purpose of calculating the number of Trust Units outstanding, Trust Units
owned by or for the benefit of the Trust shall not be counted.

In the event of any question arising with respect to the adjustments provided in
this Section 6.5, such question shall be conclusively determined by a firm of
chartered accountants appointed by the Trust and acceptable to the Debenture
Trustee (who may be the auditors of the Trust); such accountants shall have
access to all necessary records of the Trust and such determination shall be
binding upon the Trust, the Debenture Trustee, and the Debentureholders.

“'In case the Trust shall take any action affecting the Trust Units other than action

described in this Section 6.5, which in the opinion of the directors of Provident
Ltd., on behalf of the Trust, would materially affect the rights of
Debentureholders, the Conversion Price shall be adjusted in such manner and at
such time, by action of the directors of Provident Ltd., on behalf of the Trust,
subject to the prior written consent of the Toronto Stock Exchange or such other
exchange on which the Debentures are then listed, as the directors of Provident
Ltd., on behalf of the Trust, in their sole discretion may determine to be equitable
in the circumstances. Failure of the directors to make such an adjustment shall be
conclusive evidence that they have determined that it is equitable to make no
adjustment in the circumstances.
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)] Subject to the prior written consent of the Toronto Stock Exchange or such other
exchange on which the Debentures are then listed, no adjustment in the
Conversion Price shall be made in respect of any event described in Sections
6.5(a), 6.5(b) or 6.5(c) other than the events described in 6.5(a)(i) or 6.5(a)(i1) if
the holders of the Debentures are entitled to participate in such event on the same
terms mutatis mutandis as if they had converted their Debentures prior to the
effective date or record date, as the case may be, of such event.

(k) Except as stated above in this Section 6.5, no adjustment will be made in the
Conversion Price for any Debentures as a result of the issuance of Trust Units at
less than the Current Market Price for such Trust Units on the date of issuance or
the then applicable Conversion Price.

6.6 No Requirement to Issue Fractional Trust Units

The Trust shall not be required to issue fractional Trust Units upon the conversion
of Debentures pursuant to this Article. If more than one Debenture shall be surrendered for
conversion at one time by the same holder, the number of whole Trust Units issuable upon
conversion thereof shall be computed on the basis of the aggregate principal amount of such
Debentures to be converted. If any fractional interest in a Trust Unit would, except for the
provisions of this Section, be deliverable upon the conversion of any principal amount of
Debentures, the Trust shall, in lieu of delivering any certificate representing such fractional
interest, make a cash payment to the holder of such Debenture of an amount equal to the
fractional interest which would have been issuable multiplied by the Current Market Price.

6.7 Trust to Reserve Trust Units

The Trust covenants with the Debenture Trustee that it will at all times reserve
and keep available out of its authorized Trust Units, solely for the purpose of issue upon
conversion of Debentures as in this Article provided, and conditionally allot to Debentureholders
who may exercise their conversion rights hereunder, such number of Trust Units as shall then be
issuable upon the conversion of all outstanding Debentures. The Trust covenants with the
Debenture Trustee that all Trust Units which shall be so issuable shall be duly and validly issued
as fully-paid and non-assessable.

6.8 7 " Cancellation of Converted Debentures -

Subject to the provisions of Section 6.4 as to Debentures converted in part, all
Debentures converted in whole or in part under the provisions of this Article shall be forthwith
delivered to and cancelled by the Debenture Trustee and no Debenture shall be issued in
substitution therefor.

6.9 Certificate as to Adjustment

The Trust shall from time to time immediately after the occurrence of any event
which requires an adjustment or readjustment as provided in Section 6.5, deliver an Officers'
Certificate to the Debenture Trustee specifying the nature of the event requiring the same and the
amount of the adjustment necessitated thereby and setting forth in reasonable detail the method
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of calculation and the facts upon which such calculation is based, which certificate and the
amount of the adjustment specified therein shall be verified by an opinion of a firm of chartered
accountants appointed by the Trust and acceptable to the Debenture Trustee (who may be the
auditors of the Trust) and shall be conclusive and binding on all parties in interest. When so
approved, the Trust shall, except in respect of any subdivision, redivision, reduction,
combination or consolidation of the Trust Units, forthwith give notice to the Debentureholders in
the manner provided in Section 15.2 specifying the event requiring such adjustment or
readjustment and the results thereof, including the resulting Conversion Price; provided that, if
the Trust has given notice under this Section 6.9 covering all the relevant facts in respect of such
event and if the Debenture Trustee approves, no such notice need be given under this
Section 6.9.

6.10 Notice of Special Matters

The Trust covenants with the Debenture Trustee that so long as any Debenture
remains outstanding, it will give notice to the Debenture Trustee, and to the Debentureholders in
the manner provided in Section 15.2, of its intention to fix a record date for any event referred to
in Section 6.5(a), (b) or (c) (other than the subdivision, redivision, reduction, combination or
consolidation of its Trust Units) which may give rise to an adjustment in the Conversion Price,
and, in each case, such notice shall specify the particulars of such event and the record date and
the effective date for such event; provided that the Trust shall only be required to specify in such
notice such particulars of such event as shall have been fixed and determined on the date on
which such notice is given. Such notice shall be given not less than fourteen (14) days in each
case prior to such applicable record date.

6.11 Protection of Debenture Trustee
Subject to Section 16.3, the Debenture Trustee:

@) shall not at any time be under any duty or responsibility to any Debentureholder
to determine whether any facts exist which may require any adjustment in the
Conversion Price, or with respect to the nature or extent of any such adjustment
when made, or with respect to the method employed in making the same;

(b) shall not be accountable with respect to the validity or value (or the kind or

which may at any time be issued or delivered upon the conversion of any
Debenture; and

(c) shall not be responsible for any failure of the Trust to make any cash payment or
to issue, transfer or deliver Trust Units, units or share certificates upon the
surrender of any Debenture for the purpose of conversion, or to comply with any
of the covenants contained in this Article.

6.12 U.S. Legend on Trust Units

Each certificate representing Trust Units issued upon conversion of Debentures
pursuant to this Article 6 bearing the U.S. Legend set forth in Section 2.14, as well as all
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certificates issued in exchange for or in substitution of the foregoing securities, shall also bear

the U.S. Legend set forth in Section 2.14; provided that if the Trust Units are being sold outside
the United States in accordance with Rule 904 of Regulation S, and provided that the Trust is a
"foreign issuer" within the meaning of Regulation S at the time of sale, the U.S. Legend may be
removed by providing a declaration to the Debenture Trustee, as registrar and transfer agent for
the Trust Units, as set forth in Schedule E hereto (or as the Trust may prescribe from time to
time); and provided further that, if any such securities are being sold within the United States in
accordance with Rule 144 under the 1933 Act, the U.S. Legend may be removed by delivery to
the Debenture Trustee, as registrar and transfer agent for the Trust Units, of an opinion of
counsel, of recognized standing reasonably satisfactory to the Trust, that the U.S. Legend is no
longer required under applicable requirements of the 1933 Act or state securities laws. Provided
that the Debenture Trustee obtains confirmation from the Trust that such counsel is satisfactory
to it, it shall be entitled to rely on such opinion of counsel without further inquiry.

ARTICLE 7
LIMITATION OF NON-RESIDENT OWNERSHIP

7.1 Limitation on Non-Resident Ownership

At no time may non-residents of Canada be the beneficial owners of a majority of
the Trust Units on a fully diluted basis, which includes Trust Units issuable upon conversion,
redemption, maturity or otherwise of Debentures, and the Trust has informed the Debenture
Trustee and the transfer agent and registrar of the Trust Units of this restriction. The Debenture
Trustee may, upon receipt of written direction of the Trust, require declarations as to the
jurisdictions in which beneficial owners of Debentures are resident. If the Trust becomes aware
as a result of requiring such declarations as to beneficial ownership, that the beneficial owners of
49% of the Trust Units then outstanding, on a fully diluted basis, are, or may be, non-residents or
that such a situation is imminent, it shall make a public announcement thereof and shall notify
the Debenture Trustee in writing and the Debenture Trustee shall not accept a subscription for
Debentures from or issue or register a transfer of Debentures to a person unless the person
provides a declaration that the person is not a non-resident. If, notwithstanding the foregoing, the
Trust determines that a majority of the Trust Units, on a fully diluted basis, are held by non-
residents, the Trust shall send a notice to non-resident holders of Debentures or Trust Units,

_ chosen in inverse order to the order of acquisition or registration of the Debentures and Trust

Units or in such manner as the Trust may consider equitable and practicable, requiring them to
sell their Debentures or Trust Units or a portion thereof within a specified period of not less than
60 days. If the Debentureholders or unitholders receiving such notice have not sold the specified
number of Debentures or Trust Units or provided the Trust with satisfactory evidence that they
are not non-residents within such period, the Trust may on behalf of such Debentureholder or
unitholder sell such Debentures or Trust Units, as the case may be, and, in the interim, shall
suspend the rights attached to such Debentures or Trust Units, as the case may be, and their
rights shall be limited to receiving the net proceeds of sale upon surrender of the certificates
representing such Debentures or Trust Units.
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ARTICLE 8
COVENANTS OF THE TRUST

The Trust hereby covenants and agrees with the Debenture Trustee for the benefit
of the Debenture Trustee and the Debentureholders, that so long as any Debentures remain
outstanding:

8.1 To Pay Principal and Interest

The Trust will duly and punctually pay or cause to be paid to every
Debentureholder the principal of and interest accrued on the Debentures of which it is the holder
on the dates, at the places and in the manner mentioned herein and in the Debentures.

8.2 To Pay Debenture Trustee's Remuneration

The Trust will pay the Debenture Trustee reasonable remuneration for its services
as Debenture Trustee hereunder and will repay to the Debenture Trustee on demand all moneys
which shall have been paid by the Debenture Trustee in connection with the execution of the
trusts hereby created and such moneys including the Debenture Trustee's remuneration, shall be
payable out of any funds coming into the possession of the Debenture Trustee in priority to any
of the Debentures or interest thereon. The said remuneration shall continue to be payable until
the trusts hereof be finally wound up and whether or not the trusts of this Indenture shall be in
the course of administration by or under the direction of a court of competent jurisdiction.

8.3 To Give Notice of Default

The Trust shall notify the Debenture Trustee immediately upon obtaining
knowledge of any Event of Default hereunder.

8.4 Preservation of Existence, etc.

Subject to the express provisions hereof, the Trust will carry on and conduct its
activities, and cause its Subsidiaries to carry on and conduct their businesses, in a proper,
efficient and business-like manner and in accordance with good business practices; and, subject
to the express provisions hereof, it will do or cause to be done all things necessary to preserve
and keep in full force and effect its and its Subsidiaries respective existences and rights. - -

8.5 Keeping of Books

The Trust will keep or cause to be kept proper books of record and account, in
which full and correct entries shall be made of all financial transactions and the assets and
business of the Trust in accordance with generally accepted accounting principles.

8.6 Reporting Requirements

(a) The Trust will file with the Debenture Trustee copies of continuous disclosure
documents furnished to its unitholders after the date hereof (including annual
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consolidated financial statements of the Trust and any reports of the Trust's
Auditors thereon); and

(b) In the event that the Trust has Global Debentures outstanding, the Trust will file
with the Depository copies of continuous disclosure documents furnished to its
unitholders.

8.7 Annual Certificate of Compliance

The Trust shall deliver to the Debenture Trustee, within 120 days after the end of
each calendar year, an Officer's Certificate as to the knowledge of such officer of Provident Ltd.
who executes the Officer's Certificate of the Trust's compliance with all conditions and
covenants in this Indenture certifying that after reasonable investigation and inquiry, the Trust
has complied with all covenants, conditions or other requirements contained in this Indenture,
the non-compliance with which could, with the giving of notice, lapse of time or otherwise,
constitute an Event of Default hereunder, or if such is not the case, setting forth with reasonable
particulars the circumstances of any failure to comply and steps taken or proposed to be taken to
eliminate such circumstances and remedy such Event of Default, as the case may be.

8.8 No Distributions on Trust Units if Event of Default

The Trust shall not declare or make any distribution to the holders of its issued
and outstanding Trust Units after the occurrence of an Event of Default unless and until such
default shall have been cured or waived or shall have ceased to exist.

8.9 Limitation on Additional Debentures

The Trust shall not issue additional debentures which are convertible at the option
of the holder into Trust Units ("convertible debentures") of equal ranking to the Initial
Debentures if the principal amount of all issued and outstanding convertible debentures of the
Trust would exceed 25% of the Total Market Capitalization of the Trust immediately after the
issuance of such additional convertible debentures.

8.10 Performance of Covenants by Debenture Trustee

- If the Trust shall fail to perform any of its covenants contained in this Indenture,
the Debenture Trustee may notify the Debentureholders of such failure on the part of the Trust or
may itself perform any of the covenants capable of being performed by it, but shall be under no
obligation to do so or to notify the Debentureholders. All sums so expended or advanced by the
Debenture Trustee shall be repayable as provided in Section 8.2. No such performance,
expenditure or advance by the Debenture Trustee shall be deemed to relieve the Trust of any
default hereunder.
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ARTICLE 9
DEFAULT
Events of Default

Each of the following events constitutes, and is herein sometimes referred to as,

an "Event of Default":

(@)
(b)

(©)

(d

©

®

(8)

failure for 10 days to pay interest on the Debentures when due;

failure to pay principal or premium, if any, on the Debentures when due whether
at maturity, upon redemption, by declaration or otherwise;

default in the observance or performance of any material covenant or condition of
the Indenture by the Trust for a period of 30 days after notice in writing has been
given by the Debenture Trustee to the Trust specifying such default and requiring
the Trust to remedy such default;

if a decree or order of a Court having jurisdiction is entered adjudging the Trust a
bankrupt or insolvent under the Bankruptcy and Insolvency Act (Canada) or any
other bankruptcy, insolvency or analogous laws, or issuing sequestration or
process of execution against, or against any substantial part of, the property of the
Trust, or appointing a receiver of, or of any substantial part of, the property of the
Trust or ordering the winding-up or liquidation of its affairs, and any such decree
or order continues unstayed and in effect for a period of 60 days;

if the Trust institutes proceedings to be adjudicated a bankrupt or insolvent, or
consents to the institution of bankruptcy or insolvency proceedings against it
under the Bankruptcy and Insolvency Act (Canada) or any other bankruptcy,
insolvency or analogous laws, or consents to the filing of any such petition or to
the appointment of a receiver of, or of any substantial part of, the property of the
Trust or makes a general assignment for the benefit of creditors, or admits in
writing its inability to pay its debts generally as they become due; '

if a resolution is passed for the winding-up or liquidation of the Trust except in
the course of carrying out or pursuant to a transaction-in respect of- which the
conditions of Section 12.1 are duly observed and performed; or

if, after the date of this Indenture, any proceedings with respect to the Trust are
taken with respect to a compromise or arrangement, with respect to creditors of
the Trust generally, under the applicable legislation of any jurisdiction;

in each and every such event the Debenture Trustee may, in its discretion, and shall, upon receipt
of a request in writing signed by the holders of not less than 25% in principal amount of the
Debentures then outstanding, subject to the provisions of Section 9.3, by notice in writing to the
Trust declare the principal of and interest on all Debentures then outstanding and all other
moneys outstanding hereunder to be due and payable and the same shall forthwith become
immediately due and payable to the Debenture Trustee, anything therein or herein to the contrary
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notwithstanding, and the Trust shall forthwith pay to the Debenture Trustee for the benefit of the
Debentureholders such principal, accrued and unpaid interest and interest on amounts in default
on such Debenture (and, where such a declaration is based upon a voluntary winding-up or
liquidation of the Trust, the premium, if any, on the Debentures then outstanding which would
have been payable upon the redemption thereof by the Trust on the date of such declaration) and
all other moneys outstanding hereunder, together with subsequent interest at the rate borne by the
Debentures on such principal, interest and such other moneys from the date of the said
declaration until payment is received by the Debenture Trustee, such subsequent interest to be
payable at the times and places and in the moneys mentioned in and according to the tenor of the
Debentures. Such payment when made shall be deemed to have been made in discharge of the
Trust's obligations hereunder and any moneys so received by the Debenture Trustee shall be
applied in the manner provided in Section 9.6.

For greater certainty, for the purposes of this Section 9.1, a series of Debentures
shall be in default in respect of an Event of Default if such Event of Default relates to a default in
the payment of principal, premium, if any, or interest on the Debentures of such series in which
case references to Debentures in this Section 9.1 refer to Debentures of that particular series.

For purposes of this Article 9, where the Event of Default refers to an Event of
Default with respect to a particular series of Debentures as described in this Section 9.1, then this
Article 9 shall apply mutatis mutandis to the Debentures of such series and references in this
Article 9 to the Debentures shall mean Debentures of the particular series and references to the
Debentureholders shall refer to the Debentureholders of the particular series, as applicable.

9.2 Notice of Events of Default

If an Event of Default shall occur and be continuing the Debenture Trustee shall,
within 30 days after it receives written notice of the occurrence of such Event of Default, give
notice of such Event of Default to the Debentureholders in the manner provided in Section 14.2,
provided that notwithstanding the foregoing, unless the Debenture Trustee shall have been
requested to do so by the holders of at least 25% of the principal amount of the Debentures then
outstanding, the Debenture Trustee shall not be required to give such notice if the Debenture
Trustee in good faith shall have determined that the withholding of such notice is in the best
interests of the Debentureholders and shall have so advised the Trust in writing.

93 Waiver of Default ~ T
Upon the happening of any Event of Default hereunder:

(a) the holders of the Debentures shall have the power (in addition to the powers
exercisable by Extraordinary Resolution as hereinafter provided) by requisition in
writing by the holders of a majority of the principal amount of Debentures then
outstanding, to instruct the Debenture Trustee to waive any Event of Default and
to cancel any declaration made by the Debenture Trustee pursuant to Section 9.1
and the Debenture Trustee shall thereupon waive the Event of Default and cancel
such declaration, or either, upon such terms and conditions as shall be prescribed
in such requisition; provided that notwithstanding the foregoing if the Event of
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Default has occurred by reason of the non-observance or non-performance by the
Trust of any covenant applicable only to one or more series of Debentures, then
the holders of a majority of the principal amount of the outstanding Debentures of
that series shall be entitled to exercise the foregoing power and the Debenture
Trustee shall so act and it shall not be necessary to obtain a waiver from the
holders of any other series of Debentures; and

(b) the Debenture Trustee, so long as it has not become bound to declare the principal
and interest on the Debentures then outstanding to be due and payable, or to
obtain or enforce payment of the same, shall have power to waive any Event of
Default if, in the Debenture Trustee's opinion, the same shall have been cured or
adequate satisfaction made therefor, and in such event to cancel any such
declaration theretofore made by the Debenture Trustee in the exercise of its
discretion, upon such terms and conditions as the Debenture Trustee may deem
advisable.

No such act or omission either of the Debenture Trustee or of the Debentureholders shall extend
to or be taken in any manner whatsoever to affect any subsequent Event of Default or the rights
resulting therefrom.

9.4 Enforcement by the Debenture Trustee

Subject to the provisions of Section 9.3 and to the provisions of any Extraordinary
Resolution that may be passed by the Debentureholders, if the Trust shall fail to pay to the
Debenture Trustee, forthwith after the same shall have been declared to be due and payable
under Section 9.1, the principal of and premium (if any) and interest on all Debentures then
outstanding, together with any other amounts due hereunder, the Debenture Trustee may in its
discretion and shall upon receipt of a request in writing signed by the holders of not less than
25% in principal amount of the Debentures then outstanding and upon being funded and
indemnified to its reasonable satisfaction against all costs, expenses and liabilities to be incurred,
proceed in its name as trustee hereunder to obtain or enforce payment of the said principal of and
premium (if any) and interest on all the Debentures then outstanding together with any other
amounts due hereunder by such proceedings authorized by this Indenture or by law or equity as
the Debenture Trustee in such request shall have been directed to take, or if such request contains
no such direction, or if the Debenture Trustee shall act without such request, then by such

proceedings authorized by this Indenture or by suit at law or in equity as the Debenture Trustee =~

shall deem expedient.

The Debenture Trustee shall be entitled and empowered, either in its own name or
as Debenture Trustee of an express trust, or as attorney-in-fact for the holders of the Debentures,
or in any one or more of such capacities, to file such proof of debt, amendment of proof of debt,
claim, petition or other document as may be necessary or advisable in order to have the claims of
the Debenture Trustee and of the holders of the Debentures allowed in any insolvency,
bankruptcy, liquidation or other judicial proceedings relative to the Trust or its creditors or
relative to or affecting its property. The Debenture Trustee is hereby irrevocably appointed (and
the successive respective holders of the Debentures by taking and holding the same shall be
conclusively deemed to have so appointed the Debenture Trustee) the true and lawful attorney-
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in-fact of the respective holders of the Debentures with authority to make and file in the
respective names of the holders of the Debentures or on behalf of the holders of the Debentures
as a class, subject to deduction from any such claims of the amounts of any claims filed by any
of the holders of the Debentures themselves, any proof of debt, amendment of proof of debt
claim, petition or other document in any such proceedings and to receive payment of any sums
becoming distributable on account thereof, and to execute any such other papers and documents
and to do and perform any and all such acts and things for and on behalf of such holders of the
Debentures, as may be necessary or advisable in the opinion of the Debenture Trustee, in order to
have the respective claims of the Debenture Trustee and of the holders of the Debentures against
the Trust or its property allowed in any such proceeding, and to receive payment of or on account
of such claims; provided, however, that, subject to Section 9.3, nothing contained in this
Indenture shall be deemed to give to the Debenture Trustee, unless so authorized by
Extraordinary Resolution, any right to accept or consent to any plan of reorganization or
otherwise by action of any character in such proceeding to waive or change in any way any right
of any Debentureholder.

The Debenture Trustee shall also have the power at any time and from time to
time to institute and to maintain such suits and proceedings as it may be advised shall be
necessary or advisable to preserve and protect its interests and the interests of the
Debentureholders.

All rights of action hereunder may be enforced by the Debenture Trustee without
the possession of any of the Debentures or the production thereof on the trial or other
proceedings relating thereto. Any such suit or proceeding instituted by the Debenture Trustee
shall be brought in the name of the Debenture Trustee as trustee of an express trust, and any
recovery of judgment shall be for the rateable benefit of the holders of the Debentures subject to
the provisions of this Indenture. In any proceeding brought by the Debenture Trustee (and also
any proceeding in which a declaratory judgment of a court may be sought as to the interpretation
or construction of any provision of this Indenture, to which the Debenture Trustee shall be a
party) the Debenture Trustee shall be held to represent all the holders of the Debentures, and it
shall not be necessary to make any holders of the Debentures parties to any such proceeding.

9.5 No Suits by Debentureholders

No holder of any Debenture shall have any right to institute any action, suit or
" proceeding at law or in equity for the purpose of enforcing payment of the principal of or interest
on the Debentures or for the execution of any trust or power hereunder or for the appointment of
a liquidator or receiver or for a receiving order under the Bankruptcy and Insolvency Act
(Canada) or to have the Trust wound up or to file or prove a claim in any liquidation or
bankruptcy proceeding or for any other remedy hereunder, unless (a) such holder shall
previously have given to the Debenture Trustee written notice of the happening of an Event of
Default hereunder; and (b) the Debentureholders by Extraordinary Resolution or by written
instrument signed by the holders of at least 25% in principal amount of the Debentures then
outstanding shall have made a request to the Debenture Trustee and the Debenture Trustee shall
have been afforded reasonable opportunity either itself to proceed to exercise the powers
hereinbefore granted or to institute an action, suit or proceeding in its name for such purpose;
and (c) the Debentureholders or any of them shall have furnished to the Debenture Trustee, when
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so requested by the Debenture Trustee, sufficient funds and security and indemnity satisfactory
to it against the costs, expenses and liabilities to be incurred therein or thereby; and (d) the
Debenture Trustee shall have failed to act within a reasonable time after such notification,
request and offer of indemnity and such notification, request and offer of indemnity are hereby
declared in every such case, at the option of the Debenture Trustee, to be conditions precedent to
any such proceeding or for any other remedy hereunder by or on behalf of the holder of any
Debentures.

9.6 Application of Moneys by Debenture Trustee

(a) Except as herein otherwise expressly provided, any moneys received by the
Debenture Trustee from the Trust pursuant to the foregoing provisions of this
Article 9, or as a result of legal or other proceedings or from any trustee in
bankruptcy or liquidator of the Trust, shall be applied, together with any other
moneys in the hands of the Debenture Trustee available for such purpose, as
follows:

(1) first, in payment or in reimbursement to the Debenture Trustee of its
compensation, costs, charges, expenses, borrowings, advances or other
moneys furnished or provided by or at the instance of the Debenture
Trustee in or about the execution of its trusts under, or otherwise in
relation to, this Indenture, with interest thereon as herein provided;

(i)  second, but subject as hereinafter in this Section 9.6 provided, in payment,
rateably and proportionately to the holders of Debentures, of the principal
of and premium (if any) and accrued and unpaid interest and interest on
amounts in default on the Debentures which shall then be outstanding in
the priority of principal first and then premium and then accrued and
unpaid interest and interest on amounts in default unless otherwise
directed by Extraordinary Resolution and in that case in such order or
priority as between principal, premium (if any) and interest as may be
directed by such resolution; and

(i)  third, in payment of the surplus, if any, of such moneys to the Trust or its
assigns;

provided, however, that no payment shall be made pursuant to clause (ii) above in
respect of the principal, premium or interest on any Debenture held, directly or
indirectly, by or for the benefit of the Trust or any Subsidiary (other than any
Debenture pledged for value and in good faith to a person other than the Trust or
any Subsidiary but only to the extent of such person's interest therein) except
subject to the prior payment in full of the principal, premium (if any) and interest
(if any) on all Debentures which are not so held.

(b)  The Debenture Trustee shall not be bound to apply or make any partial or interim
payment of any moneys coming into its hands if the amount so received by it,
after reserving thereout such amount as the Debenture Trustee may think
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necessary to provide for the payments mentioned in Section 9.6(a), is insufficient
to make a distribution of at least 2% of the aggregate principal amount of the
outstanding Debentures, but it may retain the money so received by it and invest
or deposit the same as provided in Section 16.9 until the money or the
investments representing the same, with the income derived therefrom, together
with any other moneys for the time being under its control shall be sufficient for
the said purpose or until it shall consider it advisable to apply the same in the
manner hereinbefore set forth. The foregoing shall, however, not apply to a final
payment in distribution hereunder.

9.7 Notice of Payment by Debenture Trustee

Not less than 15 days notice shall be given in the manner provided in Section 15.2
by the Debenture Trustee to the Debentureholders of any payment to be made under this Article
9. Such notice shall state the time when and place where such payment is to be made and also the
liability under this Indenture to which it is to be applied. After the day so fixed, unless payment
shall have been duly demanded and have been refused, the Debentureholders will be entitled to
interest only on the balance (if any) of the principal moneys, premium (if any) and interest due
(if any) to them, respectively, on the Debentures, after deduction of the respective amounts
payable in respect thereof on the day so fixed.

9.8 Debenture Trustee May Demand Production of Debentures

The Debenture Trustee shall have the right to demand production of the
Debentures in respect of which any payment of principal, interest or premium required by this
Article 9 is made and may cause to be endorsed on the same a memorandum of the amount so
paid and the date of payment, but the Debenture Trustee may, in its discretion, dispense with
such production and endorsement, upon such indemnity being given to it and to the Trust as the
Debenture Trustee shall deem sufficient.

9.9 Remedies Cumulative

No remedy herein conferred upon or reserved to the Debenture Trustee, or upon
or to the holders of Debentures is intended to be exclusive of any other remedy, but each and

every such remedy shall be cumulative and shall be in addition to every other remedy given

hereunder or now existing or hereafter to exist by law or by statute.
9.10 Judgment Against the Trust

The Trust covenants and agrees with the Debenture Trustee that, in case of any
judicial or other proceedings to enforce the rights of the Debentureholders, judgment may be
rendered against it in favour of the Debenturcholders or in favour of the Debenture Trustee, as
trustee for the Debentureholders, for any amount which may remain due in respect of the
Debentures and premium (if any) and the interest thereon and any other moneys owing
hereunder.
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9.11 Immunity of Debenture Trustee and Others

The Debentureholders and the Debenture Trustee hereby waive and release any
right, cause of action or remedy now or hereafter existing in any jurisdiction against any past,
present or future officer, trustee or holder of Trust Units of the Trust or of any successor for the
payment of the principal of or premium or interest on any of the Debentures or on any covenant,
agreement, representation or warranty by the Trust herein or in the Debentures contained.

ARTICLE 10
SATISFACTION AND DISCHARGE

10.1 Cancellation and Destruction

All Debentures shall forthwith after payment thereof be delivered to the
Debenture Trustee and cancelled by it. All Debentures cancelled or required to be cancelled
under this or any other provision of this Indenture shall be destroyed by the Debenture Trustee
and, if required by the Trust, the Debenture Trustee shall furnish to it a destruction certificate
setting out the designating numbers of the Debentures so destroyed.

10.2 Non-Presentation of Debentures

In case the holder of any Debenture shall fail to present the same for payment on
the date on which the principal, premium (if any) or the interest thereon or represented thereby
becomes payable either at maturity or otherwise or shall not accept payment on account thereof
and give such receipt therefor, if any, as the Debenture Trustee may require:

(a) the Trust shall be entitled to pay or deliver to the Debenture Trustee and direct it
to set aside; or

(b) in respect of moneys or Trust Units in the hands of the Debenture Trustee which
may or should be applied to the payment of the Debentures, the Trust shall be
entitled to direct the Debenture Trustee to set aside; or

(©) if the redemption was pursuant to notice given by the Debenture Trustee, the
. Debenture Trustee may itself set aside;

the principal, premium (if any) or the interest, as the case may be, in trust to be paid to the holder
of such Debenture upon due presentation or surrender thereof in accordance with the provisions
of this Indenture; and thereupon the principal, premium (if any) or the interest payable on or
represented by each Debenture in respect whereof such moneys or Trust Units, if applicable,
have been set aside shall be deemed to have been paid and the holder thereof shall thereafter
have no right in respect thereof except that of receiving delivery and payment of the moneys or
Trust Units, if applicable, so set aside by the Debenture Trustee upon due presentation and
surrender thereof, subject always to the provisions of Section 10.3.
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10.3 Repayment of Unclaimed Moneys or Trust Units

Subject to applicable law, any moneys or Trust Units, if applicable, set aside
under Section 10.2 and not claimed by and paid to holders of Debentures as provided in
Section 10.2 within ten years after the date of such setting aside shall be repaid and delivered to
the Trust by the Debenture Trustee and thereupon the Debenture Trustee shall be released from
all further liability with respect to such moneys or Trust Units, if applicable; and thereafter the
holders of the Debentures in respect of which such moneys or Trust Units, if applicable, were so
repaid to the Trust shall have no rights in respect thereof except to obtain payment and delivery
of the moneys or Trust Units, if applicable, from the Trust subject to any limitation provided by
the laws of the Province of Alberta. Notwithstanding the foregoing, the Debenture Trustee will
pay any remaining funds prior to the expiry of ten years after the setting aside described in
Section 10.2 to the Trust upon receipt from the Trust, or one of its Subsidiaries, of an
uncontested letter of credit from a Canadian chartered bank in an amount equal to or in excess of
the amount of the remaining funds. If the remaining funds are paid to the Trust prior to the
expiry of ten years after such setting aside, the Trust shall reimburse the Debenture Trustee for
any amounts so set aside which are required to be paid by the Debenture Trustee to a holder of a
Debenture after the date of such payment of the remaining funds to the Trust but prior to ten
years after such setting aside.

104 Discharge

The Debenture Trustee shall at the written request of the Trust release and
discharge this Indenture and execute and deliver such instruments as it shall be advised by
Counsel are requisite for that purpose and to release the Trust from its covenants herein
contained {other than the provisions relating to the indemnification of the Debenture Trustee),
upon proof being given to the reasonable satisfaction of the Debenture Trustee that the principal
and premium (if any) of and interest (including interest on amounts in default, if any), on all the
Debentures and all other moneys payable hereunder have been paid or satisfied or that, all the
Debentures having matured or having been duly called for redemption, payment of the principal
of and interest (including interest on amounts in default, if any) on such Debentures and of all
other moneys payable hereunder has been duly and effectually provided for in accordance with
the provisions hereof.

- 10.5 ~ Satisfaction

(a) The Trust shall be deemed to have fully paid, satisfied and discharged all of the
outstanding Debentures of any series and the Debenture Trustee, at the expense of
the Trust, shall execute and deliver proper instruments acknowledging the full
payment, satisfaction and discharge of such Debentures, when, with respect to all
of the outstanding Debentures or all of the outstanding Debentures of any series,
as applicable, either:

(1) the Trust has deposited or caused to be deposited with the Debenture
Trustee as trust funds or property in trust for the purpose of making
payment on such Debentures, an amount in money or Trust Units, if
applicable, sufficient to pay, satisfy and discharge the entire amount of
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principal, premium, if any, and interest, if any, to maturity or any
repayment date or Redemption Dates, as the case may be, of such
Debentures; or

the Trust has deposited or caused to be deposited with the Debenture
Trustee as trust property in trust for the purpose of making payment on
such Debentures:

(A)  if the Debentures are issued in Canadian dollars, such amount in
Canadian dollars of direct obligations of, or obligations the
principal and interest of which are guaranteed by, the Government
of Canada or Trust Units, if applicable; or

(B)  if the Debentures are issued in a currency or currency unit other
than Canadian dollars, cash in the currency or currency unit in
which the Debentures are payable and/or such amount in such
currency or currency unit of direct obligations of, or obligations
the principal and interest of which are guaranteed by, the
Government of Canada or the government that issued the currency
or currency unit in which the Debentures are payable or Trust
Units, if applicable;

. as will, together with the income to accrue thereon and reinvestment

thereof, be sufficient to pay and discharge the entire amount of principal
and accrued and unpaid interest to maturity or any repayment date, as the
case may be, of all such Debentures;

and in either event:

(iii)

@)

the Trust has paid, caused to be paid or made provisions to the satisfaction
of the Debenture Trustee for the payment of all other sums payable with
respect to all of such Debentures (together with all applicable expenses of
the Debenture Trustee in connection with the payment of such
Debentures); and

the Trust has delivered to the Débénture Trustee an Officers' Cértificate™ -

stating that all conditions precedent herein provided relating to the
payment, satisfaction and discharge of all such Debentures have been
complied with.

Any deposits with the Debenture Trustee referred to in this Section 10.5 shall be
irrevocable, subject to Section 10.6, and shall be made under the terms of an
escrow and/or trust agreement in form and substance satisfactory to the Debenture
Trustee and which provides for the due and punctual payment of the principal of,
and interest and premium, if any, on the Debentures being satisfied.

Upon the satisfaction of the conditions set forth in this Section 10.5 with respect
to all the outstanding Debentures, or all the outstanding Debentures of any series,
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as applicable, the terms and conditions of the Debentures, including the terms and
conditions with respect thereto set forth in this Indenture (other than those
contained in Articles 2 and 4 and the provisions of Article 1 pertaining to Articles
2 and 4) shall no longer be binding upon or applicable to the Trust.

Any funds or obligations deposited with the Debenture Trustee pursuant to this
Section 10.5 shall be denominated in the currency or denomination of the
Debentures in respect of which such deposit is made.

If the Debenture Trustee is unable to apply any money or securities in accordance
with this Section 10.5 by reason of any legal proceeding or any order or judgment
of any court or governmental authority enjoining, restraining or otherwise
prohibiting such application, the Trust's obligations under this Indenture and the
affected Debentures shall be revived and reinstated as though no money or
securities had been deposited pursuant to this Section 10.5 until such time as the
Debenture Trustee is permitted to apply all such money or securities in
accordance with this Section 10.5, provided that if the Trust has made any
payment in respect of principal, premium or interest on Debentures or, as
applicable, other amounts because of the reinstatement of its obligations, the Trust
shall be subrogated to the rights of the holders of such Debentures to receive such
payment from the money or securities held by the Debenture Trustee.

Continuance of Rights, Duties and Obligations

Where trust funds or trust property have been deposited pursuant to Section 10.5,

the holders of Debentures and the Trust shall continue to have and be subject to their respective
rights, duties and obligations under Articles 2 and 4.

11.1

(b)
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ARTICLE 11
TRUST UNIT INTEREST PAYMENT ELECTION

Trust Unit Interest Payment Election

Provided that the Trust is not in default under this Indenture and that all

- applicable regulatory. approvals have -been -obtained (including any required -

approval of any stock exchange on which the Debentures or Trust Units are then
listed), the Trust shall have the right, from time to time, to make a Trust Unit
Interest Payment Election in respect of any Interest Obligation by delivering a
Trust Unit Interest Payment Election Notice to the Debenture Trustee no later
than the date required by applicable law or the rules of any stock exchange on
which the Debentures or Trust Units are then listed.

Upon receipt of a Trust Unit Interest Payment Election Notice, the Debenture
Trustee shall, in accordance with this Article 11 and such Trust Unit Interest
Payment Election Notice, deliver Trust Unit Bid Requests to the investment
banks, brokers or dealers identified by the Trust, in its absolute discretion, in the
Trust Unit Interest Payment Election Notice. In connection with the Trust Unit

705




254158.v3

©

(d)

(©

®

- 65 -

Interest Payment Election, the Debenture Trustee shall have the power to: (1)
accept delivery of the Trust Units from the Trust and process the Trust Units in
accordance with the Trust Unit Interest Payment Election Notice, (ii) accept bids
with respect to, and consummate sales of, such Trust Units, each as the Trust shall
direct in its absolute discretion through the investment banks, brokers or dealers
identified by the Trust in the Trust Unit Interest Payment Election Notice, (iii)
invest the proceeds of such sales on the direction of the Trust in Government
Obligations which mature prior to an applicable Interest Payment Date and use
such proceeds to pay the Interest Obligation in respect of which the Trust Unit
Interest Payment Election was made and (iv) perform any other action necessarily
incidental thereto as directed by the Trust in its absolute discretion. The Trust
Unit Interest Payment Election Notice shall direct the Debenture Trustee to solicit
and accept only, and each Trust Unit Bid Request shall provide that the
acceptance of any bid is conditional on the acceptance of, sufficient bids to result
in aggregate proceeds from such issue and sale of Trust Units which, together
with the cash payments by the Trust in lieu of fractional Trust Units, if any, equal
the Interest Obligation on the Trust Unit Delivery Date.

The Trust Unit Interest Payment Election Notice shall provide for, and all bids
shall be subject to, the right of the Trust, by delivering written notice to the
Debenture Trustee at any time prior to the consummation of such delivery and
sale of the Trust Units on the Trust Unit Delivery Date, to withdraw the Trust
Unit Interest Payment Election (which shall have the effect of withdrawing each
related Trust Unit Bid Request), whereupon the Trust shall be obliged to pay in
cash the Interest Obligation in respect of which the Trust Unit Interest Payment
Election Notice has been delivered.

Any sale of Trust Units pursuant to this Article 11 may be made to one or more
Persons whose bids are solicited, but all such sales with respect to a particular
Trust Unit Interest Payment Election shall take place concurrently on the Trust
Unit Delivery Date.

The amount received by a holder of a Debenture in respect of the Interest
Obligation or the entitlement thereto will not be affected by whether or not the
Trust elects to satisfy the Interest Obligation pursuant to a Trust Unit Interest

' Payment Election.

The Debenture Trustee shall inform the Trust promptly following receipt of any
bid or bids for Trust Units solicited pursuant to the Trust Unit Bid Requests. The
Debenture Trustee shall accept such bid or bids as the Trust, in its absolute
discretion, shall direct by Written Direction of the Trust, provided that the
aggregate proceeds of all sales of Trust Units resulting from the acceptance of
such bids, together with the amount of any cash payment by the Trust in lieu of
any fractional Trust Units, on the Trust Unit Delivery Date, must be equal to the
related Trust Unit Interest Payment Election Amount in connection with any bids
so accepted, the Trust, the Debenture Trustee (if required by the Trust in its
absolute discretion) and the applicable bidders shall, not later than the Trust Unit
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Delivery Date, enter into Trust Unit Purchase Agreements and shall comply with
all Applicable Securities Legislation, including the securities rules and regulations
of any stock exchange on which the Debentures or Trust Units are then listed. The
Trust shall pay all fees and expenses in connection with the Trust Unit Purchase
Agreements including the fees and commissions charged by the investment banks,
brokers and dealers and the fees of the Debenture Trustee.

Provided that (i) all conditions specified in each Trust Unit Purchase Agreement
to the closing of all sales thereunder have been satisfied, other than the delivery of
the Trust Units to be sold thereunder against payment of the purchase price
thereof, and (ii) the purchasers under each Trust Unit Purchase Agreement shall
be ready, willing and able to perform thereunder, in each case on the Trust Unit
Delivery Date, the Trust shall, on the Trust Unit Delivery Date, deliver to the
Debenture Trustee the Trust Units to be sold on such date, an amount in cash
equal to the value of any fractional Trust Units and an Officers' Certificate to the
effect that all conditions precedent to such sales, including those set forth in this
Indenture and in each Trust Unit Purchase Agreement, have been satisfied. Upon
such deliveries, the Debenture Trustee shall consummate such sales on such Trust
Unit Delivery Date by the delivery of the Trust Units to such purchasers against
payment to the Debenture Trustee in immediately available funds of the purchase
price therefor in an aggregate amount equal to the Trust Unit Interest Payment
Election Amount (less any amount attributable to any fractional Trust Units),
whereupon the sole right of a holder of Debentures to receive such holder's
portion of the Trust Unit Interest Payment Election Amount will be to receive
same from the Debenture Trustee out of the proceeds of such sales of Trust Units
plus any amount received by the Debenture Trustee from the Trust attributable to
any fractional Trust Units in full satisfaction of the Interest Obligation and the
holder will have no further recourse to the .Trust in respect of the Interest
Obligation.

The Debenture Trustee shall, on the Trust Unit Delivery Date, use the sale
proceeds of the Trust Units (together with any cash received from the Trust in lieu
of any fractional Trust Units) to purchase, on the direction of the Trust in writing,
Government Obligations which mature prior to the applicable Interest Payment
Date and. which the Debenture Trustee is required to hold until maturity (the
"Trust Unit Proceeds Investment") and shall, on such date, deposit the balance, if
any, of such sale proceeds in an account established by the Trust (and which shall
be maintained by and subject to the control of the Debenture Trustee) (the
"Interest Account") for such Debentures. The Debenture Trustee shall hold such
Trust Unit Proceeds Investment (but not income earned thereon) under its
exclusive control in an irrevocable trust for the benefit of the holders of the
Debentures. At least one Business Day prior to the Interest Payment Date, the
Debenture Trustee shall deposit amounts from the proceeds of the Trust Unit
Proceeds Investment in the Interest Account to bring the balance of the Interest
Account to the Trust Unit Interest Payment Election Amount. On the Interest
Payment Date, the Debenture Trustee shall pay the funds held in the Interest
Account to the Holders of record of the Debentures on the Interest Payment Date
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(less any tax required to be deducted, if any) and, provided that there is no Event
of Default, shall remit amounts, if any, in respect of income earned on the Trust
Unit Proceeds Investment or otherwise in excess of the Trust Unit Interest
Payment Election Amount to the Trust. |

Neither the making of a Trust Unit Payment Election nor the consummation of
sales of Trust Units on a Trust Unit Delivery Date shall (i) result in the holders of
the Debentures not being entitled to receive on the applicable Interest Payment
Date cash in an aggregate amount equal to the Interest Obligation payable on such
date or (ii) entitle such holders to receive any Trust Units in satisfaction of such
Interest Obligation.

No fractional Trust Units will be issued in satisfaction of interest but in lieu
thereof the Trust will satisfy such fractional interest by a cash payment equal to
the market price of such fractional interest (less any tax required to be deducted, if

any).

ARTICLE 12
SUCCESSORS

Restrictions on Amalgamation, Merger and Sale of Certain Assets, etc.

Subject to the provisions of Article 13, the Trust shall not enter into any

transaction or series of transactions whereby all or substantially all of its undertaking, property or
assets would become the property of any other Person (herein called a "Successor") whether by
way of reorganization, consolidation, amalgamation, arrangement, merger, transfer, sale or
otherwise, unless:

254158.v3

(a)

(b)

prior to or contemporaneously with the consummation of such transaction the
Trust and the Successor shall have executed such instruments and done such
things as, in the opinion of Counsel, are necessary or advisable to establish that
upon the consummation of such transaction:

) the Successor will have assumed all the covenants and obligations of the
~~Trust under-this Indenture in respect of the Debentures; - -~ . .. . .

(1)  the Debentures will be valid and binding obligations of the Successor
entitling the holders thereof, as against the Successor, to all the rights of
Debentureholders under this Indenture; and

(i)  in the case of an entity organized otherwise than under the laws of the
Province of Alberta, shall attorn to the jurisdiction of the courts of the
Province of Alberta;

such transaction, in the opinion of Counsel, shall be on such terms as to
substantially preserve and not impair any of the rights and powers of the
Debenture Trustee or of the Debentureholders hereunder; and
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(c) no condition or event shall exist as to the Trust (at the time of such transaction) or
the Successor (immediately after such transaction) and after giving full effect
thereto or immediately after the Successor shall become liable to pay the principal
monies, premium, if any, interest and other monies due or which may become due
hereunder, which constitutes or would constitute an Event of Default hereunder.

12.2 Vesting of Powers in Successor

Whenever the conditions of Section 12.1 shall have been duly observed and
performed, any Successor formed by or resulting from such transaction shall succeed to, and be
substituted for, and may exercise every right and power of the Trust under this Indenture with the
same effect as though the Successor had been named as the Trust herein and thereafter, except in
the case of a lease or other similar disposition of property to the Successor, the Trust shall be
relieved of all obligations and covenants under this Indenture and the Debentures forthwith upon
the Trust delivering to the Debenture Trustee an opinion of Counsel to the effect that the
transaction shall not result in any material adverse tax consequences to the Trust or the
Successor. The Debenture Trustee will, at the expense of the Successor, execute any documents
which it may be advised by Counsel are necessary or advisable for effecting or evidencing such
release and discharge.

ARTICLE 13
COMPULSORY ACQUISITION
13.1 Definitions
In this Article:
(a) "Affiliate' and "Associate" shall have their respective meanings set forth in the
Securities Act (Alberta);
(b) "Dissenting Debentureholders” means a Debentureholder who does not accept

an Offer referred to in Section 13.2 and includes any assignee of the Debenture of
a Debentureholder to whom such an Offer is made, whether or not such assignee
is recognized under this Indenture;

(c) "Offer" means an offer to acquire outstanding Debentures where, as of the date
of the offer to acquire, the Debentures that are subject to the offer to acquire,
together with the Offeror's Debentures, constitute in the aggregate 20% or more of
the outstanding principal amount of the Debentures;

(d) "offer to acquire' includes an acceptance of an offer to sell;

(e) "Offeror" means a person, or two or more persons acting jointly or in concert,
who make an Offer to acquire Debentures;

H "Offeror's Notice'" means the notice described in Section 13.3; and
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"Offeror's Debentures" means Debentures beneficially owned, or over which |

control or direction is exercised, on the date of an Offer by the Offeror, any
Affiliate or Associate of the Offeror or any person or company acting jointly or in
concert with the Offeror.

Offer for Debentures

If an Offer for all the of the outstanding Debentures (other than Debentures held by or on
behalf of the Offeror or an Affiliate or Associate of the Offeror) is made and:

(@)

(b)

(©

within the time provided in the Offer for its acceptance or within 45 days after the
date the Offer is made, whichever period is the shorter, the Offer is accepted by
Debentureholders representing at least 90% of the outstanding principal amount
of the Debentures, other than the Offeror's Debentures;

the Offeror is bound to take up and pay for, or has taken up and paid for the
Debentures of the Debentureholders who accepted the Offer; and

the Offeror complies with Sections 13.3 and 13.5;

the Offeror is entitled to acquire, and the Dissenting Debentureholders are required to sell to the
Offeror, the Debentures held by the Dissenting Debentureholder for the same consideration per
Debenture payable or paid, as the case may be, under the Offer.

13.3

134
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Offeror's Notice to Dissenting Shareholders

Where an Offeror is entitled to acquire Debentures held by Dissenting Debentureholders
pursuant to Section 13.2 and the Offeror wishes to exercise such right, the Offeror shall send by
registered mail within 30 days after the date of termination of the Offer a notice (the "Offeror's
Notice") to each Dissenting Debentureholder stating that:

(@)

(b)

(©

(d)

Debentureholders holding at least 90% of the principal amount of all outstanding
Debentures, other than Offeror's Debentures, have accepted the Offer;

the Offeror is bound to take up and pay for, or has taken up and paid for, the
_Debentures of the Debentureholders who accepted the Offer; e .

Dissenting Debentureholders must transfer their respective Debentures to the
Offeror on the terms on which the Offeror acquired the Debentures of the
Debenturcholders who accepted the Offer within 21 days after the date of the
sending of the Offeror's Notice; and

Dissenting Debentureholders must send their respective Debenture certificate(s)
to the Trust within 21 days after the date of the sending of the Offeror's Notice.

Delivery of Debenture Certificates

A Dissenting Debentureholder to whom an Offeror's Notice is sent pursuant to Section




-70 -

13.3 shall, within 21 days after the sending of the Offeror's Notice, send his or her Debenture
Certificate(s) to the Debenture Trustee duly endorsed for transfer.

13.5 Payment of Consideration to Debenture Trustee

Within 21 days after the Offeror sends an Offeror's Notice pursuant to Section 13.3, the
Offeror shall pay or transfer to the Debenture Trustee, or to such other person as the Debenture
Trustee may direct, the cash or other consideration that is payable to Dissenting
Debentureholders pursuant to Section 13.2.

13.6 Consideration to be held in Trust

The Debenture Trustee, or the person directed by the Debenture Trustee, shall hold in
trust for the Dissenting Debentureholders the cash or other consideration they or it receives under
Section 13.5. The Debenture Trustee, or such persons, shall deposit cash in a separate account in
a Canadian chartered bank, or other body corporate, any of whose deposits are insured by the
Canada Deposit Insurance Corporation, and shall place other consideration in the custody of a
Canadian chartered bank or such other body corporate.

13.7 Completion of Transfer of Debentures to Offeror

Within 30 days after the date of the sending of an Offeror's Notice pursuant to Section
13.3, the Debenture Trustee, if the Offeror has complied with Section 13.5, shall:

() do all acts and things and execute and cause to be executed all instruments as in
the Debenture Trustee's opinion may be necessary or desirable to cause the
transfer of the Debentures of the Dissenting Debentureholders to the Offeror;

(b) send to each Dissenting Debentureholder who has complied with Section 13.4 the
consideration to which such Dissenting Debentureholder is entitled under this
Article 13; and

(c) send to each Dissenting Debentureholder who has not complied with Section 13.4
a notice stating that:

(1) his or her Debentures have been transferred to the Offeror;

(i)  the Debenture Trustee or some other person designated in such notice are
holding in trust the consideration for such Debentures; and

(iii))  the Debenture Trustee, or such other person, will send the consideration to
such Dissenting Debentureholder as soon as possible after receiving such
Dissenting Debentureholder's Debenture certificate(s) or such other
documents as the Debenture Trustee or such other person may require in
lieu thereof;

and the Debenture Trustee is hereby appointed the agent and attorney of the Dissenting
Debentureholders for the purposes of giving effect to the foregoing provisions.
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13.8 Communication of Offer to Trust

An Offeror cannot make an Offer for Debentures unless, concurrent with the
communication of the Offer to any Debentureholder, a copy of the Offer is provided to the Trust.

ARTICLE 14
MEETINGS OF DEBENTUREHOLDERS

14.1 Right to Convene Meeting

The Debenture Trustee or the Trust may at any time and from time to time, and
the Debenture Trustee shall, on receipt of a written request of the Trust or a written request
signed by the holders of not less than 25% of the principal amount of the Debentures then
outstanding and upon receiving funding and being indemnified to its reasonable satisfaction by
the Trust or by the Debentureholders signing such request against the costs which may be
incurred in connection with the calling and holding of such meeting, convene a meeting of the
Debentureholders. In the event of the Debenture Trustee failing, within 30 days after receipt of
any such request and such funding of indemnity, to give notice convening a meeting, the Trust or
such Debentureholders, as the case may be, may convene such meeting. Every such meeting
shall be held in the City of Calgary or at such other place as may be approved or determined by
the Debenture Trustee.

14.2 Notice of Meetings

(a)  Atleast 21 days notice of any meeting shall be given to the Debentureholders in
the manner provided in Section 15.2 and a copy of such notice shall be sent by
post to the Debenture Trustee, unless the meeting has been called by it. Such
notice shall state the time when and the place where the meeting is to be held and
shall state briefly the general nature of the business to be transacted thereat and it
shall not be necessary for any such notice to set out the terms of any resolution to
be proposed or any of the provisions of this Article. The accidental omission to
give notice of a meeting to any holder of Debentures shall not invalidate any
resolution passed at any such meeting. A holder may waive notice of a meeting
either before or after the meeting. :

- —7 - (by— If the business to be transacted at any meeting by Extraordinary Resolution or
otherwise, or any action to be taken or power exercised by instrument in writing
under Section 14.15, especially affects the rights of holders of Debentures of one
or more series in a manner or to an extent differing in any material way from that
in or to which the rights of holders of Debentures of any other series are affected
(determined as provided in Sections 14.2(c) and (d)), then:

1) a reference to such fact, indicating each series of Debentures in the
opinion of the Debenture Trustee so especially affected (hereinafter
referred to as the "especially affected series") shall be made in the notice
of such meeting, and in any such case the meeting shall be and be deemed
to be and is herein referred to as a "Serial Meeting"; and
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(i)  the holders of Debentures of an especially affected series shall not be
bound by any action taken at a Serial Meeting or by instrument in writing
under Section 14.15 unless in addition to compliance with the other
provisions of this Article 14:

(A) at such Serial Meeting: (I) there are Debentureholders present in
person or by proxy and representing at least 25% in principal
amount of the Debentures then outstanding of such series, subject
to the provisions of this Article 14 as to quorum at adjourned
meetings; and (II) the resolution is passed by the affirmative vote
of the holders of more than 50% (or in the case of an Extraordinary
Resolution not less than 667°%) of the principal amount of the
Debentures of such series then outstanding voted on the resolution;
or

(B) in the case of action taken or power exercised by instrument in
writing under Section 14.15, such instrument is signed in one or
more counterparts by the holders of not less than 66*°% in
principal amount of the Debentures of such series then outstanding.

Subject to Section 14.2(d), the determination as to whether any business to be
transacted at a meeting of Debentureholders, or any action to be taken or power to
be exercised by instrument in writing under Section 14.15, especially affects the
rights of the Debentureholders of one or more series in a manner or to an extent
differing in any material way from that in or to which it affects the rights of
Debentureholders of any other series (and is therefore an especially affected
series) shall be determined by an opinion of Counsel, which shall be binding on
all Debentureholders, the Debenture Trustee and the Trust for all purposes hereof.

A proposal:

@) to extend the maturity of Debentures of any particular series or to reduce
the principal amount thereof, the rate of interest or redemption premium
thereon or to impair any conversion right thereof;

© (i)  to modify or terminate any covenant or agreement which by its terms is

effective only so long as Debentures of a particular series are outstanding;
or

(iii)  to reduce with respect to Debentureholders of any particular series any

percentage stated in this Section 14.2 or Sections 14.4, 14.12 and 14.15;

shall be deemed to especially affect the rights of the Debentureholders of such
series in a manner differing in a material way from that in which it affects the
rights of holders of Debentures of any other series, whether or not a similar
extension, reduction, modification or termination is proposed with respect to
Debentures of any or all other series.
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14.3 Chairman

Some person, who need not be a Debentureholder, nominated in writing by the
Debenture Trustee shall be chairman of the meeting and if no person is so nominated, or if the
person so nominated is not present within 15 minutes from the time fixed for the holding of the
meeting, a majority of the Debentureholders present in person or by proxy shall choose some
person present to be chairman.

14.4 Quorum

Subject to the provisions of Section 14.12, at any meeting of the
Debentureholders a quorum shall consist of Debentureholders present in person or by proxy and
representing at least 25% in principal amount of the outstanding Debentures and, if the meeting
is a Serial Meeting, at least 25% of the Debentures then outstanding of each especially affected
series. If a quorum of the Debentureholders shall not be present within 30 minutes from the time
fixed for holding any meeting, the meeting, if summoned by the Debentureholders or pursuant to
a request of the Debentureholders, shall be dissolved, but in any other case the meeting shall be
adjourned to the same day in the next week (unless such day is not a Business Day in which case
it shall be adjourned to the next following Business Day thereafter) at the same time and place
and no notice shall be required to be given in respect of such adjourned meeting. At the
adjourned meeting, the Debentureholders present in person or by proxy shall, subject to the
provisions of Section 14.12 constitute a quorum and may transact the business for which the
meeting was originally convened notwithstanding that they may not represent 25% of the
principal amount of the outstanding Debentures or of the Debentures then outstanding of each
especially affected series. Any business may be brought before or dealt with at an adjourned
meeting which might have been brought before or dealt with at the original meeting in
accordance with the notice calling the same. No business shall be transacted at any meeting
unless the required quorum be present at the commencement of business.

14.5 Power to Adjourn

The chairman of any meeting at which a quorum of the Debentureholders is
present may, with the consent of the holders of a majority in principal amount of the Debentures
represented thereat, adjourn any such meeting and no notice of such adjournment need be given

except such notice, if any, as the meeting may prescribe.

14.6 Show of Hands

Every question submitted to a meeting shall, subject to Section 14.7, be decided in
the first place by a majority of the votes given on a show of hands except that votes on
Extraordinary Resolutions shall be given in the manner hereinafter provided. At any such
meeting, unless a poll is duly demanded as herein provided, a declaration by the chairman that a
resolution has been carried or carried unanimously or by a particular majority or lost or not
carried by a particular majority shall be conclusive evidence of the fact. The chairman of any
meeting shall be entitled, both on a show of hands and on a poll, to vote in respect of the
Debentures, if any, held by him.
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14.7 Poll

On every Extraordinary Resolution, and on any other question submitted to a
meeting when demanded by the chairman or by one or more Debentureholders or proxies for
Debentureholders, a poll shall be taken in such manner and either at once or after an adjournment
as the chairman shall direct. Questions other than Extraordinary Resolutions shall, if a poll be
taken, be decided by the votes of the holders of a majority in principal amount of the Debentures
and of each especially affected series, if applicable, represented at the meeting and voted on the
poll.

14.8 Voting

On a show of hands every person who is present and entitled to vote, whether as a
Debentureholder or as proxy for one or more Debentureholders or both, shall have one vote. On
a poll each Debentureholder present in person or represented by a proxy duly appointed by an
instrument in writing shall be entitled to one vote in respect of each $1,000 principal amount of
Debentures of which he shall then be the holder. In the case of any Debenture denominated in a
currency or currency unit other than Canadian dollars, the principal amount thereof for these
purposes shall be computed in Canadian dollars on the basis of the conversion of the principal
amount thereof at the applicable spot buying rate of exchange for such other currency or
currency unit as reported by the Bank of Canada at the close of business on the Business Day
next preceding the meeting. Any fractional amounts resulting from such conversion shall be
rounded to the nearest $100. A proxy need not be a Debentureholder. In the case of joint holders
of a Debenture, any one of them present in person or by proxy at the meeting may vote in the
absence of the other or others but in case more than one of them be present in person or by
proxy, they shall vote together in respect of the Debentures of which they are joint holders.

14.9 Proxies

A Debentureholder may be present and vote at any meeting of Debentureholders
by an authorized representative. The Trust (in case it convenes the meeting) or the Debenture
Trustee (in any other case) for the purpose of enabling the Debentureholders to be present and
vote at any meeting without producing their Debentures, and of enabling them to be present and
vote at any such meeting by proxy and of lodging instruments appointing such proxies at some
place other than the place where the meeting is to be held, may from time to time make and vary
such regulations as it shall think fit providing for and governing any or all of the following
matters:

(a) the form of the instrument appointing a proxy, which shall be in writing, and the
manner in which the same shall be executed and the production of the authority of
any person signing on behalf of a Debentureholder;

(b)  the deposit of instruments appointing proxies at such place as the Debenture
Trustee, the Trust or the Debentureholder convening the meeting, as the case may
be, may, in the notice convening the meeting, direct and the time, if any, before
the holding of the meeting or any adjournment thereof by which the same must be
deposited; and
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(c)  the deposit of instruments appointing proxies at some approved place or places
other than the place at which the meeting is to be held and enabling particulars of
such instruments appointing proxies to be mailed, faxed, cabled, telegraphed or
sent by telex before the meeting to the Trust or to the Debenture Trustee at the
place where the same is to be held and for the voting of proxies so deposited as
though the instruments themselves were produced at the meeting.

Any regulations so made shall be binding and effective and the votes given in accordance
therewith shall be valid and shall be counted. Save as such regulations may provide, the only
persons who shall be recognized at any meeting as the holders of any Debentures, or as entitled
to vote or be present at the meeting in respect thereof, shall be Debentureholders and persons
whom Debentureholders have by instrument in writing duly appointed as their proxies.

14.10 Persons Entitled to Attend Meetings

The Trust and the Debenture Trustee, by their respective officers and directors,
the Auditors of the Trust and the legal advisers of the Trust, the Debenture Trustee or any
Debentureholder may attend any meeting of the Debentureholders, but shall have no vote as
such.

14.11 Powers Exercisable by Extraordinary Resolution

In addition to the powers conferred upon them by any other provisions of this
Indenture or by law, a meeting of the Debentureholders shall have the following powers
exercisable from time to time by Extraordinary Resolution, subject in the case of the matters in
paragraphs (a), (b), (¢), (d) and (1) to receipt of the prior approval of the Toronto Stock Exchange
or such other exchange on which the Debentures are then listed:

(a) power to authorize the Debenture Trustee to grant extensions of time for payment
of any principal, premium or interest on the Debentures, whether or not the
principal, premium, or interest, the payment of which is extended, is at the time
due or overdue;

(b) power to sanction any modification, abrogation, alteration, compromise or

arrangement of the rights of the Debentureholders or the Debenture Trustee
© 7 7 7 -~ against the-Trust, -or against its property, whether such rights arise under this
Indenture or the Debentures or otherwise;

(©) power to assent to any modification of or change in or addition to or omission
from the provisions contained in this Indenture or any Debenture which shall be
agreed to by the Trust and to authorize the Debenture Trustee to concur in and
execute any indenture supplemental hereto embodying any modification, change,
addition or omission;

(d) power to sanction any scheme for the reconstruction, reorganization or
recapitalization of the Trust or for the consolidation, amalgamation or merger of
the Trust with any other Person or for the sale, leasing, transfer or other
disposition of all or substantially all of the undertaking, property and assets of the
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Trust or any part thereof, provided that no such sanction shall be necessary in
respect of any such transaction if the provisions of Section 12.1 shall have been
complied with;

power to direct or authorize the Debenture Trustee to exercise any power, right,
remedy or authority given to it by this Indenture in any manner specified in any
such Extraordinary Resolution or to refrain from exercising any such power, right,
remedy or authority;

power to waive and direct the Debenture Trustee to waive any default hereunder
and/or cancel any declaration made by the Debenture Trustee pursuant to
Section 9.1 either unconditionally or upon any condition specified in such
Extraordinary Resolution;

power to restrain any Debentureholder from taking or instituting any suit, action
or proceeding for the purpose of enforcing payment of the principal, premium or
interest on the Debentures, or for the execution of any trust or power hereunder;

power to direct any Debentureholder who, as such, has brought any action, suit or
proceeding to stay or discontinue or otherwise deal with the same upon payment,
if the taking of such suit, action or proceeding shall have been permitted by
Section 9.5, of the costs, charges and expenses reasonably and properly incurred
by such Debentureholder in connection therewith;

power to assent to any compromise or arrangement with any creditor or creditors
or any class or classes of creditors, whether secured or otherwise, and with
holders of any units or other securities of the Trust;

power to appoint a committee with power and authority (subject to such
limitations, if any, as may be prescribed in the resolution) to exercise, and to
direct the Debenture Trustee to exercise, on behalf of the Debentureholders, such
of the powers of the Debentureholders as are exercisable by Extraordinary
Resolution or other resolution as shall be included in the resolution appointing the
committee. The resolution making such appointment may provide for payment of
the expenses and disbursements of and compensation to such committee. Such

“committee shall consist of such number of persons as shall be prescribed in the -

resolution appointing it and the members need not be themselves
Debentureholders. Every such committee may elect its chairman and may make
regulations respecting its quorum, the calling of its meetings, the filling of
vacancies occurring in its number and its procedure generally. Such regulations
may provide that the committee may act at a meeting at which a quorum is
present or may act by minutes signed by the number of members thereof
necessary to constitute a quorum. All acts of any such committee within the
authority delegated to it shall be binding upon all Debentureholders. Neither the
committee nor any member thereof shall be liable for any loss arising from or in
connection with any action taken or omitted to be taken by them in good faith;
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power to remove the Debenture Trustee from office and to appoint a new
Debenture Trustee or Debenture Trustees provided that no such removal shall be
effective unless and until a new Debenture Trustee or Debenture Trustees shall
have become bound by this Indenture;

power to sanction the exchange of the Debentures for or the conversion thereof
into units, bonds, debentures or other securities or obligations of the Trust or of
any other Person formed or to be formed,;

power to authorize the distribution in specie of any shares or securities received
pursuant to a transaction authorized under the provisions of Section 14.11(}1); and

power to amend, alter or repeal any Extraordinary Resolution previously passed
or sanctioned by the Debentureholders or by any committee appointed pursuant to
Section 14.11(j).

Meaning of "Extraordinary Resolution"

The expression "Extraordinary Resolution" when used in this Indenture means,
subject as hereinafter in this Article provided, a resolution proposed to be passed
as an Extraordinary Resolution at a meeting of Debentureholders (including an
adjourned meeting) duly convened for the purpose and held in accordance with
the provisions of this Article at which the holders of not less than 25% of the
principal amount of the Debentures then outstanding, and if the meeting is a Serial
Meeting, at which holders of not less than 25% of the principal amount of the
Debentures then outstanding of each especially affected series, are present in
person or by proxy and passed by the favourable votes of the holders of not less
than 66°°% of the principal amount of the Debentures, and if the meeting is a
Serial Meeting by the affirmative vote of the holders of not less than 66*°% of
each especially affected series, in each case present or represented by proxy at the
meeting and voted upon on a poll on such resolution.

If, at any such meeting, the holders of not less than 25% of the principal amount
of the Debentures then outstanding and, if the meeting is a Serial Meeting, 25% of
the principal amount of the Debentures then outstanding of each especially
“affected series, in each case are not present in person or by proxy within 30
minutes after the time appointed for the meeting, then the meeting, if convened by
or on the requisition of Debentureholders, shall be dissolved but in any other case
it shall stand adjourned to such date, being not less than 14 nor more than 60 days

- later, and to such place and time as may be appointed by the chairman. Not less

than 10 days notice shall be given of the time and place of such adjourned
meeting in the manner provided in Section 15.2. Such notice shall state that at the
adjourned meeting the Debentureholders present in person or by proxy shall form
a quorum. At the adjourned meeting the Debentureholders present in person or by
proxy shall form a quorum and may transact the business for which the meeting
was originally convened and a resolution proposed at such adjourned meeting and
passed thereat by the affirmative vote of holders of not less than 66*°% of the
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principal amount of the Debentures and, if the meeting is a Serial Meeting, by the
affirmative vote of the holders of not less than 66*°% of the principal amount of
the Debentures of each especially affected series, in each case present or
represented by proxy at the meeting voted upon on a poll shall be an
Extraordinary Resolution within the meaning of this Indenture, notwithstanding
that the holders of not less than 25% in principal amount of the Debentures then
outstanding, and if the meeting is a Serial Meeting, holders of not less than 25%
of the principal amount of the Debentures then outstanding of each especially
affected series, are not present in person or by proxy at such adjourned meeting.

(c) Votes on an Extraordinary Resolution shall always be given on a poll and no
demand for a poll on an Extraordinary Resolution shall be necessary.

14.13 Powers Camulative

Any one or more of the powers in this Indenture stated to be exercisable by the
Debentureholders by Extraordinary Resolution or otherwise may be exercised from time to time
and the exercise of any one or more of such powers from time to time shall not be deemed to
exhaust the rights of the Debentureholders to exercise the same or any other such power or
powers thereafter from time to time.

14.14 Minutes

Minutes of all resolutions and proceedings at every meeting as aforesaid shall be
made and duly entered in books to be from time to time provided for that purpose by the
Debenture Trustee at the expense of the Trust, and any such minutes as aforesaid, if signed by
the chairman of the meeting at which such resolutions were passed or proceedings had, or by the
chairman of the next succeeding meeting of the Debentureholders, shall be prima facie evidence
of the matters therein stated and, until the contrary is proved, every such meeting, in respect of
the proceedings of which minutes shall have been made, shall be deemed to have been duly held
and convened, and all resolutions passed thereat or proceedings taken thereat to have been duly
passed and taken.

14.15 Instruments in Writing

- All actions which may be taken and all powers that may be exercised by the-
Debentureholders at a meeting held as hereinbefore in this Article provided may also be taken
and exercised by the holders of 667°% of the principal amount of all the outstanding Debentures
and, if the meeting at which such actions might be taken would be a Serial Meeting, by the
holders of 66%°% of the principal amount of the Debentures then outstanding of each especially
affected series, by an instrument in writing signed in one or more counterparts and the expression
"Extraordinary Resolution" when used in this Indenture shall include an instrument so signed.

14.16 Binding Effect of Resolutions

Every resolution and every Extraordinary Resolution passed in accordance with
the provisions of this Article at a meeting of Debentureholders shall be binding upon all the
Debentureholders, whether present at or absent from such meeting, and every instrument in
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writing signed by Debentureholders in accordance with Section 14.15 shall be binding upon all
the Debentureholders, whether signatories thereto or not, and each and every Debentureholder
and the Debenture Trustee (subject to the provisions for its indemnity herein contained) shall be
bound to give effect accordingly to every such resolution, Extraordinary Resolution and
instrument in writing.

14.17 Evidence of Rights Of Debentureholders

(a) Any request, direction, notice, consent or other instrument which this Indenture
may require or permit to be signed or executed by the Debentureholders may be in
any number of concurrent instruments of similar tenor signed or executed by such
Debentureholders.

(b)  The Debenture Trustee may, in its discretion, require proof of execution in cases
where it deems proof desirable and may accept such proof as it shall consider
proper.

14.18 Concerning Serial Meetings

If in the opinion of Counsel any business to be transacted at any meeting, or any

action to be taken or power to be exercised by instrument in writing under Section 14.15, does
not adversely affect the rights of the holders of Debentures of one or more series, the provisions
of this Article 14 shall apply as if the Debentures of such series were not outstanding and no
notice of any such meeting need be given to the holders of Debentures of such series. Without
limiting the generality of the foregoing, a proposal to modify or terminate any covenant or
agreement which is effective only so long as Debentures of a particular series are outstanding
shall be deemed not to adversely affect the rights of the holders of Debentures of any other
series.

ARTICLE 15
NOTICES

15.1 Notice to Trust

- .- - Any notice to the Trust under the provisions of this Indenture shall be valid and

effective if delivered to the Trust at: 900, 606 — 4th Street S.W., Calgary, Alberta, T2P 1T1,
Attention: Chief Financial Officer, and a copy delivered to Macleod Dixon LLP, 3700, 400 - 3rd
Avenue SW, Calgary, Alberta T2P 4H2, Attention: Scott Negraiff, or if given by registered
letter, postage prepaid, to such offices and so addressed and if mailed, shall be deemed to have
been effectively given 3 days following the mailing thereof. The Trust may from time to time
notify the Debenture Trustee in writing of a change of address which thereafter, until changed by
like notice, shall be the address of the Trust for all purposes of this Indenture.

15.2 Notice to Debentureholders

All notices to be given hereunder with respect to the Debentures shall be deemed
to be validly given to the holders thereof if sent by first class mail, postage prepaid, by letter or
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circular addressed to such holders at their post office addresses appearing in any of the registers
hereinbefore mentioned and shall be deemed to have been effectively given 3 days following the
day of mailing. Accidental error or omission in giving notice or accidental failure to mail notice
to any Debentureholder or the inability of the Trust to give or mail any notice due to anything
beyond the reasonable control of the Trust shall not invalidate any action or proceeding founded
thereon.

If any notice given in accordance with the foregoing paragraph would be unlikely
to reach the Debentureholders to whom it is addressed in the ordinary course of post by reason of
an interruption in mail service, whether at the place of dispatch or receipt or both, the Trust shall
give such notice by publication at least once in the Cities of Calgary and Toronto (or in such of
those cities as, in the opinion of the Debenture Trustee, is sufficient in the particular
circumstances), each such publication to be made in a daily newspaper of general circulation in
the designated city.

Any notice given to Debentureholders by publication shall be deemed to have
been given on the day on which publication shall have been effected at least once in each of the
newspapers in which publication was required.

All notices with respect to any Debenture may be given to whichever one of the
holders thereof (if more than one) is named first in the registers hereinbefore mentioned, and any
notice so given shall be sufficient notice to all holders of any persons interested in such
Debenture.

15.3 Notice to Debenture Trustee

Any notice to the Debenture Trustee under the provisions of this Indenture shall
be valid and effective if delivered to the Debenture Trustee at its principal office in the City of
Calgary, at 710, 530 - 8th Avenue S.W., Calgary, Alberta, T2P 3S8, Attention: Manager,
Corporate Trust or if given by registered letter, postage prepaid, to such office and so addressed
and, if mailed, shall be deemed to have been effectively given 3 days following-the mailing
thereof.

154 Mail Service Interruption

- If by reason of any interruption of mail service, actual or threatened, any notice to - - -

be given to the Debenture Trustee would reasonably be unlikely to reach its destination by the
time notice by mail is deemed to have been given pursuant to Section 15.3, such notice shall be
valid and effective only if delivered at the appropriate address in accordance with Section 15.3.

ARTICLE 16
CONCERNING THE DEBENTURE TRUSTEE
16.1 No Conflict of Interest

The Debenture Trustee represents to the Trust that at the date of execution and
delivery by it of this Indenture there exists no material conflict of interest in the role of the
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Debenture Trustee as a fiduciary hereunder but if, notwithstanding the provisions of this
Section 16.1, such a material conflict of interest exists, or hereafter arises, the validity and
enforceability of this Indenture, and the Debentures issued hereunder, shall not be affected in any
manner whatsoever by reason only that such material conflict of interest exists or arises but the
Debenture Trustee shall, within 30 days after ascertaining that it has a material conflict of
interest, either eliminate such material conflict of interest or resign in the manner and with the
effect specified in Section 16.2.

16.2 Replacement of Debenture Trustee

The Debenture Trustee may resign its trust and be discharged from all further
duties and liabilities hereunder by giving to the Trust 90 days notice in writing or such shorter
notice as the Trust may accept as sufficient. If at any time a material conflict of interest exists in
the Debenture Trustee's role as a fiduciary hereunder the Debenture Trustee shall, within 30 days
after ascertaining that such a material conflict of interest exists, either eliminate such material
conflict of interest or resign in the manner and with the effect specified in this Section 16.2. The
validity and enforceability of this Indenture and of the Debentures issued hereunder shall not be
affected in any manner whatsoever by reason only that such a material conflict of interest exists.
In the event of the Debenture Trustee resigning or being removed or being dissolved, becoming
bankrupt, going into liquidation or otherwise becoming incapable of acting hereunder, the Trust
shall forthwith appoint a new Debenture Trustee unless a new Debenture Trustee has already
been appointed by the Debentureholders. Failing such appointment by the Trust, the retiring
Debenture Trustee or any Debentureholder may apply to a Judge of the Court of Queen's Bench
of Alberta, on such notice as such Judge may direct at the Trust's expense, for the appointment of
a new Debenture Trustee but any new Debenture Trustee so appointed by the Trust or by the
Court shall be subject to removal as aforesaid by the Debentureholders and the appointment of
such new Debenture Trustee shall be effective only upon such new Debenture Trustee becoming
bound by this Indenture. Any new Debenture Trustee appointed under any provision of this
Section 16.2 shall be a corporation authorized to carry on the business of a trust company in all
of the Provinces of Canada. On any new appointment the new Debenture Trustee shall be vested
with the same powers, rights, duties and responsibilities as if it had been originally named herein
as Debenture Trustee.

Any company into which the Debenture Trustee may be merged or, with or to
which it may be consolidated, amalgamated or sold, or any company resulting from any merger,
consolidation, sale or amalgamation to which the Debenture Trustee shall be a party, shall be the
successor trustee under this Indenture without the execution of any instrument or any further act.
Nevertheless, upon the written request of the successor Debenture Trustee or of the Trust, the
Debenture Trustee ceasing to act shall execute and deliver an instrument assigning and
transferring to such successor Debenture Trustee, upon the trusts herein expressed, all the rights,
powers and trusts of the Debenture Trustee so ceasing to act, and shall duly assign, transfer and
deliver all property and money held by such Debenture Trustee to the successor Debenture
Trustee so appointed in its place. Should any deed, conveyance or instrument in writing from the
Trust be required by any new Debenture Trustee or more fully and certainly vesting in and
confirming to it such estates, properties, rights, powers and trusts, then any and all such deeds,
conveyances and instruments in writing shall on request of said new Debenture Trustee, be
made, executed, acknowledged and delivered by the Trust.
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16.3 Duties of Debenture Trustee

In the exercise of the rights, duties and obligations prescribed or conferred by the
terms of this Indenture, the Debenture Trustee shall act honestly and in good faith and exercise
that degree of care, diligence and skill that a reasonably prudent trustee would exercise in
comparable circumstances.

16.4 Reliance Upon Declarations, Opinions, etc.

In the exercise of its rights, duties and obligations hereunder the Debenture
Trustee may, if acting in good faith, rely, as to the truth of the statements and accuracy of the
opinions expressed therein, upon statutory declarations, opinions, reports or certificates furnished
pursuant to any covenant, condition or requirement of this Indenture or required by the
Debenture Trustee to be furnished to it in the exercise of its rights and duties hereunder, if the
Debenture Trustee examines such statutory declarations, opinions, reports or certificates and
determines that they comply with Section 16.5, if applicable, and with any other applicable
requirements of this Indenture. The Debenture Trustee may nevertheless, in its discretion, require
further proof in cases where it deems further proof desirable. Without restricting the foregoing,
the Debenture Trustee may rely on an opinion of Counsel satisfactory to the Debenture Trustee
notwithstanding that it is delivered by a solicitor or firm which acts as solicitors for the Trust.

16.5 Evidence and Authority to Debenture Trustee, Opinions, etc.

The Trust shall furnish to the Debenture Trustee evidence of compliance with the
conditions precedent provided for in this Indenture relating to any action or step required or
permitted to be taken by the Trust or the Debenture Trustee under this Indenture or as a result of
any obligation imposed under this Indenture, including without limitation, the certification and
delivery of Debentures hereunder, the satisfaction and discharge of this Indenture and the taking
of any other action to be taken by the Debenture Trustee at the request of or on the application of
the Trust, forthwith if and when (a) such evidence is required by any other Section of this
Indenture to be furnished by the Debenture Trustee in accordance with the terms of this
Section 16.5 or (b) the Debenture Trustee, in the exercise of its rights and duties under this
Indenture, gives the Trust written notice requiring it to furnish such evidence in relation to any
particular action or obligation specified in such notice.

T Such evidence shall consist of:

(a) certificate made by any one officer or director of Provident Ltd., on behalf of the
Trust, stating that any such condition precedent has been complied with in
accordance with the terms of this Indenture;

(b)  in the case of a condition precedent compliance with which is, by the terms of this
Indenture, made subject to review or examination by a solicitor, an opinion of
Counsel that such condition precedent has been complied with in accordance with
the terms of this Indenture; and

(© in the case of any such condition precedent compliance with which is subject to
review or examination by auditors or accountants, an opinion or report of the
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Auditors of the Trust whom the Debenture Trustee for such purposes hereby
approves, that such condition precedent has been complied with in accordance
with the terms of this Indenture.

Whenever such evidence relates to a matter other than the certificates and delivery
of Debentures and the satisfaction and discharge of this Indenture, and except as otherwise
specifically provided herein, such evidence may consist of a report or opinion of any solicitor,
auditor, accountant, engineer or appraiser or any other person whose qualifications give authority
to a statement made by him, provided that if such report or opinion is furnished by a trustee,
officer or employer of the Trust it shall be in the form of a statutory declaration. Such evidence
shall be, so far as appropriate, in accordance with the immediately preceding paragraph of this
Section.

Each statutory declaration, certificate, opinion or report with respect to
compliance with a condition precedent provided for in the Indenture shall include (a) a statement
by the person giving the evidence that he has read and is familiar with those provisions of this
Indenture relating to the condition precedent in question, (b) a brief statement of the nature and
scope of the examination or investigation upon which the statements or opinions contained in
such evidence are based, (c) a statement that, in the belief of the person giving such evidence, he
has made such examination or investigation as is necessary to enable him to make the statements
or give the opinions contained or expressed therein, and (d) a statement whether in the opinion of
such person the conditions precedent in question have been complied with or satisfied.

The Trust shall furnish to the Debenture Trustee at any time if the Debenture
Trustee reasonably so requires, its certificate that the Trust has complied with all covenants,
conditions or other requirements contained in this Indenture, the non-compliance with which
would, with the giving of notice or the lapse of time, or both, or otherwise, constitute an Event of
Default, or if such is not the case, specifying the covenant, condition or other requirement which
has not been complied with and giving particulars of such non-compliance. The Trust shall,
whenever the Debenture Trustee so requires, furnish the Debenture Trustee with evidence by
way of statutory declaration, opinion, report or certificate as specified by the Debenture Trustee
as to any action or step required or permitted to be taken by the Trust or as a result of any
obligation imposed by this Indenture.

B 16.6 o W_O_fﬁcgrAs' Cerﬁﬁcat_gs Evidenc_e

Except as otherwise specifically provided or prescribed by this Indenture,
whenever in the administration of the provisions of this Indenture the Debenture Trustee shall
deem it necessary or desirable that a matter be proved or established prior to taking or omitting
any action hereunder, the Debenture Trustee, if acting in good faith, may rely upon an Officers'
Certificate.

16.7 Experts, Advisers and Agents
The Debenture Trustee may:

(@ employ or retain and act and rely on the opinion or advice of or information
obtained from any solicitor, auditor, valuer, engineer, surveyor, appraiser or other
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expert, whether obtained by the Debenture Trustee or by the Trust, or otherwise,
and shall not be liable for acting, or refusing to act, in good faith on any such
opinion or advice and may pay proper and reasonable compensation for all such
legal and other advice or assistance as aforesaid; and

(b)  employ such agents and other assistants as it may reasonably require for the
proper discharge of its duties hereunder, and may pay reasonable remuneration for
all services performed for it (and shall be entitled to receive reasonable
remuneration for all services performed by it) in the discharge of the trusts hereof
and compensation for all disbursements, costs and expenses made or incurred by
it in the discharge of its duties hereunder and in the management of the trusts
hereof and any solicitors employed or consulted by the Debenture Trustee may,
but need not be, solicitors for the Trust.

16.8 Debenture Trustee May Deal in Debentures

Subject to Sections 16.1 and 16.3, the Debenture Trustee may, in its personal or
other capacity, buy, sell, lend upon and deal in the Debentures and generally contract and enter
into financial transactions with the Trust or otherwise, without being liable to account for any
profits made thereby.

16.9 Investment of Moneys Held by Debenture Trustee

Unless otherwise provided in this Indenture, any moneys held by the Debenture
Trustee, which, under the trusts of this Indenture, may or ought to be invested or which may be
on deposit with the Debenture Trustee or which may be in the hands of the Debenture Trustee,
may be invested and reinvested in the name or under the control of the Debenture Trustee in
securities in which, under the laws of the Province of Alberta, trustee are authorized to invest
trust moneys, provided that such securities are expressed to mature within two years or such
shorter period selected to facilitate any payments expected to be made under this Indenture, after
their purchase by the Debenture Trustee, and unless and until the Debenture Trustee shall have
declared the principal of and interest on the Debentures to be due and payable, the Debenture
Trustee shall so invest such moneys at the written direction of the Trust given in a reasonably
timely manner. Pending the investment of any moneys as hereinbefore provided, such moneys
may be deposited in the name of the Debenture Trustee in any chartered bank of Canada or, with

the consent of the Trust, in the deposit department of the Debenture Trustee or any other loanor =~

trust company authorized to accept deposits under the laws of Canada or any Province thereof at
the rate of interest, if any, then current on similar deposits.

Unless and until the Debenture Trustee shall have declared the principal of and
interest on the Debentures to be due and payable, the Debenture Trustee shall pay over to the
Trust all interest received by the Debenture Trustee in respect of any investments or deposits
made pursuant to the provisions of this Section.

16.10 Debenture Trustee Not Ordinarily Bound

Except as provided in Section 9.2 and as otherwise specifically provided herein,
the Debenture Trustee shall not, subject to Section 16.3, be bound to give notice to any person of
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the execution hereof, nor to do, observe or perform or see to the observance or performance by
the Trust of any of the obligations herein imposed upon the Trust or of the covenants on the part
of the Trust herein contained, nor in any way to supervise or interfere with the conduct of the
Trust's business, unless the Debenture Trustee shall have been required to do so in writing by the
holders of not less than 25% of the aggregate principal amount of the Debentures then
outstanding or by any Extraordinary Resolution of the Debentureholders passed in accordance
with the provisions contained in Article 14, and then only after it shall have been funded and
indemnified to its satisfaction against all actions, proceedings, claims and demands to which it
may render itself liable and all costs, charges, damages and expenses which it may incur by so
doing.

16.11 Debenture Trustee Not Required to Give Security

The Debenture Trustee shall not be required to give any bond or security in
respect of the execution of the trusts and powers of this Indenture or otherwise in respect of the
premises.

16.12 Debenture Trustee Not Bound to Act on Trust's Request

Except as in this Indenture otherwise specifically provided, the Debenture Trustee
shall not be bound to act in accordance with any direction or request of the Trust or of the trustee
until a duly authenticated copy of the instrument or resolution containing such direction or
request shall have been delivered to the Debenture Trustee, and the Debenture Trustee shall be
empowered to act upon any such copy purporting to be authenticated and believed by the
Debenture Trustee to be genuine.

16.13 Conditions Precedent to Debenture Trustee's Obligations to Act Hereunder

The obligation of the Debenture Trustee to commence or continue any act, action
or proceeding for the purpose of enforcing the rights of the Debenture Trustee and of the
Debentureholders hereunder shall be conditional upon the Debentureholders furnishing when
required by notice in writing by the Debenture Trustee, sufficient funds to commence or continue
such act, action or proceeding and indemnity reasonably satisfactory to the Debenture Trustee to
protect and hold harmless the Debenture Trustee against the costs, charges and expenses and
liabilities to be incurred thereby and any loss and damage it may suffer by reason thereof.

None of the provisions contained in this Indenture shall require the Debenture
Trustee to expend or risk its own funds or otherwise incur financial liability in the performance
of any of its duties or in the exercise of any of its rights or powers unless indemnified as
aforesaid.

The Debenture Trustee may, before commencing or at any time during the
continuance of any such act, action or proceeding require the Debentureholders at whose
instance it is acting to deposit with the Debenture Trustee the Debentures held by them for which
Debentures the Debenture Trustee shall issue receipts.
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Authority to Carry on Business

The Debenture Trustee represents to the Trust that at the date of execution and

delivery by it of this Indenture it is authorized to carry on the business of a trust company in the
Province of Alberta but if, notwithstanding the provisions of this Section 16.14, it ceases to be so
authorized to carry on business, the validity and enforceability of this Indenture and the
securities issued hereunder shall not be affected in any manner whatsoever by reason only of
such event but the Debenture Trustee shall, within 90 days after ceasing to be authorized to carry
on the business of trust company in the Province of Alberta, either become so authorized or
resign in the manner and with the effect specified in Section 16.2.

16.15

(a)

(b)

©
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Compensation and Indemnity

The Trust shall pay to the Debenture Trustee from time to time compensation for
its services hereunder as agreed separately by the Trust and the Debenture
Trustee, and shall pay or reimburse the Debenture Trustee upon its request for all
reasonable expenses, disbursements and advances incurred or made by the
Debenture Trustee in the administration or execution of its duties under this
Indenture (including the reasonable and documented compensation and
disbursements of its Counsel and all other advisers and assistants not regularly in
its employ), both before any default hereunder and thereafter until all duties of the
Debenture Trustee under this Indenture shall be finally and fully performed. The
Debenture Trustee's compensation shall not be limited by any law on
compensation of a trustee of an express trust.

The Trust hereby indemnifies and saves harmless the Debenture Trustee and its
directors, officers and employees from and against any and all loss, damages,
charges, expenses, claims, demands, actions or liability whatsoever which may be
brought against the Debenture Trustee or which it may suffer or incur as a result
of or arising out of the performance of its duties and obligations hereunder save
only in the event of the negligent failure to act, or the willful misconduct or bad
faith of the Debenture Trustee. This indemnity will survive the termination or
discharge of this Indenture and the resignation or removal of the Debenture
Trustee. The Debenture Trustee shall notify the Trust promptly of any claim for
which it may seek indemnity. The Trust shall defend the claim and the Debenture
Trustee shall co-operate in the defence. The Debenture Trustee may have separate
counsel and the Trust shall pay the reasonable fees and expenses of such Counsel.
The Trust need not pay for any settlement made without its consent, which
consent must not be unreasonably withheld. This indemnity shall survive the
resignation or removal of the Debenture Trustee or the discharge of this
Indenture.

The Trust need not reimburse any expense or indemnify against any loss or

liability incurred by the Debenture Trustee through negligence or bad faith or
breach of the Debenture Trustee's duties hereunder.
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16.16 Acceptance of Trust

The Debenture Trustee hereby accepts the trusts in this Indenture declared and
provided for and agrees to perform the same upon the terms and conditions herein set forth and
to hold all rights, privileges and benefits conferred hereby and by law in trust for the various
persons who shall from time to time be Debentureholders, subject to all the terms and conditions
herein set forth.

ARTICLE 17
SUPPLEMENTAL INDENTURES

17.1 Supplemental Indentures

From time to time the Debenture Trustee and, when authorized by a resolution of
the directors of Provident Ltd., on behalf of the Trust, the Trust, may, and they shall when
required by this Indenture, execute, acknowledge and deliver by their proper officers deeds or
indentures supplemental hereto which thereafter shall form part hereof, for any one or more of
the following purposes:

(a) providing for the issuance of Additional Debentures under this Indenture;

(b) adding to the covenants of the Trust herein contained for the protection of the
Debentureholders, or of the Debentures of any series, or providing for events of
default, in addition to those herein specified;

() making such provisions not inconsistent with this Indenture as may be necessary
or desirable with respect to matters or questions arising hereunder, including the
making of any modifications in the form of the Debentures which do not affect
the substance thereof and which in the opinion of the Debenture Trustee relying
on an opinion of Counsel will not be prejudicial to the interests of the
Debentureholders;

(d) evidencing the succession, or successive successions, of others to the Trust and
the covenants of and obligations assumed by any such successor in accordance
with the provisions of this Indenture; - e e

(e) giving effect to any Extraordinary Resolution passed as provided in Article 14;
and

® for any other purpose not inconsistent with the terms of this Indenture.

Unless the supplemental indenture requires the consent or concurrence of
Debentureholders or the holders of a particular series of Debentures, as the case may be, by
Extraordinary Resolution, the consent or concurrence of Debentureholders or the holders of a
particular series of Debentures, as the case may be, shall not be required in connection with the
execution, acknowledgement or delivery of a supplemental indenture. The Trust and the
Debenture Trustee may amend any of the provisions of this Indenture related to matters of
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United States law or the issuance of Debentures into the United States in order to ensure that
such issuances can be properly done in accordance with applicable law in the United States
without the consent or approval of the Debentureholders. Further, the Trust and the Debenture
Trustee may without the consent or concurrence of the Debentureholders or the holders of a
particular series of Debentures, as the case may be, by supplemental indenture or otherwise,
make any changes or corrections in this Indenture which it shall have been advised by Counsel
are required for the purpose of curing or correcting any ambiguity or defective or inconsistent
provisions or clerical omissions or mistakes or manifest errors contained herein or in any
indenture supplemental hereto or any Written Direction of the Trust provided for the issue of
Debentures, providing that in the opinion of the Debenture Trustee (relying upon an opinion of
Counsel) the rights of the Debentureholders are in no way prejudiced thereby.

ARTICLE 18
EXECUTION AND FORMAL DATE

18.1 Execution

This Indenture may be simultaneously executed in several counterparts, each of
which when so executed shall be deemed to be an original and such counterparts together shall
constitute one and the same instrument.

18.2 Formal Date

For the purpose of convenience this Indenture may be referred to as bearing the
formal date of April 11, 2002, irrespective of the actual date of execution hereof.

254158.v3

274




-89 -

IN WITNESS whereof the parties hereto have executed these presents under their
respective corporate seals and the hands of their proper officers in that behalf.

PROVIDENT ENERGY TRUST, by Provident

Energy Ltd.

By: "Thomas W. Buchanan”
PROVIDENT ENERGY LTD.

By: "Thomas W. Buchanan"

COMPUTERSHARE TRUST COMPANY OF

CANADA
By: "Anne DeWaele"
By: "Jacqueline Spink"

254158.v3
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SCHEDULE "A"
TO THE TRUST INDENTURE AMONG
PROVIDENT ENERGY TRUST, PROVIDENT ENERGY LTD. AND
COMPUTERSHARE TRUST COMPANY OF CANADA

FORM OF DEBENTURE
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SCHEDULE A

(This Debenture is a Global Debenture within the meaning of the Indenture herein referred to and is registered in the
name of a Depository or a nominee thereof. This Debenture may not be transferred to or exchanged for Debentures
registered in the name of any person other than the Depository or a nominee thereof and no such transfer may be
registered except in the limited circumstances described in the Indenture. Every Debenture authenticated and delivered
upon registration of transfer of, or in exchange for, or in lieu of, this Debenture shall be a Global Debenture subject to the
foregoing, except in such limited circumstances described in the Indenture.

Unless this Debenture is presented by an authorized representative of The Canadian Depository for Securities Limited
("CDS") to Provident Energy Trust or its agent for registration of transfer, exchange or payment, and any Debenture
issued in respect thereof is registered in the name of CDS & CO., or in such other name as is requested by an authorized
representative of CDS, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
OR TO ANY PERSON IS WRONGFUL since as the registered holder hereof, CDS & CO., has an interest herein.]

CUSIP «
No. ¢ Se

PROVIDENT ENERGY TRUST
(A trust governed by the laws of Alberta)
10.5% CONVERTIBLE UNSECURED SUBORDINATED DEBENTURE
due May 15, 2007

PROVIDENT ENERGY TRUST (the "Trust") for value received hereby
acknowledges itself indebted and, subject to the provisions of the Trust Indenture (the
"Indenture”) dated as of Aprl 11, 2002 among the Trust, Provident Energy Ltd. and
Computershare Trust Company of Canada (the "Debenture Trustee"), promises to pay to the
registered holder hereof on May 15, 2007 (the "Maturity Date") or on such earlier date as the
principal amount hereof may become due in accordance with the provisions of the Indenture the
principal sum of  Dollars ($e) in lawful money of Canada on presentation and surrender of this
Initial Debenture at the main branch of the Debenture Trustee in Calgary, Alberta or Toronto,
Ontario in accordance with the terms of the Indenture and, subject as hereinafter provided, to pay
interest on the principal amount hereof from the date hereof, or from the last Interest Payment
Date to which interest shall have been paid or made available for payment hereon, whichever is
later, at the rate of 10.5% per annum, in like money, in arrears in equal semi-annual instalments
(less any tax required by law to be deducted) on May 15 and November 15 in each year
commencing on November 15, 2002 and the last payment (representing interest payable from the
last Interest Payment Date to, but excluding, the Maturity Date) to fall due on the Maturity Date -
and, should the Trust at any time make default in the payment of any principal or interest, to pay
interest on the amount in default at the same rate, in like money and on the same dates. For
certainty, the first interest payment will include interest accrued from April 11, 2002 to, but
excluding November 15, 2002, which will be equal to $62.71 for each $1,000 principal amount
of the Initial Debentures.

Interest hereon shall be payable by cheque mailed by prepaid ordinary mail to the
registered holder hereof and, subject to the provisions of the Indenture, the mailing of such
cheque shall, to the extent of the sum represented thereby (plus the amount of any tax withheld),
satisfy and discharge all liability for interest on this Initial Debenture.

This Initial Debenture is one of the Debentures of the Trust issued or issuable in
one or more series under the provisions of the Indenture. The Initial Debentures authorized for
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issue immediately are limited to an aggregate principal amount of $64,410,000 in lawful money
of Canada. However, but subject to the terms of the Indenture, up to an additional $75,000,000
of Initial Debentures may be issued pursuant to the Indenture after the date hereof. Reference is
hereby expressly made to the Indenture for a description of the terms and conditions upon which
the Initial Debentures are or are to be issued and held and the rights and remedies of the holders
of the Initial Debentures and of the Trust and of the Debenture Trustee, all to the same effect as
if the provisions of the Indenture were herein set forth to all of which provisions the holder of
this Initial Debenture by acceptance hereof assents.

The Initial Debentures are issuable only in denominations of $1,000 and integral
multiples thereof. Upon compliance with the provisions of the Indenture, Debentures of any
denomination may be exchanged for an equal aggregate principal amount of Debentures in any
other authorized denomination or denominations.

The whole, or if this Initial Debenture is in a denomination in excess of $1,000
any part which 1s $1,000 or an integral multiple thereof, of the principal of this Initial Debenture
1s convertible, at the option of the holder hereof, upon surrender of this Initial Debenture at the
principal office of the Debenture Trustee in Calgary, Alberta, at any time prior to the close of
business on the last Business Day immediately preceding the Maturity Date or, if this Initial
Debenture is called for redemption on or prior to such date, then up to but not after the close of
business on the last Business Day immediately preceding the date specified for redemption of
this Initial Debenture, into Trust Units (without adjustment for interest accrued hereon or for
dividends or distributions on Trust Units issuable upon conversion) at a conversion price of
$10.70 (the "Conversion Price") per Trust Unit, being a rate of approximately 93.4579 Trust
Units for each $1,000 principal amount of Initial Debentures, all subject to the terms and
conditions and in the manner set forth in the Indenture. The Indenture makes provision for the
adjustment of the Conversion Price in the events therein specified. No fractional Trust Units will
be issued on any conversion but in lieu thereof, the Trust will satisfy such fractional interest by a
cash payment equal to the market price of such fractional interest determined in accordance with
the Indenture.

This Initial Debenture may be redeemed at the option of the Trust on the terms
and conditions set out in the Indenture at the redemption price therein and herein set out provided
that this Initial Debenture is not redeemable on or before May 15, 2005, except in the event of
the satisfaction of certain conditions after a Change of Control has occurred. After May 15, 2005
and prior to May 15, 2006, the Initial Debentures are redeemable at the option of the Trust at a
price equal to $1,050 per Debenture plus accrued and unpaid interest and otherwise on the terms
and conditions described in the Indenture. After May 15, 2006 and prior to maturity, the Initial
Debentures are redeemable at the option of the Trust at a price equal to $1,025 per Debenture
plus accrued and unpaid interest and otherwise on the terms and conditions described in the
Indenture. The Trust may, on notice as provided in the Indenture, at its option and subject to any
applicable regulatory approval, elect to satisfy its obligation to pay all or any portion of the
applicable Redemption Price by the issue of that number of Trust Units obtained by dividing the
applicable Redemption Price by 95% of the weighted average trading price of the Trust Units on
the Toronto Stock Exchange for the 20 consecutive trading days ending on the fifth trading day
preceding the Redemption Date.
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Upon the occurrence of a Change of Control of the Trust, the Trust is required to
make an offer to purchase all of the Initial Debentures at a price equal to 101% of the principal
amount of such Initial Debentures plus accrued and unpaid interest up to, but excluding, the date
the Initial Debentures are so repurchased (the "Offer"). If 90% of the principal amount of all
Debentures outstanding on the date the Trust provides notice of a Change of Control to the
Debenture Trustee have been tendered for purchase pursuant to the Offer, the Trust has the right
to redeem and shall redeem all the remaining outstanding Initial Debentures on the same date
and at the same price.

If a takeover bid for Initial Debentures, within the meaning of the Securities Act
(Alberta), is made and 90% of the principal amount of all the Initial Debentures (other than
Initial Debentures held at the date of the takeover bid by or on behalf of the Offeror, Associates
or Affiliates of the offer or anyone acting jointly or in concert with the Offeror) are taken up and
paid for by the Offeror, the Offeror will be entitled to acquire the Initial Debentures of those
holders who did not accept the offer on the same terms as the Offeror acquired the first 90% of
the principal amount of the Initial Debentures.

The Trust may, on notice as provided in the Indenture, at its option and (subject to
any applicable regulatory approval), elect to satisfy the obligation to repay all or any portion of
the principal amount of this Initial Debenture due on the Maturity Date by the issue of that
number of Freely Tradeable Trust Units obtained by dividing the principal amount of this Initial
Debenture to be paid for in Trust Units pursuant to the exercise by the Trust of the Unit
Repayment Right by 95% of the weighted average trading price of the Trust Units on the
Toronto Stock Exchange for the 20 consecutive trading days ending on the fifth trading day
preceding the Maturity Date.

The indebtedness evidenced by this Initial Debenture, and by all other Initial
Debentures now or hereafter certified and delivered under the Indenture, is a direct unsecured
obligation of the Trust, and is subordinated in right of payment, to the extent and in the manner
provided in the Indenture, to the prior payment of all Senior Indebtedness (including any
indebtedness to trade creditors), whether outstanding at the date of the Indenture or thereafter
created, incurred, assumed or guaranteed.

The principal hereof may become or be declared due and payable before the
stated maturity in the events, in the manner, with the effect and at the times provided in the
Indenture. . - ' '

The Indenture contains provisions making binding upon all holders of Debentures
outstanding thereunder (or in certain circumstances specific series of Debentures) resolutions
passed at meetings of such holders held in accordance with such provisions and instruments
signed by the holders of a specified majority of Debentures outstanding (or specific series),
which resolutions or instruments may have the effect of amending the terms of this Initial
Debenture or the Indenture.

The Indenture contains provisions disclaiming any personal liability on the part of
holders of Trust Units, officers or agents of the Trust in respect of any obligation or claim arising
out of the Indenture or this Debenture.
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This Initial Debenture may only be transferred, upon compliance with the
conditions prescribed in the Indenture, in one of the registers to be kept at the principal office of
the Debenture Trustee in the City of Calgary or the City of Toronto and in such other place or
places and/or by such other registrars (if any) as the Trust with the approval of the Debenture
Trustee may designate. No transfer of this Initial Debenture shall be valid unless made on the
register by the registered holder hereof or his executors or administrators or other legal
representatives, or his or their attorney duly appointed by an instrument in form and substance
satisfactory to the Debenture Trustee or other registrar, and upon compliance with such
reasonable requirements as the Debenture Trustee and/or other registrar may prescribe and upon
surrender of this Initial Debenture for cancellation. Thereupon a new Initial Debenture or Initial
Debentures in the same aggregate principal amount shall be issued to the transferee in exchange
hereof.

This Initial Debenture shall not become obligatory for any purpose until it shall
have been certified by the Debenture Trustee under the Indenture.

Capitalized words or expressions used in this Initial Debenture shall, unless
otherwise defined herein, have the meaning ascribed thereto in the Indenture.

IN WITNESS WHEREOF PROVIDENT ENERGY TRUST has caused this
Debenture to be signed by its authorized representatives as of the 11th day of April, 2002.

PROVIDENT ENERGY TRUST, by
Provident Energy Ltd.

By:

254158.v3
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(FORM OF DEBENTURE TRUSTEE'S CERTIFICATE)

This Initial Debenture is one of the 10.5% Convertible Unsecured Subordinated
Debentures due May 15, 2007 referred to in the Indenture within mentioned.

COMPUTERSHARE TRUST COMPANY OF CANADA
By:

(Authorized Officer)

(FORM OF REGISTRATION PANEL)

(No writing hereon except by Debenture Trustee or other registrar)

Signature of Debenture Trustee or
Date of Registration | In Whose Name Registered Registrar
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers
unto , whose address and social insurance number, if
applicable, are set forth below, this Initial Debenture (or $ principal amount
hereof*) of PROVIDENT ENERGY TRUST standing in the name(s) of the undersigned in the
register maintained by the Trust with respect to such Initial Debenture and does hereby
irrevocably authorize and direct the Debenture Trustee to transfer such Initial Debenture in such
register, with full power of substitution in the premises.

Dated;

Address of Transferee:
(Street Address, City, Province and Postal Code)

Social Insurance Number of Transferee, if applicable:

*If less than the full principal amount of the within Initial Debenture is to be transferred, indicate
in the space provided the principal amount (which must be $1,000 or an integral multiple thereof,
unless you hold an Initial Debenture in a non-integral multiple of 1,000 by reason of your having
exercised your right to exchange upon the making of an Offer, in which case such Initial
Debenture is transferable only in its entirety) to be transferred.

1. The signature(s) to this assignment must correspond with the name(s) as written upon the
face of this Initial Debenture in every particular without alteration or any change
whatsoever. The signature(s) must be guaranteed by a Canadian chartered bank or trust
company or by a member of an acceptable Medallion Guarantee Program. Notarized or
witnessed signatures are not acceptable as guaranteed signatures. The Guarantor must
affix a stamp bearing the actual words: "SIGNATURE GUARANTEED".

2. The registered holder of this Initial Debenture is responsible for the payment of any
documentary, stamp or other transfer taxes that may be payable in respect of the transfer

of this Debenture.
Signature of Guarantor: )
Authorized Officer Signature of transferring registered
holder
Name of Institution

254158.v3
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SCHEDULE "B"

TO THE TRUST INDENTURE AMONG
PROVIDENT ENERGY TRUST, PROVIDENT ENERGY LTD. AND
COMPUTERSHARE TRUST COMPANY OF CANADA
FORM OF REDEMPTION NOTICE
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SCHEDULE B
Form of Redemption Notice
PROVIDENT ENERGY TRUST
10.5% CONVERTIBLE UNSECURED SUBORDINATED DEBENTURES
REDEMPTION NOTICE

To:  Holders of 10.5% Convertible Unsecured Subordinated Debentures (the "Debentures") of
Provident Energy Trust (the "Trust")

Note: All capitalized terms used herein have the meaning ascribed thereto in the Trust
Indenture mentioned below, unless otherwise indicated.

Notice is hereby given pursuant to Section 4.3 of the Trust Indenture (the "Indenture") dated as
of April 11, 2002 among the Trust. Provident Energy Ltd. and Computershare Trust Company of
Canada (the "Debenture Trustee"), that the aggregate principal amount of all Debentures
outstanding will be redeemed as of e (the "Redemption Date"), upon payment of a redemption
amount of $e for each $1,000 principal amount of Debentures, being equal to the aggregate of
(i) $e (the "Redemption Price"), and (ii) all accrued and unpaid interest hereon to but excluding
the Redemption Date (collectively, the "Total Redemption Price").

The Total Redemption Price will be payable upon presentation and surrender of the Debentures
called for redemption at the following corporate trust office:

Computershare Trust Company of Canada
Suite 710, 530 - 8th Avenue, SW
Calgary AB T2P 3S8

The interest upon the principal amount of Debentures called for redemption shall cease to be
payable from and after the Redemption Date, unless payment of the Total Redemption Price
shall not be made on presentation for surrender of such Debentures at the above-mentioned
corporate trust office on or after the Redemption Date or prior to the setting aside of the Total
Redemption Price pursuant to the Indenture.

[Pursuant to Section 4.6 of the Indenture, the Trust hereby irrevocably elects to satisfy its
obligation to pay to Holders of Debentures $e of the Redemption Price payable to Holders
of Debentures in accordance with this notice by issuing and delivering to the Holders that
number of Freely Tradeable Trust Units obtained by dividing the Redemption Price by
95% of the then Current Market Price of the Trust Units.]

No fractional Trust Units shall be delivered upon the exercise by the Trust of the above-
mentioned redemption right but, in lieu thereof, the Trust shall pay the cash equivalent thereof
determined on the basis of the Current Market Price of Trust Units on the Redemption Date (less
any tax required to be deducted, if any).
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In this connection, upon presentation and surrender of the Debentures for payment on the
Redemption Date, the Trust shall, on the Redemption Date, make the delivery to the Debenture
Trustee, at the above-mentioned corporate trust office, for delivery to and on account of the
Holders, of certificates representing the Freely Tradeable Trust Units to which Holders are
entitled together with the cash equivalent in lieu of fractional Trust Units, cash for all accrued
and unpaid interest up to, but excluding, the Redemption Date, and, if only a portion of the
Debentures are to be redeemed by issuing Freely Tradeable Trust Units, cash representing the
balance of the Redemption Price.

DATED:

PROVIDENT ENERGY TRUST

(Authorized Director or Officer of
Provident Energy Ltd.)
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SCHEDULE "C"

‘ TO THE TRUST INDENTURE AMONG
PROVIDENT ENERGY TRUST, PROVIDENT ENERGY LTD. AND
COMPUTERSHARE TRUST COMPANY OF CANADA
FORM OF MATURITY NOTICE

254158.v3

24




SCHEDULE C
Form of Maturity Notice
PROVIDENT ENERGY TRUST
10.5% CONVERTIBLE UNSECURED SUBORDINATED DEBENTURES
MATURITY NOTICE

To:  Holders of 10.5% Convertible Unsecured Subordinated Debentures (the "Debentures") of
Provident Energy Trust (the "Trust")

Note: All capitalized terms used herein have the meaning ascribed thereto in the Trust
Indenture mentioned below, unless otherwise indicated.

Notice is hereby given pursuant to Section 4.10(b) of the Trust Indenture (the "Indenture") dated
as of April 11, 2002 among the Trust, Provident Energy Ltd. and Computershare Trust Company
of Canada, as trustee (the "Debenture Trustee"), that the Debentures are due and payable as of
May 15, 2007 (the "Maturity Date") and the Trust elects to satisfy its obligation to pay to
Holders of Debentures on the Maturity Date by issuing and delivering to the Holders that number
of Freely Tradeable Trust Units equal to the number obtained by dividing such principal amount
of the Debentures by 95% of the Current Market Price of Trust Units on the Maturity Date.

No fractional Trust Units shall be delivered on exercise by the Trust of the above mentioned
repayment right but, in lieu thereof, the Trust shall pay the cash equivalent thereof determined on
the basis of the Current Market Price of Common Shares on the Maturity Date (less any tax
required to be deducted, if any).

In this connection, upon presentation and surrender of the Debentures for payment on the
Maturity Date, the Trust shall, on the Maturity Date, make delivery to the Debenture Trustee, at
its principal corporate trust office in Calgary, Alberta, for delivery to and on account of the
Holders, of certificates representing the Freely Tradeable Trust Units to which Holders are
entitled together with the cash equivalent in lieu of fractional Trust Units, cash for all accrued
and unpaid interest up to, but excluding, the Maturity Date and if only a portion of the
Debentures are to be repaid by issuing Freely Tradeable Trust Units, cash representing the
balance of the principal amount and premium (if any) due on the Maturity Date.

DATED:

PROVIDENT ENERGY TRUST

(Authorized Director or Officer of
Provident Energy Ltd.)
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SCHEDULE "D"

TO THE TRUST INDENTURE AMONG
PROVIDENT ENERGY TRUST, PROVIDENT ENERTY LTD. AND
COMPUTERSHARE TRUST COMPANY OF CANADA
FORM OF NOTICE OF CONVERSION
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SCHEDULE D
Form of Notice of Conversion
CONVERSION NOTICE

TO: PROVIDENT ENERGY TRUST

Note: All capitalized terms used herein have the meaning ascribed thereto in the Trust
Indenture mentioned below, unless otherwise indicated.

The undersigned registered holder of 10.5% Convertible Unsecured Subordinated Debentures
bearing Certificate No. e irrevocably elects to convert such Debentures (or $e principal amount
thereof*) in accordance with the terms of the Trust Indenture referred to in such Debentures and
tenders herewith the Debentures, and, if applicable, directs that the Trust Units of Provident
Energy Trust issuable upon a conversion be issued and delivered to the person indicated below.
(If Trust Units are to be issued in the name of a person other than the holder, all requisite transfer
taxes must be tendered by the undersigned).

Dated:

(Signature of Registered Holder)

* If less than the full principal amount of the Debentures, indicate in the space provided the
principal amount (which must be $1,000 or integral multiples thereof).

NOTE: If Trust Units are to be issued in the name of a person other than the holder, the
signature must be guaranteed by a chartered bank, a trust company or by a member of
an acceptable Medallion Guarantee Program. The Guarantor must affix a stamp bearing
the actual words: "SIGNATURE GUARANTEED".

(Print name in which Trust Units are to be issued, delivered and registered)

Name:

(Address) (City, Province and Postal Code)

Name of guarantor:

Authorized signature:
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SCHEDULE "E"

TO THE TRUST INDENTURE AMONG
PROVIDENT ENERGY TRUST, PROVIDENT ENERGY LTD. AND
COMPUTERSHARE TRUST COMPANY OF CANADA
FORM OF DECLARATION FOR REMOVAL OF LEGEND
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SCHEDULE E
FORM OF DECLARATION FOR REMOVAL OF LEGEND

TO:  Computershare Trust Company of Canada
as trustee and registrar of the 10.5% Convertible Unsecured Subordinated Debentures and
Trust Units of Provident Energy Trust Calgary, Alberta.

The undersigned (a) acknowledges that the sale of the securities of Provident Energy Trust (the
"Trust") to which this declaration relates is being made in reliance on Rule 904 of Regulation S
under the United States Securities Act of 1933, as amended (the "1933 Act") and (b) certifies that
(1) it is not an affiliate of the Trust (as defined in Rule 405 under the 1933 Act), (2) the offer of
such securities was not made to a person in the United States, and either (A) at the time the buy
order was originated, the buyer was outside the United States, or the seller and any person acting
on its behalf reasonably believe that the buyer was outside the United States, or (B)the
transaction was executed on or through the facilities of the Toronto Stock Exchange and neither
the seller or any person acting on its behalf knows that the transaction has been prearranged with
a buyer in the United States, (3) neither the seller nor any affiliate of the seller nor any person
acting on any of their behalf has engaged or will engage in any directed selling efforts in the
United States in connection with the offer and sale of such securities, (4) the sale is bona fide and
not for the purpose of "washing off" the resale restrictions imposed because the securities are
"restricted securities" (as such term is defined in Rule 144(a)(3) under the 1933 Act), (5) the
seller does not intend to replace the securities sold in reliance on Rule 904 of the 1933 Act with
fungible unrestricted securities, and (6) the contemplated sale is not a transaction, or part of a
series of transactions which, although in technical compliance with Regulation S, is part of a
plan or scheme to evade the registration provisions of the 1933 Act. Terms used herein have the
meanings given to them by Regulation S.

Dated: By:
Name:
Title;
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QUARTERLY REPORT FOR
THE PERIOD ENDED

MARCH 31, 2002

Tahas o TS0

Provident Energy Trust continues to deliver strong growth in first quarter of 2002
Provident Energy Trust ("Provident”) (TSX - "PVEUN"; AMEX -"PVX") is pleased to report that in the first quarter of
2002, the Trust continued to build upon the success achieved in 2001 with continued growth in production,
reserves, cash flow and market capitalization. In January 2007 the Trust successfully completed the acquisition of
Richiand Petroleum Corporation ('Richland") and in March 2002 the Trust announced a large property acquisition
of light oil and natural gas production in Southern Alberta, which combined with the Richland assets, has
established Southern Alberta as a new core area for the Trust.

Financial and Operating Results

For the quarter ended March 31, 2002, Provident realized significant growth in production and cash flow primarily
as a result of the acquisition of Richland Petroleum Ltd. effective January 16, 2002. Financial and operating highlights
are as follows:

Three months March 6, 2001
ended to %
(Al amounts in Canadian $000s except per unit data) March 31,2002 March 31,2001 Change
FINANCIAL
Gross revenue $ 31,641 $ 4946 540
Cash flow from operations $ 15324 $ 2680 472
The first quarter was Per weighted average unit $ 051 $ 0.38 34
. Declared distributions to unitholders $ 14813 $ 1713 735
marked by the closing of a Per unit $ 046 $ 0.25 84
key acquisition that added = Netincome $ 1339 $ W™ (43)
Per weighted average unit $ 004 $§ 0713 6
6,800 boed and a second Capital expenditures $ 3943 $ 12 -
announced acquisition Property acquisitions $ 54 $ 2206 (98)
) Property dispositions $ (1,712 $ (12) -
that will add 3,600 boed.  gary pety $ 125,400 § 28300 343
Unitholders equity $ 190,096 $ 43666 335
Weighted average units outstanding (000s) 30,334 7092 328
OPERATING
Daity production
Crude oil - Light/Medium (bpd) 3147 924 241
- Heavy (15° API) (bpd) ’ 5712 2013 184
Natural gas liquids (bpd) 850 235 262
Natural gas (mcfd) 36,111 11,155 224
Oil equivalent (boed) (1) 15,727 5031 213
UNIT STATISTICS ($Cdn)
Average selling price
Crude oil - Light/Medium ($/bb!) $ 2888 $ 3235 (1m
— Heavy (15° API) ($/bbl) $ 1984 $ 2214 (in
~ Corporate blend ($/bbl) $ 2306 $ 2536 9)
Natural gas liquids ($/bbl) 3 2017 $ 4402 (52)
Natural gas ($/mcf) $ 358 $ 945 © (62
Oil equivalent ($/boe) ) $ 2235 $ 3781 (41
Netback ($/boe) (1 : $ 1155 $ 2399 {52)

PROVIDENT ENERGY .TRUST

) For reporting purposes, Provident reports oil equivalent production converting natural gas to oit on a 6:1 basis.
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FIRST QUARTER 2002 HIGHLIGHTS

® On January 16, 2002, Provident completed the $190 million acquisition of Richland
Petroleum Corporation (“Richland ") that was accretive on the key measures of
distributable cash flow per unit and net asset value per unit. The acquisition added
approximately 6,800 boed of light/medium crude oil, natural gas and natural gas liquids

production and helped to further diversify Provident's production base.

® On March 26, 2002, Provident announced a $72 million acquisition of producing
properties located in Southern Alberta that are in close proximity to the properties
acquired from Richland and helped establish Southern Alberta as a new core area for the
Trust. The acquired assets produce approximately 3,600 boed of natural gas, medium
crude oil and natural gas liquids. To finance the acquisition, the Trust announced a
bought deal financing consisting of 3.9 million trust units at a price of $10.10 per unit
for net proceeds of $37.4 million and, in a first for the energy trust sector, 10.5%

subordinated convertible debentures for net proceeds of $61.8 million.

® Provident achieved a 100 percent success, rate drilling and completing seven net heavy

oif wells and participating in the drilling of one southern Alberta gas well.

® During the first quarter, the Trust declared distributions of $0.46 per unit.

Acquisition of Richland Petroleum Corporation

On January 16, 2002, Provident announced the successful completion of the acquisition of Richland Petroleum
Corporation with approval of the Plan of Arrangement ("the Plan”) from approximately 99.5 percent of the
Richland shares represented at Richland's special meeting of shareholders.

Under the Plan, all of the issued and outstanding shares of Richland were acquired with the Richland shareholders
receiving, in exchange for each Richland share held, (i) 0.4 of a Provident Unit and (ji) one common share of a
newly incorporated exploration and production company. The Trust issued 11.2 million units to acquire all of the
outstanding shares of Richland. The total transaction was valued at approximately $190 million including the bank
debt and working capital assumed by Provident.

Richland added approximately 6,800 boed of light/medium oil, natural gas and natural gas liquids production in
the areas, West Central Alberta, Southeast Saskatchewan and Southern Alberta and 143,000 net acres of
undeveloped land. Geographically the Richland assets compliment Provident’s existing operations in West Central
Alberta and Southeast Saskatchewan and have established a new core area in Southern Alberta.

PROVIDENT ENERGY TRUST
2

.
w2

50)




Provident acquired

the Richland assets

at a cost of $9.50 per boe
of established reserves
and $27,500 per

producing barrel.

The acquisition of

the Southern Alberta
assets cost $6.82 per boe
of established reserves
and $18,055 per boe

of production.

On key measures, the acquisition was 10 percent accretive to cash flow per unit and 3 percent accretive to net
asset value per unit. Richtand added approximately 17.8 million boe’s of established reserves. Net of the value of
undeveloped land, Richland was acquired at a cost of $9.50 per boe of established reserves and $27,900 per

producing barrel.

$72 million acquisition of Southern Alberta properties and concurrent financing

On May 1, 2002, the Trust completed a $72 million acquisition of producing assets located in Southern Alberta
from a large independent U.S. based exploration and production company. The acquired assets consist of
approximately 3,600 boed of medium oil, naturat gas and natural gas liquids and include 78,000 net acres of
undeveloped land. The transaction was effective January 1, 2002 and accordingly the purchase price was reduced
by the net cash flow of the acquired properties from January 1,2002 to the closing date on May 1, 2002 resulting
in a net purchase price of approximately $67.5 million. The purchase and sale agreement contemplates further

adjustments in certain circumstances, none of which would materially impact the transaction.

In conjunction with the transaction, Provident completed, on a bought deal basis, concurrent offerings of $64.4
million aggregate principal amount of convertible unsecured subordinate debentures (the "Convertible
Debentures”) and 3.9 million trust units at $10.10 for net proceeds of $ 37.4 million. The five-year Convertible
Debentures have a face value of $1,000 per debenture, a coupon rate of 10.50% and mature on May 15, 2007. Prior
10 maturity the debentures are convertible into trust units of Provident at $10.70 per trust unit. The proceeds from
the financing were used to finance the property acquisition and will be used to fund future acquisitions,
Provident’s second quarter heavy oil drilling program and for general corporate purposes. The financing was
successfully closed on April 11,2002 and resulted in Provident having 36.1 million trust units outstanding.

Based on key acquisition measures (assuming treatment of the Convertible Debentures on a fully diluted basis)
the acquisition on a per unit basis was four percent accretive to cash flow and seven percent accretive to net asset
value. The acquired assets added approximatety 3.5 million boes of established reserves and 78,000 net acres of
undeveloped land resulting in an acquisition cost, net of land values, of $6.82 per boe of established reserves and

$18,055 per boe of daily production.

As of May 1, 2002, the Trust's daily average production has increased to approximately 20,300 boed, comprised of
47 percent natural gas and natural gas liquids, 29 percent cold conventional heavy oil and 24 percent
medium/iight crude oil. The acquisitions of Richland and the Southern Alberta producing assets have substantially
diversified Provident’s commodity mix so that the Trust is not too heavily weighted to heavy oil. Our current
commaodity mix provides a natural hedge and complements our Commodity Price Risk Management Program to

assist with minimizing the volatility commodity prices have on our cash flow and distributions.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

First quarter

capital expenditures of
$3.9 million were
allocated mainly to
Lloydminster heavy oil
drilling, with the balance
divided between southeast
Saskatchewan and

Southern Alberta.

Total production

for the quarter averaged
15,727 boed.

The following analysis provides a detailed explanation of Provident’s operating results for the quarter ended March 31,
2002, which should be read in conjunction with the unaudited consolidated financial statements of Provident, found later

in this interim report. All amounts are reported in Canadian dollars, unless otherwise stated,

Capital expenditures

Provident spent $3.9 million in the quarter, of which $1.9 million was spent in our Lioydminster core area drilling
and completing seven net heavy oil wells. In southeast Saskatchewan expenditures were approximately $0.5
million directed at re-completions and facilities and in west central and southern Alberta $0.5 million was spent to
add additional compression. Seismic reprocessing, land retention and non-operated capital expenditures totaled
$0.7 million in the gquarter. In the quarter, the Trust disposed of $1.7 million of non-core assets representing

minimal production of 30 boed.

For the period March 6, 2001 to March 31,2001, the Trust spent $2.2 million in net capital expenditures, including
acquisitions. The vast majority was spent on a property acquisition to increase Provident’s working interest in

several of its fields in southeast Saskatchewan.

Production

During the quarter, total production averaged 15,727 boed compared to 5,031 boed in the period from March 6,
2001 to March 31, 2001. The increase is attributed to the corporate acquisitions completed by the Trust of Maxx
Petroleum Ltd on May 25,2001 and incorporating Richland's production from January 16, 2002 to March 31, 2002.
Heavy oil production exceeded the prior year period by 184 percent or 3,699 bpd as a result of the addition of
Maxx's heavy oil properties and better than anticipated sales from heavy oil wells drilled in 2001. Provident's
natural gas and natural gas liquids production averaged 36.1 mmcfd and 850 bpd respectively, which was 4,780
boed or 229 percent higher than the year ago period. The addition of Maxx’s west central Alberta properties and
Richland's west central and southern Alberta properties contributed to the increase. Light/medium oil production
exceeded production for the comparable period in 2001 by 241 percent or 2,223 bpd. This resulted from the
addition of Maxx’s southeast Saskatchewan and west central Alberta properties and from Richland's southern
Alberta and southeast Saskatchewan properties. The production growth achieved through the corporate

acquisitions and heavy oil drilling has been partially offset by natural declines.

Crude oil price

In the first quarter, West Texas Intermediate (WTI) crude oil price averaged US$21.64 per barrel compared to
US$27.32 per barrel in the period March 6, 2001 to March 31, 2001. The Cdn/US dollar exchange rate averaged 1.59
in the quarter, which was higher than the prior year period rate of $1.56.The weaker crude oil price partially offset
by the weaker Canadian dollar and by narrower heavy oil differentials resuited in lower wellhead prices for
Provident's heavy oil production. Provident's average selling price at the wellhead for all blends of crude oil was
Cdn$23.06 per barrel for the quarter compared to Cdn$25.36 per barrel for the prior year period. Average prices
include a loss of $0.6 miflion or $0.81 per barrel from the impact of the Commodity Price Risk Management
Program compared to a gain of $0.3 million or $3.96 per barrel in the March 6, 2001 to March 31, 2001 period.

Natural gas price
The price of natural gas in the first quarter increased slightly from average fourth quarter 2001 prices, but

remained well below the record first quarter 2001 prices. Natural gas at AECO averaged Cdn$3.50 per mcf in the

‘Tirst quarter, wihile the Trust recéived an average price of Can$3.58 per mc for fts naturai gas, as comparedto
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In the first quarter,
Provident’s price risk
management program
delivered an average price
of Cdn3 18.85 on 88% of
its heavy oil sales,
US$20.00 on 8% of
light/medium ol sales
and $4.81 per mcfon

75% of natural gas sales.

Cdn$9.45 per mcf in the March 6, 2001 to March 31,2001 period. The actual average selling prices for natural gas
include a gain of $0.2 million or Cdn$0.06 per mcf from the Commodity Price Risk Management Program as

compared to $0.5 million or Cdn$1.68 per mcf in the prior year period.

Commodity Price Risk Management Program

Provident's Commodity Price Risk Management Program was initiated at the inception of the Trust to help
minimize the volatility in Provident's crude oil and natural gas prices and to assist with stabilizing cash flow. A
combination of forward sales contracts, physical hedges on both wellhead prices and heavy oil differentials and
financial hedging on WTl are commonly used. In the first quarter Provident's Commaodity Price Risk Management
Program delivered an average price of Cdn$18.85 on 88% of its heavy oil sales, US$20.00 on 8% of light/medium
oil sales and $4.81 per mcf on 75% of natural gas sales. The program reduced first quarter cash flow by $0.5 million.
Provident's aggregate position under the Commodity Price Risk Management Program is summarized in the

following table:

Commodity Price Risk Management Program summary

Year  Product Volume Terms Effective Period
2002 Light Oil 250 bpd Costless Collar WT! US$20.00 - US$22.90 April 1 — December 31
Light Oil 1,000 bpd WTIUS$24.30 April 1~ December 31
Heavy Oil 1,000 bpd Costless Collar WTI US$24.00 - US$27.00 April 1 - December 31
Heavy Qil 1,000 bpd US$8.25 per bbl Differential @ Hardisty April 1 - December 31
Heavy Oil 4,000 bpd Cdn$18.93 per bbl Welihead April 1 - December 31
Naturat Gas 3,000 mcfd ~ Cdn$5.01 per mcf April 1 - December 31
Natural Gas 11,500 mefd  Cdn$5.34 per mcf April 1 - October 31
Natural Gas 7,000 mcfd ~ Cdn$3.14 per mcf April 1 - September 30
Natural Gas 5000 mcfd  Cdn$4.42 per mcf November 1 - December 31
Natural Gas 3,000 mcfd  Costless Collar Cdn$6.33 ~ Cdn$9.02 per mcf April 1 — October 31
Natural Gas 5000 mcfd  Costless Collar Cdn$3.95 - Cdn$5.06 per mcf April 1 - October 31
2003 Light Oil 1,000 bpd WTIUS$23.18 January 1 - December 31
Heavy Qi 3.000 bpd Cdn $18.98 per bbl Wellhead January 1 - December 31
Natural Gas 5000 mefd  Cdn$5.22 per mef January 1 - December 31
Natural Gas 3000 mefd  Cdn$5.01 per mcf January 1 - October 31

For hedges in ptace at March 31, 2002 and using March 31, 2002 forward commodity prices, the unrealized loss
associated with Provident's crude oil iedging was $11.4 miition. For naturaf gas, the unrealized loss was $1.0 million.

Cash flow from operations

During the quarter, cash flow from operations was $15.3 million {$0.51 per unit), which was 472 percent higher
than the $2.7 million ($0.38 per unit) for the period from March 6, 2001 to March 31, 2001. The growth in cash flow
reflects the increase in our operating income, the increase in the number of days in the period partially offset by
increased general and administration costs, management fees, interest expense and current tax expense

associated with our growth.

Revenues

During the quarter, gross production revenues from oil, natural gas and natural gas liquids on a cash basis was
$34.7 million which was reduced by $2.5 million of non-cash amortization related to the deferred hedging gains
booked at the time of the Richland acquisition. The net amount of $31.6 million was 549 percent higher than the
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Lower crude oil

and natural gas prices
resulted in lower
operating netbacks, which
were partially offset by
lower royalties and

production expenses.

$4.9 million recorded for the period March 6, 2001 to March 31, 2001. The increased revenue was a resuit of an
increase in the number of days and increased production due to the acquisitions of Maxx and Richland, partially
offset by significantly lower commodity prices in the first quarter of 2002 compared to prices received in the
March 6 to March 31,2001 period.

Royalties

Royalties in the quarter were $6.8 million, $4.79 per boe or 21 percent of gross production revenue prior to
hedging. This compares to the March 6 to March 31,2001 period with royalties of $0.8 million, $7.28 per boe or
19.6 percent of gross production revenue prior to hedging. The increase in the royalties as a percentage of gross
production revenue has been impacted by the change in the Trust’s production mix partially offset by the
significantly fower commodity prices in the current quarter compared to the March 6 to March 31, 2001 period. For
the quarter, the ARTC rate was 25 percent and will remain the same in the second quarter.

Production expenses |
Production expenses averaged $6.01 per boe for the quarter, which was $1.61 or 21 percent lower than the March
6.2001 to March 31, 2001 expense of $7.62 per boe. As a result of the Richland acquisition, a higher percentage of
Provident's production comes from natural gas, which has lower per boe production expenses compared to the
Trust’s oil assets. As well, with the lower heavy oil price prevalent for much of the first quarter, the Trust opted not
to spend significant amounts on discretionary well servicing costs, which contrasted with the March 6 to March
31,2001 period when the Trust extensively spent discretionary servicing dollars in its heavy oil area.

Operating netback
Provident's operating netback in the first quarter of 2002 was $11.55 per boe, which was significantly lower than
the netback of $23.99 in the March 6, 2001 to March 31, 2001 period. The lower netbacks are primarily attributed to

lower crude oil and natural gas prices, partially offset by lower royalties and production expenses.

Bank debt

Due to a change in Canadian accounting principles, effective January 1, 2002, alt demand credit facilities that are
revolving, in nature, must be disclosed as "Current portion of long-term debt’ For comparative purposes, the long-
term debt outstanding at December 31,2001 of $35.6 million has been reclassified to current. The change is simply
due to & change in accounting policy and in no way reflects any change in the underlying fundamentals or the

financial strength of the Trust’s business.

Depletion, depreciation and amortization (DD&A)

DD&A expense in the first quarter was $10.38 per boe, which was 15 percent higher than the March 6, 2001 to
March 31, 2001 rate of $9.11 per boe. The increased DD&A rate per boe can be almost entirely attributed to the
increased depletion base resulting from the purchase accounting method used to record the acquisition of
Richland, and more specifically, the use of the liability method of accounting for future taxes, which requires an
increase in the purchase price of an acquisition by the tax affected difference between the purchase price and the
tax pools acquired. If this increase had not been taken, the DD&A rate would have been lower than the prior year

period at $8.95 per boe.
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Going forward, Provident
will continue a program
of low risk optimization
and development, while

pursuing corporate or
property acquisitions that
are accretive to
distributable cash flow
and net asset value on a

per unit basis.

Acquisition of Richland Petroleum Corporation ("Richland”)

On January 16, 2002 Provident amaigamated with Richland and recorded the assets and liabilities of Richland
using the purchase method of accounting. A breakdown of the assets and liabilities acquired is detailed in Note 2
to the consolidated financial statements. As at March 31, 2002 there was $0.7 million of liabilities accrued relating
to the acquisition.

Outlook

Provident's strategy is to continue to complete corporate or property acquisitions that are accretive to
distributable cash flow and net asset value, on a per unit basis. Currently, our primary focus in completing accretive
deals is to acquire companies in the junior oil and gas sector where currently valuations for most companies are
below those in the energy trust sector. We also believe that accretive growth opportunities are going to arise
throughout 2002 in the property acquisition market as producers continue to shed non-core assets to focus

operations and strengthen their balance sheets,

Provident's strategy to manage our production decline risk on our current asset base of 20,300 boed is through low-
risk optimization and development, farming out of higher risk prospects and the sale of non-core assets. Provident
has the ability todial up” production in its heavy oil area where we maintain an inventory of up to 200 low risk
development locations. This allows us to incorporate a flexible capital budget where we can compare our

opportunities for maintaining our base through drilling or acquisition and direct our capital to its most efficient use.

Provident will continue to employ a systematic and disciplined Commodity Price Risk Management Program to

minimize the volatility that commodity prices have on our cash flow and distributions.

On May 2, 2002 the Trust announced a Distribution Reinvestment Plan "DRIP” which also contains a Premium
Distribution component. In short, unitholders participating in the DRIP can purchase units at 95 percent of the
average market price as defined in the plan with no additiona! commissions or fees. Unitholders also have the
option of participating in the Premium Distribution and receive a cash payment equal to 102 percent of their
normal monthly distribution. For additional details on these plans, please see our May 2, 2002 press release or visit

our website at www.providentenergy.com.

We cordially invite unitholders to attend our Annual General Meeting to be held in Calgary on Monday June 3 at
3:00 PM.MDT at the Metropolitan Centre and once again would like to thank our unitholders for their support and
confidence in our strategy and all of our employees for their dedication and hard work in the successful

implementation of our plan.

"signed” “signed”
Thomas W. Buchanan, Randall J. Findlay,
Chief Executive Officer President

Forward looking statements

This disclosure contains certain forward-looking estimates that involve substantial known and unknown risks and uncertainties, certain of which are beyond Provident’s
control, including: the impact of general economic conditions in Canada and the United States, industry conditions, changes in laws and regulations including the adoption
of new environmental laws and regulations and changes in how they are interpreted and enforced, increased competition, the lack of availability of qualified personnet or
management, fluctuations in commodity prices, foreign exchange or interest rates, stock market volatility and obtaining required appravals of regulatory authorities.
Provident's actual results, performance or achievement could differ materially from those expressed in, or implied by.these forward-locking estimates and, accord!ﬁgly no
assurances can be given that any of the events anticipated by the forward-looking estimates will transpire or occur, or if any of them do so, what benefits. including the
amounts of proceeds, that Provident will derive therefrom.
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CONSOLIDATED BALANCE

SHEETS

As at As at
Canadian Doflars (000s) March 37,2002 December 31,2001
(unaudited) (audited)
Assets
Current assets
Cash $ 22 $ 35
Accounts receivable 23,779 11,838
Current portion of deferred hedging settlements 1218 m
Assets held for sale - 1,500
Prepaids (Note 8) 7174 17
38,793 13,661
Deferred hedging settlements 582 -
Cash reserve for future site reclamation 1.036 424
Property, plant and equipment 395128 171,808
$ 435538 $ 185893
Liabilities
Current liabilities
Accounts payable and accrued liabilities $ 30619 $ 10559
Cash distribution payable to unitholders 4832 4,204
Current portion of deferred lease obligation 361 495
Bank debt (Note 7) 125400 35,600
Due to a related party (Note 6) 149 85
161,361 50,943
Provision for future site restoration 8821 6.807
Deferred lease obligation 139 180
Future income taxes 73,356 23,252
Unitholders’ Equity
Capital contributions (Note 3) 286,445 187,331
Management fee (Note 6} 1,765 256
Accumulated loss (44657) (45,996)
Accumulated cash distributions (51,692) (36,880}
191,861 104,711
$ 435538 $ 185893

CONSOLIDATED STATEMENT OF UNITHOLDERS' EQUITY

Three months

For the period

ended March 6, 2001
Canadian Dollars (000s) (unaudited) March 31,2002 to March 31,2001
Unitholders' equity. beginning of period $ 104,455 $ 44508
Net income for the period 1.339 931
Net capital contributions 99115 -
Management fee (Note 6} 1,765 -
Cash distributions (14.813) (1,773}
Unitholders' equity, end of period $ 191861 $ 43,666
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CONSOLIDATED STATEMENT OF OPERATIONS AND ACCUMULATED INCOME

Canadian Oollars (000s) except per unit amounts (unaudited)

Three months
ended
March 31,2002

For the period
March 6, 2001
to March 31,2001

Revenue
Gross production revenue $ 31641 $ 4,946
Less: Royalties {net of ARTC) 6,780 811
24,861 4135
Expenses
Production 8.503 997
General and administrative 1,405 197
Cash management fees (Note 6) 3n 62
Non-cash management fees (Note 6) 1,765
Interest 1,013 116
Depletion, depreciation and amortization 14,687 1.192
27,750 2.564
Income (loss) before taxes (2,889) 157
Capital taxes 568 83
Future income tax expense (recovery) (4.796) 557
{4,228) 640
Net incorne for the period 1.339 931
Accumulated income (loss) at beginning of period (45,996) 859
Accumulated income (loss) at end of period $  (44.657) $ 1,790
Net income per unit - basic and diluted (Note 5) $ 004 $ 0.13
CONSOLIDATED STATEMENT OF DISTRIBUTIONS
Three months For the period
ended March 6, 2001
Canadian Dollars (000s) except per unit amounts (unaudited) March 31,2002 to March 37,2001
Cash flow from operating activities $ 15324 $ 2,680
Cash reserved for financing and investing activities (511) (907)
Declared distributions to unitholders $ 14813 3 1,773
Declared distributions per unit $ 0.46 3 025
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CONSOLIDATED STATEMENT OF CASH FLOWS

Canadian Dotiars (000s) except per unit amounts {unaudited)

Three months
ended
March 31,2002

For the period
March 6, 2001
to March 31,2001

Cash provided by operating activities

Net earnings for the period $ 1339 $ 931
Add non-cash items:
Depletion, depreciation and amortization 14,687 1192
Future income tax expense (recovery) (4.796) 557
Amortization of deferred charges 2329 -
Non-cash management fees (Note 6) 1,765 -
Cash flow from operations 15324 2,680
Net change in non-cash working capital {13,040) (2,903)
2,284 (223)
Cash used in investing activities
Expenditures on property, plant and equipment (3.943) (12)
Acquisition of Richtand Petroleum Corporation (Note 2) (3.390) -
Acquisition of oil and gas properties (54) (2.206)
Praceeds on dispasition of oil and gas properties 1.712 12
Cash reserve for future site reclamation (273) 5
Net change in non-cash investing working capital 3,461 (85)
{2.487) (2,286)
Cash provided by financing activities
Increase in long-term bank debt 14,375 2.500
Declared distributions to unitholders (14.813) (1.773)
Net change in non-cash financing working capital 628 1,773
190 2,500
Decrease in cash (13) 9)
Cash at beginning of period 35 73
Cash at end of period $ 22 $ 64
Cash flow from operations per weighted
average unit — basic and diluted $ 0.51 $ 038
Supplemental disclosure of cash flow information
Cash interest paid $ 1,193 $ 90
Cash capital taxes paid $ 568 $ 57
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NOTES TO THE CONSOLIDATED INTERIM FINANCIAL STATEMENTS

March 31,2002 {unaudited)
The Interim Consolidated Financial Statements of Provident Energy Trust ("Provident”) have been prepared by

management in accordance with accounting principles generally accepted in Canada. Certain information and

disclosures normally required in the notes to the annual financial statements have been condensed or omitted.

The Interim Consolidated Financial Statements should be read in conjunction with Provident's audited Financial

Statements and the notes for the year ended December 31,2001, which are disclosed in the annual report filed

by the Trust.

Significant accounting policies

The Interim Consolidated Financial Statements have been prepared based on the consistent application of
the accounting policies and procedures as set out in the Financial Statements of Provident for the year ended
December 31,2001 except as described in Note 7.

Acquisition of Richland Petroleum Corporation ("Richland”)

On November 26, 2001 Provident and Richland entered into an arrangement whereby Provident agreed to
acquire the outstanding shares of Richland through a Plan of Arrangement ("Plan”). On January 15, 2002 the
shareholders of Richiand voted in favor of the Plan, to amalgamate Richland with Provident Energy Ltd.
Provident issued 11,157,225 units with an ascribed value of $98.9 million.

The transaction, effective January 16, 2002, has been accounted for using the purchase method of accounting
for acquisitions, with the results of operations included in the consolidated statement of operations and
accumulated income from the date of the amalgamation. At January 16, 2002, Provident aliocated the

purchase price to the assets and fliabilities of Richland as fofiows:

Net assets acquired and liabilities assumed

Property, plant and equipment $ 234064
Fair market value of hedges acquired 10133
Cash reserved for future site restoration 372
Bank debt (75.425)
Working capital deficiency {(10117)
Site restoration (1.559)
Future income taxes (54.900)
$ 102574
Consideration
Trust units issued $ 98853
Acquisition costs incurred 3721
$ 102574

PROVIDENT ENERGY TRUST
11

Z 357




3. Capital Contributions

(a) Authorized
(i) Unlimited number of common voting units

(b) Issued
January 1,2002 to March 31,2002 March 6,2001 to March 31, 2001

Number Amount Number Amount
of Units {$000s) of Units (3000s)
Balance at beginning of period 21,022,321 $ 187,331 7082221 $ 43649
Issued 11,189,023 $ 99114 - 3 -
Balance at end of period 32,211,344 $ 286,445 7092.221 $ 43649

(¢) Units reserved

(i) Employee incentive unit option plan:

Provident has reserved an amount of trust units for options equal to ten percent of the issued and

outstanding units of the Trust to a maximum of seven hundred thousand units.

Unit Option Plan

Provident has an Employee Incentive Unit Option Plan (Plan’) that is administered by the Board of Directors.
All directors, officers, employees and certain consultants of Provident are eligible to participate in the Plan.
Under the terms of the Plan, Provident has reserved an amount of trust units for options equal to ten percent
of the issued and outstanding units of the Trust to a maximum of seven hundred thousand units.

January 1, 2002 to March 31,2002 March 6, 2001 to March 31,2001

Weighted Weighted

Number Average Number Average

of Options Exercise Price of Options Exercise Price

Outstanding at beginning of period 611,100 $ 1116 - $ -
Granted 54,500 $ 8.7 423,000 $ 1098
Cancelled/Expired (3,000) $ 1010 - $ -
QOutstanding at end of period 662,600 $ 1026 423,000 $ 1098
Exercisable at end of period 358,529 $ 1090 141,000 $ 1098

At March 31, 2002, the Trust had 662,600 options outstanding with exercise prices ranging between $8.40 and
$12.39 per unit. The weighted average remaining contractual life of the options is 3.11 years and the weighted

average exercise price is $10.26 per unit.

At March 31,2001, the Trust had 423,000 options outstanding with prices ranging from $10.50 to $11.09. The
weighted average price was $10.98 per unit. The weighted average remaining contractual life of the options
was 3.95 years.

The Trust accounts for its unit-based compensation plans using the intrinsic-value method whereby no costs
have been recognized in the financial statements for unit options granted to employees and directors.
Effective January 1. 2002 a change in Canadian Generally Accepted Accounting Principles requires the impact
on compensation costs using the fair value method be disclosed. If the fair value method had been used the

impact on the Trust's pro forma net earnings would have been negligible.

PROVIDENT ENERGY TRUST
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Net earnings per unit
The net earnings per trust unit for the three months ended March 31, 2002 was $0.04 per unit and was
calculated based on 30,334,141weighted average number of units outstanding during the period. There were

no items that had a dilutive impact on net earnings per unit.

For the period March 6, 2001 to March 31, 2001, net earnings per unit was $0.13 and was calculated based on
7,092,221 weighted average units outstanding during the period. There were no items that had a dilutive

impact on net earnings per unit.

Related party transactions

The Trust and Provident are actively managed by Provident Management Corporation {"the Manager”). For
the three months ended March 31, 2002, the Manager earned cash management fees of $377,246 calculated
as two percent of cash operating income. The Manager is also entitled at December 31 of each year to
receive a total return fee, which is based on market capitalization, distributions and unit price performance
during the year. An amount of $1,765,000 was accrued during the quarter for this fee, which was estimated
based on the quarter end unit price, first quarter distributions and number of units outstanding. The fee is
expected to be paid in units, however, both the fee as well as the number of units to be issued cannot be
determined until year-end. In addition, the Manager is entitled to be reimbursed for general and
administrative expenses, which amounted to $65.840 in the quarter. As at March 31, 2002, Provident owed
$149,081 to the Manager, which is to be settled in cash. The Manager does not receive any form of

compensation with respect to salaries or fees on acquisitions or dispositions.

Bank debt

Effective January 1, 2002, a change in Canadian Generally Accepted Accounting Principles requires that all
demand credit facilities that are revolving, in nature, must be disciosed as part of current liabilities. For
comparative purposes, the long-term debt outstanding at December 31,2001 of $35.6 million has been

reclassified to current.

Subsequent event

On May 1,2002, the Trust announced the closing of the acquisition of $72.0 million of assets located in southern
Alberta, which was originally announced on March 26, 2002 at which time a $7.2 million deposit was paid to the
vendor. To finance the transaction, Provident completed, on a bought deal basis, concurrent offerings of $64.4
mitlion aggregate principal amount of convertible unsecured subordinate debentures (the "Convertible
Debentures’) and 3.9 million of trust units for gross proceeds of $103.8 million. The trust units were offered at a
price of $10.10 per trust unit. The Convertible Debentures, with a face value of $1.000 per debenture, will have a
coupon rate of 10.50%. mature on May 15, 2007 and be convertible into trust units of Provident at $10.70 per
trust unit. The debentures will be treated as equity and the 10.50% coupon payment will be treated as an
additional cash distribution. After the financing, Provident will have 36,111,344 units outstanding.

Comparative figures
Certain of the comparative figures have been reclassified to conform to the presentation in the current period.

PROVIDENT ENERGY TRUST
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ANNUAL GENERAL MEETING

The Annual General Meeting of
Provident Energy Trust will be held at
3:00 PM MDT, Monday. June 3, 2002,
at The Metropotitan Centre,
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All unitholders are invited
to attend.




Provident Energy Trust

= Spa is a dynamically managed energy royalty

< and income fund that provides premium returns

to unitholders by achieving sustainable
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growth in net asset value and cash distributions
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In 2001, Provident Energy Trust
embarked on a series of steps to provide
unitholders a portfolio of high-yield assets.
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Founders qurgy Ltd. reorganizes into
Provident Energy Trust.
PVE.UN commences trading on
The Toronto Stock Exchange.

<

Provident completes $139 million acquisition of
Maxx Petroleum Ltd.
PVX commences trading on the American

Provident announces the $ 190 million acquisition o :
Richland Petroleum Corporation. )
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Our Vision

We interpret “Provident” to mean:
“to safeguard the interests of unitholders
and to provide for their future.”
We will strive to consistently provide a premium total return
to our unitholders which is in the top quartile

for energy trusts.

[fuNiTHoLDERS (]

Cash distributions

Management services

™| ENERGY TRUST(

A

— Cash flow in form of
PROVIDENT MANAGEMENT royalties, debt

& -CORPORATION 0. .= principal and interest

Portion of cash flow
withheld to fund:

ERGY:

Managerment services

"PROVIDENT ENERGY TRUST
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Our Strategies

I

Provident will continue to aggressively grow the Trust through
accretive acquisitions that enhance cash distributions,
net asset value and ultimately the unit price.

Z

Provident will maximize the cash flow potential of our assets through low
risk development and optimization, strong cost controls and the sale or
farm-out of assets that do not meet our strict capital risk threshold.

3

Provident will minimize the impact of volatile oil and gas prices
by adhering to a consistent and disciplined
Commodity Price Risk Management Program in order
to provide stability to cash distributions.

Provident maintains strong corporate governance by having an active,
experienced and mostly independent Board of Directors and by employing highly
experienced management and technical teams with high ethical standards.

9]

Provident’s management fees are strongly aligned with the interests
of unitholders through an annual total return incentive fee.
The Manager does not receive any salaries or fees
for acquisitions and dispositions.
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LETTER TO UNITHOLDERS

wo thousand and one was an exceptional year, commencing with the successful conversion of Founders

Energy Ltd. ("Founders’) into Provident Energy Trust and followed up with the execution of two major

acquisitions that were accretive on key measures and resulted in significant growth in market
capitalization, production and reserves. More importantly, we provided the former holders of Founders Energy shares
who are now Provident unitholders a total return of 43 percent since the start of the year and established Provident
as a strong, well managed, intermediate-sized trust with excellent growth prospects. We believe that the theme of
this year's annual report - Providing for the Future - is a reflection of the significant value enhancement that has
been realized for the former Founders' shareholders, the sharehalders of the companies that we have acquired and

for new unitholders who are looking for premium returns on their investment.

2001 Highlights
Among the notable highlights in Provident's first 10 months of operations were the following:
® Provident successfully executed its growth strategy of being a consolidator in the junior E&P sector by

transacting two significant and accretive acquisitions, We acquired Maxx Petroleum Ltd. in May for $139 million
and in November announced the $190 million acquisition of Richland Petroleum Corporation, which was
completed in January 2002. These acquisitions provided Provident with substantial growth in market
capitalization, production and reserves and established a more balanced commodity mix for the Trust. After
completing the Richland acquisition, production increased to 17,000 boe per day, representing growth of 277
percent over our March 2001 production when we converted into a Trust, less than one year earlier. Provident’s
production and reserves base is now more balanced with approximately 44 percent natural gas, 35 percent

heavy oil and 21 percent light/medium oil and natural gas liquids.

m Provident successfully accessed the equity markets twice in 2001, raising a total of $57 million of new equity to
help finance growth. In August, the Trust completed a treasury and secondary offering for net proceeds of $24
million and in November we completed a bought-deal, issuing new equity for net proceeds of $33 million to

help finance the January 2002 acquisition of Richland Petroleum Corporation.

® By choosing to finance our capital spending with new equity we were able to maximize distributions to our
unitholders. As a result, Provident paid out approximately 100 percent of its cash flow in 2001, resuiting in total

declared cash distributions of $2.54 per unit for the 10 months ended December 31, 2001.

® Those unithelders of Provident who held shares in Founders at the beginning of 2001 realized a total return of
43 percent for the entire calendar year of 2001, outperforming the TSE Oil and Gas Producers' Index, which
delivered a total return of 4.53 percent for the year, and the Scotia Capital Royalty Trust Index, which lost 5.37
percent in 2001,

We provided the
former holders of
Founders Energy
shares who are now
Provident unitholders
a total return of 43
percent since the start

of the year.

Acquisitions in 2001
provided Provident
with substantial
growth in market
capitalization,
production and
reserves and
established a more
balanced commodity

mix for the Trust.
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Conversion to a Trust

Provident commenced operations as a trust on March 6, 2001 after receiving overwhelming shareholder approval to
convert Founders into an energy trust. The decision to convert Founders into a trust followed an exhaustive review of
options by management and the Board of Directors to maximize sharehotder value. The Trust model provided a very
creative and viable solution for Founders' shareholders to take advantage of the higher valuation multiples realized in
the trust sector. We became the first Canadian exploration and production company to convert into a trust,and in
the two to three months following our conversion, there were other oil and gas companies who followed our lead

and converted into energy trusts.

By converting from an exploration and production company, that routinely re-invests cash flow, into a trust that
distributes most of its cash flow and trades off a yield, Provident realized a substantially higher valuation in the
market. Today, most conventional producers trade on average in the public markets at a multiple of two or three
times cash flow per share, while energy trusts, on average, trade at a five to seven times multiple of cash flow per unit.
In addition, energy trusts have proven to be competitive investments in comparison to the Oil and Gas Producers’
Index, the TSE300 and the Standard and Poors'Index. We believe that, going forward, the Income Fund and Trust

sectors will continue to provide investors with outstanding returns in a low interest rate environment.

Trust Mission
Our mission is to provide premium returns to our unitholders through sustainable growth in net asset value and cash

distributions, on a per unit basis. We will accomplish this through a number of key strategies which include:

= Continuing to pursue accretive acquisitions by:
m being a consolidator of undervalued junior exploration and production companies, and

® 3cquiring quality producing oil and gas properties at competitive prices;

® Adding low-risk production growth from our existing asset base through production optimization, low risk

development drilling and farmouts to quality industry partners;

m Adhering to a consistent and disciplined Commodity Risk Management Program to smooth the impact of

volatile oil and gas prices;

® Maximizing cash available for distribution by monetizing non-producing or idle assets to finance internal
growth or reduce debt;

m Providing a competitive and challenging work environment to attract and retain quality employees; and

® Aligning management compensation with unitholders through an incentive fee designed to reward premium

returns to the unitholders.

Provident became

the first Canadian
exploration and
production company
to convert into a trust;
other oil and gas
companies followed
our lead and converted

into energy trusts.

Energy trusts

are competitive
investments, trading
at five to seven times
multiple of cash flow

per unit.
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Our ability to
complete accretive

acquisitions is an

essential part of our

long-term viability
and we anticipate a
significant number
of acquisition
opportunities
becoming available

in 2002.

We intend to hedge
or forward-sell
approximately

50 percent of our
production in the

current year.

2001 Activity

During 2001, a period of significant takeover activity in the industry, Provident evaluated numerous corparate and
property acquisition opportunities. In most cases, we believed that the vendor expectations were too high when
compared to our long-term forecast for commodity prices. Our adherence to strict acquisition parameters was
rewarded in both March and November when we agreed to acquire Maxx and Richland in transactions that were

accretive on key measures.

The Maxx and Richland acquisitions are clear evidence that Provident's strategy of being a consolidator within the
Jjunior oil and gas sector is sound. Our ability to complete accretive acquisitions is an essential part of our long-term
viability. We anticipate a significant number of acquisition opportunities becoming available in 2002, both in the form
of under-valued juniors that are unable to sustain competitive growth and through large asset dispositions by the
major U.S.and Canadian exploration and production companies that will be actively cleansing their balance sheets
after significant acquisition and capital spending activity in 2001. We believe that the oil and gas trust sector, which
raised over $1 billion in new equity in 2001, will continue to enjoy strong access to the capital markets, allowing us to

take full advantage of attractive opportunities.

Another key strategy for Provident is our adherence to a consistent and disciplined Commaodity Price Risk Management
Program, which aims to deliver a more consistent and predictable leve! of distributions to unitholders. We also believe
that our active Commaodity Price Risk Management Program will, over time, result in Provident trading in a tighter
yield range. For that reason, amid the downturn of commodity prices in 2001, Provident hedged aggressively and
much earlier than most energy trusts. As a general rule, we intend to hedge or forward-sell approximately 50 percent
of our production in the current year. To date, we have hedged approximately 50 percent of our crude oil production

in 2002 and approximately 60 percent of our natural gas production.

Strong management does however go far beyond commodity price hedging. Provident's management has and will
continue to strive to maximize cash available to unitholders by minimizing capital at risk, maintaining a healthy

balance sheet, controlling costs and monetizing non-strategic or idle assets.

A further key distinguishing feature of Provident is that the Manager's compensation arrangement is strongly aligned
with the interests of our unitholders. We have one of the lowest base fees among our peers at two percent of
operating income and the Manager takes no salaries, residual royalty payments or, most importantly, no acquisition or
disposition fees. [nstead, the Managers incentive fee is based on an annual total return formula that rewards the

Manager for delivering premium returns to the unitholders.

PVROVIDENT ENERGY TRUST
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2002 Outlook

We believe that the business environment in 2002 will continue to be positive for Provident, including both corporate
and property acquisition opportunities and continued access to capital. We believe that crude oil and natural gas
prices will continue to be volatile in 2002. Accordingly, we will actively pursue accretive growth opportunities and
will continue to manage a consistent and disciplined Commodity Price Risk Management Program in order to reduce

the impact that volatile prices may have on distributions.

Provident is unique among our peers since we have an inventory of up to 200 identified low risk drilling locations
that we can access or "dial-up” for production replacement at any time. Keeping this in mind, Provident does not set a
firm capital budget. Rather, for 2002 we have set aside $3 million for capital maintenance items such as plant
turnarounds, land retention costs, well workovers and equipping costs. Any additional capital spending decisions will

be weighed against other opportunities to ensure the most efficient use of capital.

We look forward to another exceptional year focused on delivering accretive growth for the Trust and generating
strong returns for our unitholders. We wish to acknowledge the exceptional commitment and contribution of every
member of the Provident team in 2001. Every Provident employee is invested in the Trust and abides by our shared
vision, core beliefs and standards of excellence. These shared beliefs have made the transition very smooth for the
employees who joined us from the two companies we acquired in 2001. We also wish to thank our Board of

Directors for their valued guidance and support.

On behalf of the Board of Directors,

"Signed” "Signed” "Signed”
Thomas W.Buchanan Randall J. Findlay Grant D.Billing
Chief Executive Officer President Chairman of the Board

March 21,2002

In 2002, we will
actively pursue
accretive growth
opportunities and
manage a consistent
and disciplined
Commodity Price
Risk Management

Program,

We have an inventory
of up to 200 identified
low risk drilling
locations that we can
access or “dial-up”
for production
replacement at

any time.
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QUESTIONS & ANSWERS

What was the rationale for the acquisition of Richland Petroleum Corporation with
respect to accretion on key measures?

We believe that the most important measures of a good acquisition are the accretive impact on cash distributions and
net asset value on a per unit basis. With respect to other measures such as production and reserves, unless the Trust is
acquiring the same asset mix with each transaction - the same mixture of heavy oil or high netback gas, for instance -
it is impossible to always be accretive to production and reserves since the vast majority of transactions are valued
based on cash flow potential. Provident's production mix changed significantly after the Richland acquisition to one
that was more balanced among heavy oil, light oil and natural gas. A more balanced production mix enables the
Trust to better manage the commodity price swings that may negatively impact one commodity over another.
Again, our primary measure for growth is accretion to cash flow and net asset value which will increase Unitholder

value over time. The Richland acquisition was accretive on both measures.

Why do oil and gas energy trusts generate such high yields?

fcld
A 5

f
Over the past few years Canadian oil and gas trusts have typically generated yields in the range of 15 percent to 25
percent. This means that for every $1 invested the Unitholder would receive between 15 cents and 25 cents per year
in distributions. Investors should be aware that oil and gas assets are declining assets by nature and therefore the
yield on this type of investment should be higher than that received in a typical money market investment {such as a
T-Bit or Bond). Typically in @ money market investment the investor would receive their full principal investrment back
at the end of the term, whereas in an oil and gas trust investment the principal amount would be depleted over time.
Accordingly, monthly distributions in the oil and gas trust sector are comprised of a return on capital component and
a return of capital component and as a result the effective yield will appear to be substantially higher than the yield

that would be generated on a money market investment.

PROVIDENT ENERGY TRUST
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Provident has a 7.5 year established reserve life index, which is lower than most of the
other energy trusts. Isn’t one of the underlying strengths of an energy trust the length
of its reserve life?

The focus of a trust should be on maintaining production and cash flow to maximize distributions. Frankly,a large
inventory of non-producing reserves consumes capital and we feel that it is better to put that cash into the hands of
unitholders. We are comfortable with our seven to eight year reserve life because we believe that through our own
internal low-risk opportunities and accretive acquisitions we can maintain this level. Reserve life doesn't tell you anything
about actual yield, either. For example, an oil sands trust, with a 50-year reserve life, has a yield of approximately 10
percent. Provident's yield in 2001 was a very competitive 20 percent. Among the conventional oil and gas producers,
a number of companies that trade at the highest value have the shortest reserve life index. It should also be noted
that the average reserve life in the Western Canadian Sedimentary Basin is between seven and eight years. Therefore
by focusing on accretion to cash distributions, cash flow and net asset value, we are able to consider a much wider

range of opportunities than the energy trusts that are focused on maintaining a long reserve fife.

o

<
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How are the cash distributions of the Trust taxed?

L B
In Canada, a portion of the cash distributions paid by the Trust to a Unitholder are generally taxed as investment
income in the hands of the Unitholder (the “return on capital” portion) and a portion is generally tax-deferred {the
“return of capital” portion). The portion of the distribution that is tax deferred reduces the Unitholder’s adjusted cost
base of the units and will subsequently be used in determining any capital gain or capital loss on the Units at the
time they are sold. The annual reporting of the taxable portion of the distribution is provided to the investor on a T3
{"Statement of Trust Income Allocations and Designations”) by a brokerage house, if the units are held in a brokers
account, or by Computershare Trust Company of Canada if the units are registered in the taxpayer's name. The
taxable amount is generally reported on the T3 as"Other Income”and classified as "Other Income” on an individual's
T1 tax return. As for Unitholders who are not residents of Canada, for [Income Tax purposes we would encourage you

1o seek advice from a qualified tax advisor in your country of residence as to how the distributions will be taxed.
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About 35 percent of Provident's current mix of production and reserves are heavy oil,
which is unusual for a trust. What's the upside from this commodity for unitholders?

We believe heavy oil represents a very safe investment for a trust, particularly when combined with a proactive
Commodity Price Risk Management Program. Heavy oil is a low-risk and predictable form of production and can be
developed with low finding and onstream costs. The critical factor in heavy oil economics is to manage the volatility of
the pricing differential between heavy oil and light crude oil, which can be mitigated with an aggressive hedging
program. Historically, when heavy oil differentials have widened for an extended pericd, it has led to a reduced

supply of heavy oil. This brings supply and demand back into equilibrium and the differential narrows.

The following graph shows that an excellent rate of return on capital can be achieved with heavy oil as long as the
commodity price is properly managed. For example, in 2002 Provident has locked-in an all-in wellhead price of
CDN$19.00 per barrel on approximately 80 percent of heavy oil production. This resuits in a risked before-tax return
on capital of 50-60 percent for a typical heavy oil well, These economics compare very favourably to the risked return

on capital for the vast majority of light oil and natural gas projects in the Basin.

HEAVY OIL DRILLING ECONOMICS
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Not all trusts hedge their production to the same extent as Provident. Does Provident's
degree of hedging leave unitholders less able to enjoy the recovery of commodity prices?

Energy trusts are cash-distributing investments and, as a result, we believe that certainty and predictability of cash
distributions is paramount. At one time, energy trusts largely ignored hedging and left unitholders aimost completely
vulnerable to commodity price swings. In 2001, Provident hedged its crude oil production aggressively and early,
while other trusts hedged later and fixed prices in a declining commodity price environment. By hedging at the top
of the decline, rather than the bottom, Provident was able to secure higher prices for its production. To be effective, a

hedging program must be consistent and systernatic and minimize the impact of price volatility.

Provident will continue to hedge approximately 50 percent of its production and even more when appropriate.
Undoubtedly, unitholders will not have the maximum exposure to the highest prices, but they will have predictability of
distributions during the lowest part of the cycle. Because we are systematic and disciplined about hedging, we believe
we will provide superior returns over the long term compared to a trust that jumps into a hedge on the upswing, but
fails to lock-in when prices begin to decline. This is when discipline is required to successfully achieve the goals of
the program. The following chart shows how Provident’s Commaodity Price Risk Management Program has mitigated
the volatility of commodity prices by narrowing the range of distributions for 2002. Based on volatility analysis and
forward pricing in effect during February 2002, Provident has an 80 percent confidence that the cash distributions
will be between $1.50 and $2.10 per unit, compared to a range of $0.70 to $2.83 per unit if we were unhedged.

COMMODITY PRICE RISK MANAGMENT PROGRAM IMPACT ON 2002 FORECAST DISTRIBUTIONS
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Provident’s primary
strategy is to pursue
growth opportunities
that are accretive on a
per unit basis to both
distributable cash flow

and net asset value.

Provident is a

VEr'y competitive
intermediate-sized
energy trust with
approximately
17,000 boe per day
of production and an
internal inventory
of up to 200 drillable,
low-risk heavy oil
and shallow natural

gas locatiorns.

GROWTH THROUGH ACQUISITION

During 2007, Provident’s mandate was to aggressively grow the Trust through accretive acquisitions and establish
Provident as a quality intermediate-sized trust. By growing our market capitalization we are now well positioned to
aggressively compete with the other mid-sized trusts for growth opportunities and capital. During the year, we
evaluated numerous acquisition opportunities, primarily junior exploration and production companies whose

valuations were significantly lower than the valuations enjoyed by the oil and gas trusts.

The acquisitions of Maxx and Richland proved that Provident's strategy of being a consolidator within the junior oit
and gas sector is sound. Our ability to complete accretive acquisitions is an essential part of our long-term viability.
We anticipate a significant number of acquisition opportunities will continue to be available in 2002. These will
include under-valued juniors that are unable to sustain competitive growth and large asset dispositions by the major
U.S. and Canadian exploration and production companies that will be strengthening their balance sheets in a lower
commodity price environment. We believe that the energy trust sector, will continue to enjoy strong access to the

capital markets, allowing us to take full advantage of attractive opportunities.

Provident's primary strategy is to pursue growth opportunities that are accretive on a per unit basis to both
distributable cash flow and net asset value. While reserve life index is important, we do not believe that it should be
an impediment in evaluating quality accretive acquisition opportunities. The Western Canadian Sedimentary Basin
has, on average, a reserve life index of approximately seven to eight years. By lowering our acquisition threshold to
include shorter reserve life assets, we have been able to expand our opportunity base well beyond that of our peers
with higher reserve fife indexes. This means that Provident may have to acquire assets more often than our peers to

replace production and reserves, but we will be able to choose from significantly more opportunities.

Today, less than a year from inception, Provident is a very competitive intermediate-sized energy trust with
approximately 17,000 boe per day of production and an internal inventory of up to 200 drillable, low-risk heavy oil
and shallow natural gas locations. Our inventory of low-risk drilling opportunities is important and unique for a trust,
Although Provident is a proactive consolidator within the energy sector, we are neither entirely dependent on
acquisitions nor focused solely on any one commadity. Our sizeable low-risk drilling inventory allows us to

offset declines through internal growth and execute only those acquisitions that are accretive to net asset value

and cash distributions.
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The following table summarizes the key valuation criteria and measures in respect of the Maxx and Richland

acquisitions:
Maxx Richland Petroleum
Petroleurn Ltd, Corporation
Transaction value $ 139 mitiion $ 190 miflion
Date transaction closed May 25,2001 January 16,2002
Daily production (boed)™” 8,200 6.800
Natural gas weighting (%) 19% 62%
Acquisition cost per boed? $ 15122 $ 25,200
Established reserves (mmboe)® 189 178
Acquisition cost per boe” $ 6.56 $ 9.50
Accretion to distrioutable cash flow per unit® 9% 13%
Accretion to net asset value per unit? Neutral 3%

O Gas converted to il at 6 mef to 1 barre of oil equivalent
@ Net of value of undeveloped land
¥ Based on pricing assumptions in effect at the time of the acquisition

PRODUCTION OPERATIONS

During 2001, Provident grew its asset base through a combination of:
a8 strategic corporate and property acquisitions that enhanced and expanded our core areas,
a low risk development drilling, and

a farm-out strategies that provided ongoing activity on undeveloped land.

Provident's core areas are situated in Southeast Saskatchewan, Southern Alberta, West Central Alberta and the

Lioydminster region.

Southeast Saskatchewan (Estevan)

In early 2001, Provident's production base in Southeast Saskatchewan totalled approximately 800 boe per day of
conventional light oil and natural gas. In May 2001, Provident added another 800 boe per day through its acquisition
of Maxx. The Maxx acquisition will provide operational synergies and several well optimization candidates for
Provident during 2002. In a separate transaction involving the acquisition of Richland, Provident added an additionat
1,200 boe per day. Provident has identified a number of drilling iocations and well optimization candidates on the
former Richland assets. The combination of these high working interest assets will provide Provident with stable, low

cost light/medium oil production.

N
B
A

PROVIDENT ENERGY TRUST
21




Southern Alberta (Taber)

The Southern Alberta area consists of 12 operated and non-operated properties that were acquired from Richland.
These assets produce approximately 2,000 boe per day, including 540 bbls per day of light/medium oil and natural
gas liquids and 8.8 mmcf per day of natural gas. Provident has executed a farm-out arrangement with an industry
partner in the Eyremore field and we anticipate that several wells will be drilled and placed on production in 2002.

These assets provide low risk, low cost exploitation opportunities.

West Central Alberta (Sundre and Whitecourt)

West Central Alberta consists ¢f two areas, Sundre and Whitecourt. Prior to the Maxx Petroleum acquisition, the Sundre
area produced approximately 2,200 boe per day, consisting of 340 bbls per day of light oil and natural gas liquids and
11.0 mmcf per day of naturat gas. The acquisition of Maxx added 2,260 boe per day and has provided Provident with
opportunities for well and facility optimization. During 2001, Provident farmed out a number of key prospects that
have resulted in ongoing exploration activity on lands in this area. Provident is currently evaluating low risk, infill drilling

opportunities for 2002. Sundre is Provident's lowest cost area, where operating costs averaged $5.59 per boe in 2001.

The Whitecourt area includes the Whitecourt gas field and plant, which is operated by Shiningbank Energy Income
Fund, and the Paddle River, Wildwood and Heldar gas fields which are operated by Provident. These assets, acquired
from Richland, produce approximately 1,510 boe per day, comprising 315 bbls per day of light oil and natural gas
liquids and 7.2 mmcf per day of natural gas. Based on substantial 3-D seismic, Provident has identified several drilling
opportunities in the Whitecourt field. Provident will exploit several of these opportunities in 2002 through

farm-outs or drilling.

Lloydminster

The Maxx acquisition in May 2001 was key to expanding Provident’s heavy oil asset base and increased the number of
low risk drilling locations from 45 to over 180. Delineation drilling and 3-D seismic pregrams scheduled for 2002
could see the number of pctential locations exceed 200. At year-end 2001, production from this area was
approximately 5,500 boe per day, compared to 2,000 boe per day in March 2001. Capital costs to develop this area
are among the lowest of Provident's core areas at approximately $5.00 per bbl of new reserves added. This area is

expected to provide Provident with low risk production and reserve additions for several years.

LAND HOLDINGS

The undeveloped acreage of the Trust and Richland combined totalled approximately 498,000 gross acres (300,000
net acres) to provide a strong foundation to support low risk development and farm out opportunities into the
future. The following tables present the undeveloped land holdings of Provident at December 31,2001 and on a

combined basis, reflect Provident plus Richland, effective January 16, 2002:
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Undeveloped Acreage

Provident Energy Ltd.

Province Gross Acres Net Acres
Alberta 167,960 89924
British Columbia 7228 2822
Saskatchewan 71,287 64,310
TOTAL 246,475 157,056

Combined Provident/Richland

Province Gross Acres Net Acres
Alberta 389,424 209,662
British Columbia 7228 2822
Saskatchewan 101,726 87,367
TOTAL 498,378 299,851

RESERVES SUMMARY

Provident's year end reserves evaluation was prepared by the independent engineering firm McDaniel & Associates
Consultants Ltd. As at January 1,2002, Provident had proven reserves of 22.7 million barrels of oil equivalent and
established reserves of 28.0 million barrels of oil equivalent. The following table summarizes Provident's reserves
activity based on escalated price assumptions for the period March 6, 2001 to December 31, 2007 prior to the
acquisition of Richland:

Provident Year-end Reserves Reconciliation

Proved Established

0Oil & Liguids Gas BOE Oil & Liquids Gas BOE

{mbls) (bef) (mboe) (mbls) (bcf) {mboe)

Opening Balance at March 6, 2001 6,466 232 10333 7812 299 12,802
Additions

Drilling/Minor Acquisitions 681 1.2 883 860 14 1,092

Acquisition - Maxx Petroleum Ltd. (May 2001) 13,592 179 16,568 15,565 198 18,864

Revisions (1,288) {5.3) (2178) (552) (1.5) (1,807}

Dispositions (5) - () (5) - )

Production (2,149) @7 (2.940) (2.149) (4.7) (2,940)

Balance at January 1,2002 17,297 32.3 22,661 21,531 38.9 28,006
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The following table presents the reserves of Provident as evaluated by McDaniels & Associates Ltd. using an effective

date of January 1,2002:

0il and Natural Gas Reserves and Present Value of Estimated Future Cash Flows
in Respect of Provident Based on Escalated Price Assumptions |

Gross Reserves” Net Reserves” Present Worth Value Discounted at
Natural Natural
Qil NGLs Gas Oil NGLs Gas 0% 10% 15% 20%
(mbbls)  (mbbls) (bef) {mbbls) (mbbls) (bef) (thousands of dollars)

Proved Reserves
Producing 9,949 876 280 8,756 597 206 170260 127838 115245 105430
Non-Producing 1,504 50 1.8 1,414 34 13 12,969 9,605 8,364 7,348
Undeveloped 4,844 75 24 4470 59 20 24047 14562 11576 9,270

Total Proved 16297 1000 322 14,640 691 238 207276 152005 135186 122,049

Probable® 4,038 198 6.7 3632 139 51 52,770 28904 22955 18740

TOTALY 20335 1195 389 18272 830 290 260046 180909 158,141 140,789
Notes:

M Gross Reserves” are the aggregate of Provident's working interest and royalty interest reserves before deductions of royalties payable to others.

@ Net Reserves are the Gross Reserves less all royatties payabie to others.

¥ Probable Reserves Volumes and Present Worth Values have been reduced by 50% to account for risk,

¥ The estimated total capital expenditures necessary to achieve the estimated future net production revenue from the total proved and probable
reserves in the escalated case are $51.7 million. The estimated capital expenditures required to produce the estimated totat proved plus
probable reserves in each of the first two years in the escalated case are $3.3 million for 2002 and $26.3 million for 2003,

¥ Numbers may not add due to rounding.
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The following table presents the reserves of Provident plus Richland, as evaluated by McDaniels & Associates Ltd.

using an effective date of January 1,2002;

Oil and Natural Gas Reserves and Present Value of Estimated Future Cash Flows
in Respect of Provident plus Richland Based on Escalated Price Assumptions

Gross Reserves™ Net Reserves? Present Worth Value Discounted at
Natural Natural
Oil NGLs Gas Qil NGLs Gas 0% 10% 15% 20%
{mbbis)  {mbbls) (bef) (mbpls)  (mbbls) (bef) {thousands of dollars)

Proved Reserves
Producing 13921 1521 720 12121 1,034 540 339574 247907 220881 200,169
Non-Producing 1,744 105 100 1,607 73 73 37,067 23194 w94 11N
Undeveloped 5,188 150 46 4,749 119 37 33034 20626 16655 13568

Total Proved 20853 1775 866 18477 1226 650 410376 291,727 257250 230915

Probable® 4,933 455 194 4376 329 150 101,459 54339 43001 35116

TOTAL® 25786 2230 1060 22853 1555 800 511835 346066 300251 266031
Notes:

" “Gross Reserves” are the aggregate of Provident is pius Richland's working interest and royalty interest reserves before deductions of royalties
payable to others.

@ "Net Reserves"are the Gross Reserves less all royalties payable to others,

@ Probable Reserves and Present Worth Values have been reduced by 50% to account for risk.

¥ Numbers may not add due to rounding

Reserve Pricing Forecast

Price Assumptions . Crude Qil Natural Gas
US$/CONS wTi@ Light, Sweet Heavy Oil Alberta

Exchange Cushing @ Edmonton @ Hardisty Average

Rate (US$/bbl) {Cdn$/bbl) {Can%/bbl)  (Cdn$/mmbtu)

2001 0.640 2000 3030 18.50 415
2002 0650 2090 3130 1850 4.40
2003 0.660 2180 3200 2000 4.45
2004 0670 2220 3210 2110 4.45
2005 0.680 2260 32.20 21.20 4.45
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MANAGEMENT'S DISCUSSION AND ANALYSIS

The following analysis provides a detailed explanation of Provident's operating results for the period March 6, 2001 to
December 31, 2001, which should be read in conjunction with the audited consolidated financial statements of
Provident. The Forecast, referenced in this document, refers to the 2007 Forecast, disclosed in the Founders Energy
Lid. ("Founders”) Management Information Circular {"the Circular”) dated January 29, 2001. The following analysis
compares the actual results to the Forecast for this period. All amounts are reported in Canadian dollars, unless

otherwise stated.

Inception of the Trust and the Requirement for the Forecast

Provident Energy Trust commenced operations on March 6, 2007 when Founders converted from an exptloration and
production company (E&P company) into a cash-distributing energy trust. This was accomplished through a Plan of
Arrangement ("the Plan") approved by the shareholders of Founders. Normally, under Canadian generally accepted
accounting principles {"GAAP") the disclosure incorporated in the Circular would include the historical activity of
Founders and this would form the basis for Founders’ shareholders to evaluate the Plan. In this instance, the historical
activity of Founders, an E&P company, did not accurately reflect the activity of Provident moving forward as an energy
trust. In these circumstances a Forecast is provided in the Circular accompanied by an Auditors'Report on the
Financial Forecast. Further, Canadian GAAP requires Provident to compare its actual results for the period against this

Forecast.

Forecast Summary

The Forecast was based on Founders' January 2001 production base adjusted for the planned activities, assuming the
assets were managed as a trust. The forecast incorporated management’s judgement as at January 18,2001 of the
most probable set of economic conditions, which in turn, was based on information available at that time. The
forecast was based on average daily production over the period of 4,493 boe per day. The commodity prices used in
the Forecast were based on an average crude oil price of US$25.00 per bbl WTI, a natural gas price of CON$6.00 per
mcf at AECO and a natural gas liquids price of CON$28.04 per barrel. The relevance of the Forecast was diminished
upon the closing of the Maxx acquisition that combined the production base of Maxx with Provident effective May
25,2001. The additional 7,800 boe per day of production and the change in the production mix minimized the

relevance of the Forecast as a comparison for actual results.
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Operations
Operating resuits for the period March 6, 2001 to December 31,2001 compared to the Forecast are as follows:

Percent
Actual Forecast Change
Operating revenue ($000s)
Gross production revenue $ 78311 $ 43415 80
Royalties {net of ARTC) (13,036) (7.871) 66
Production expenses $(20416) 3 (7.528) 171
Net operating revenue $ 44,859 $ 28016 60
Daily average production
Crude oil - Light/Medium (bpd) 1577 732 115
- Heavy (15° APt) (bpd) 5053 1877 169
Natural gas liquids (bpa) 509 200 155
Natural gas (mcfd) 15,772 10,100 56
0Oil equivalent {boed @ 6:1)% 9,767 4,493 117
Average selling price (CDN$)
Crude oil - Light/Medium ($/bbl) $ 3194 $ 3342 (4)
- Heavy (15° API) (3/bbl) § 2171 $ 2051 6
-- Corporate blend ($/bbi) $ 2414 $ 2437 -
Natural gas liquids ($/bbl) $ 3140 $ 2804 12
Natural gas ($/mcf) $§ 533 $ 749 (29)
Oil equivalent {$/boe @ 6:1)? $ 2664 $ 3210 (7
Netback ($/boe @ 6:1)? $ 1527 $ 2072 (26)
Note:

o Average selling price includes the impact of the Commadity Price Risk Management program.

@2 For reporting purposes, Provident reports oit equivalent preduction converting natural gas to oil on a 6:1 basis. For comparative purposes, the
volumetric data previously disclosed in the Forecast contained in Founders' Circular on a 10:1 basis has been restated on a 6:1 basis.

2 %9
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For the period March
6, 2001 to December
- 31, 2001, total
production averaged
9,767 boe per day.
This included 5,053
bbls per day of heavy
oil, 1,577 bbls per day
of light/medium oil,
509 bbls per day of
natural gas liquids
and 15.8 mmcf per

day of natural gas.

The Trust averaged
Cdn$24.14 per barrel
at the wellhead for its
corporate blend of

crude oil.

Production

For the period March 6, 2001 to December 31, 2001, total production of 9,767 boe per day exceeded the Forecast by
117 percent or 5,274 boe per day. Heavy oil production increased by 169 percent to 5,053 bbls per day from the
Forecast production of 1,877 bbls per day. The increase in heavy oil production volumes is almost entirely attributed
to the Maxx-acquired heavy oil properties. Natural gas and natural gas liquids production averaged 15.8 mmcf per
day and 509 bbls per day respectively to total 3,138 boe per day. The addition of the Maxx West Central Alberta gas
properties and the continued strong performance of the liquids-rich Medicine River 13-27 well were the primary
factors for natural gas production exceeding the Forecast by 56 percent or 5.7 mmcf per day and natural gas liquids
exceeding the Forecast by 155 percent or 309 bbls per day. The addition of the Maxx properties and a Southeast
Saskatchewan property acquisition, combined with positive results from a re-completion program in Southeast
Saskatchewan, resulted in light/medium crude oil production averaging 1,577 bbis per day, an increase of 115

percent or 845 bbls per day above the Forecast.

Crude Oil Price

The West Texas Intermediate (WTI) oil price averaged US$25.19 per barrel for the period March 6, 2007 to December
31,2001, compared to US$25.00 per barrel in the Forecast. This slight increase in WT1, accompanied by both the gains
related to the Commodity Price Risk Management Program and the weak Canadian dollar, were offset by wider heavy
oil differentials, and resulted in the Trust averaging CDN$24.14 per barrel at the wellhead for all its crude oil, as
compared to CDN$24.37 per barrel in the Forecast. Average prices include a gain of $4.4 million or $2.23 per barrel
from the impact of the Commodity Price Risk Management Program, compared to a gain of $0.2 mittion or $0.23 per

barrel in the Forecast.

In the fourth quarter, the WTI crude oil price dropped significantly to average US$20.43 per barrel while heavy oil
differentials remained wide. This resulted in a fourth quarter price for heavy oil that was extremely low by historical
standards, resulting in very low operating netbacks on unhedged production. Accordingly, Provident did not
reactivate or perform workovers on heavy oil wells that went down during the fourth quarter. In the first quarter of
2002, differentials narrowed significantly to reflect pricing that was closer to historical trends and as a result, operating
netbacks improved substantially and most of the economical shut-in production was reactivated. Provident's
Commodity Price Risk Management Program increased the heavy oil price received in the fourth quarter to
CDNS$15.70 per barrel, compared to CDN$17.27 per barrel in the Forecast. The average fourth quarter blended oil
price included a gain of $3.2 million or $4.53 per barrel achieved through the Commaodity Price Risk Management

Program. No gains were expected in the Forecast.
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Natural Gas Price

For the period March 6, 2001 to December 31, 2001, the natural gas price at AECO averaged CON$4.40 per mcf
compared to CDN$6.00 per mcf used in the Forecast. The Trust received an average welihead price of CDN$5.33

per mcf for its gas, reflecting both the positive heat content adjustment and the Commodity Price Risk Management
Program. This compared to the Forecast price of CON$7.49 per mcf, which refiected a CON38.00 AECO average price
as well as hedging gains of $3.3 million or $1.08 per mcf. The actual prices received include a gain of $4.2 million or
$0.89 per mcf from the Commodity Price Risk Management Program.

Commodity Price Risk Management Program

Provident's Commeodity Price Risk Management program has been in place since the inception of the Trust to help
manage the volatility in Provident's oil and natural gas prices and to assist with stabilizing cash flow and distributions
per unit. A combination of forward sales contracts, physical hedges on both wellhead prices and heavy oil
differentials, financial hedging on WT! Crude oit price and AECO naturaf gas price and CON/US exchange rate hedges
were put in place. This program positively impacted 2001 fourth quarter cash flow by $5.0 million and by $8.7 million
for the pericd from inception to December 31, 2001. The positive impact of Provident’s Commodity Price Risk
Management Program was ciearly evident in November 2001 when the all-in wellhead price for heavy oil dropped
below CON$10.00 per barrel while the majority of Provident's heavy oil production was hedged at an all-in wellhead
price of CDN$22.80 per barrel. Provident's 2002 aggregate Commaodity Price Risk Management Program positions are

summarized in the following table:

Commodity Price Risk Summary

Year Product Volume Terms Effective Period

2002 Light Qi 250 bpd Costless Collar WT1 US$20.00 - US$22.90 per bbl  January 1 -~ December 31
Heavy Qil 1,000 bpd Costless Collar WTI US$24.00 - US$27.00 per bbl  January 1 - December 31
Heavy Oil 1.000 bpd US$8.25 per bb! Differential @ Hardisty January 1 - December 31
Heavy Qi 4,000 bpd CDN$18.93 per bbl Wellhead January 1 - December 31
Natural Gas 5000 mcfd ~ CDN$4.40 per mcf January 1 - October 31
Natural Gas 5000 mcfd  Costless Collar CDN$4.22 - CON$5.93 per mef January 1 - March 31
Natural Gas 5000 mcfd  Costless Collar CDN$3.95 - CDN$5.06 per mcf April T - October 31

For open contracts in place at December 31, 2001, unrealized hedging gains of CON$4.7 million on crude oil
contracts and CDN$3.0 million on natural gas contracts would have been realized based on the commodity prices

prevailing at December 31,2001.

The Trust received
an average wellhead
price of Cdn$5.33
per mcf for its gas,
reflecting bath the
positive heat content
adjustment and the
Commodity Price
Risk Management

Program.

Provident'’s
Commodity Price
Risk Management
Program positively
impacted 2001 fourth
quarter cash flow by
$5.0 million and by
$8.7 million for the
period from inception
to December 31, 2001.
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For 2002, Provident
has hedged 80 percent
of forecast heavy oil
production, seven
percent of light crude
oil production and 67
percent of natural gas

production.

Typically, royalties
paid on heavy oil
production are lower
than on conventional
light/medium oil or

natural gas.

In addition to the 2002 Commodity Price Risk Program disclosed above, Provident assumed the following contracts

upon the acquisition of Richland:

Year Product Volume Terms Effective Period

2002 Natural Gas 6,500 mcfd ~ CDN$6.06 per mcf January 1 - October 31
Natural Gas 3,000 mcfd ~ CDN$5.01 per mcf January 1 - December 31
Natural Gas 3,000 mefd  Costless Collar CON$6.33 - CDN$9.02 per mcf January 1 - Qctober 31

2003 Natural Gas 3000 mcfd ~ CDN$5.01 per mcf January 1 - October 31

For 2002, the Commodity Price Risk Management Program has resulted in Provident locking-in an all-in wellhead
price of approximately CDON$13.00 per barrel on 5,000 bbls per day of heavy oil, representing approximately 80
percent of forecast annual heavy oil production. In addition, Provident has hedged 250 bb's per day or approximately

seven percent of forecast 2002 light crude oil production at a WTl price of US$20.00 to US$22.90 per barrel.

For natural gas, Provident has hedged 23 mmcf per day or approximately 67 percent of forecast 2002 natural gas
production at prices between CON$3.95 and CDN$6.33 per mcf at AECO. The weighted average price of the gas

contracts is $4.50 per mcf.

Revenues

Gross production revenues from oil, natural gas and natural gas liquids totalled $78.3 million for the period March 6,
2001 to December 31,2001, 80 percent higher than the $43.4 million in the Forecast. The increase can be attributed
to higher production as a result of the Maxx acquisition and the effects of the Commodity Price Risk Management

Program, partially offset by lower than forecast natura!l gas prices.

Royaities

For the period March 6, 2007 to December 31, 2001, royalties were $13.0 million or 66 percent higher than the $7.9
million in the Forecast. The dallar increase ties to increased production volumes and revenues. On a per boe basis,
royalties were 25 percent less than Forecast at $4.43 per boe compared to a Forecast of $5.82 per boe. The lower boe
amount ties to the lower commodity prices received, prior to the Commodity Price Risk Management Program, when
compared to the Forecast. As a percentage of gross production revenue, prior to the impact of Commodity Price Risk
Management Program activities, the royalty percentage was 18.7 percent compared to 19.7 percent in the Forecast.
The lower percentage rate reflects the change in commodity mix to include a greater weighting to heavy oil
subsequent to the Maxx acquisition. Typically, royalties paid on heavy oil production are lower than on conventional
light/medium oil or natural gas. The ARTC rate for all quarters in 2001 was 25 percent and will remain at 25 percent

for the first quarter of 2002.
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Production Expenses

Production expenses for the period March 6, 2001 to December 31,2001 were $6.94 per boe, $1.37 per boe higher
than the $5.57 per boe in the Forecast. The increase is largely attributable to the Maxx-acquired natural gas
properties in West Central Alberta, which are processed through higher-cost third-party-owned facilities, and the
increase in the heavy oil component of Provident’s production mix. Typically, heavy oil properties incur higher
production expenses compared to the Trust’s natural gas and light oil assets. Heavy oil has a large component of
discretionary maintenance costs where Provident will incur expenditures to maintain production when prices
received for heavy oil are attractive and cease discretionary programs when the prices fall below an economic
threshold, which is typically at a wellhead price of CDN$13.00 per barrel. The 2001 pricing environment provided
attractive heavy oil wellhead prices for the first three quarters and an extremely low heavy oil price environment in
the fourth quarter. Provident's operating costs reflect this environment. Heavy oil operating costs were $8.17 per
barrel for the first three quarters, then decreased significantly to $6.19 per barrel in the fourth quarter when wells that
were shut-in were not reactivated. The heavy oil wellhead price has rebounded early in 2002 resulting in Provident

undertaking an active program of reactivation and workovers of shut-in heavy oil wells.

Operating Netback

The Trust's operating netback for the period March 6, 2001 to December 31,2001 was $15.27 per boe as compared
to the Forecast netback of $20.72. The per boe increase in the production expenses reflects the shift in the
production mix associated with the Maxx acquired properties. The lower per boe gross production revenue reflects
both the production shift to a greater percentage of heavy oil and the lower natural gas price achieved compared to

the Forecast.

The table below sets out the Trust’s field netbacks for the period compared to the Forecast:

Percent
{per boe) Actual Forecast Change
Gross production revenue before
Commodity Price Risk Management Program $ 2369 $ 2954 (20)
Commodity Price Risk Management Program 295 2.57 15
Less: Royalties (net of ARTC) (4.43) (5.82) (24)
Production expenses (6.94) (5.57) 25
Field netbacks $ 1527 $ 2072 (26)

The heavy oil
wellhead price has
rebounded early in
2002 resulting in
Provident undertaking
an active program

of reactivation and
workovers of shut-in

heavy oil wells.

The Trust's operating
netback for the period
March 6, 2001 to
December 31, 2001
was §15.27 per boe
as compared to the
Forecast netback

of $20.72.
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General and
administrative
expense per boe was
13 percent lower than
the Forecast, reflecting
the economies the
Trust has achieved
with the larger

production base.

The Trust is actively
managed by Provident
Management
Corporation which
does not receive any
form of compensation
with respect to salaries
or fees on acquisitions

or dispositions.

General and Administrative Expense

General and administrative expense for the period March 6, 2001 to December 31, 2001 totalled $3.4 mitlion,
compared to the Forecast of $1.8 million. The higher expense was entirely due to increased costs associated with the
Maxx acquisition. On a boe basis, general and administrative expense was $1.16, which was 13 percent lower than
the $1.33 per boe in the Forecast. The lower per boe amount reflects the economies the Trust has achieved with the
larger production base. The Trust does not capitalize general and administrative expenses. For 2002, it is expected
the per boe expense will decrease to less than $1.00 per boe, recognizing the increased production base resulting

from the acquisition of Richiand.

Management Fee

The Trust is actively managed by Provident Management Corporation {"the Manager"). For the period ended
December 31,2001 the Manager was paid a fee of $897,195 in respect of a base management fee, calculated as two
percent of operating income, compared to $560,000 in the Forecast. The Manager also received a total return fee of
$256,088, which was based on distributions and unit price performance during the period, compared to an
assumption of nil for the Forecast. On a boe basis the total management fee was $0.40 compared to $0.41 in the
Forecast. The base management fee was settled monthly in cash and the total return fee was paid through the issue
of 31,798 Trust units in February 2002 at a price of $8.21 per unit. The total return fee also included the January 2002
distribution payable on the units issued. The Manager does not receive any form of compensation with respect to

salaries or fees on acquisitions or dispositions.

Interest

Interest expense for the period March 6, 2007 to December 31,2001 totalled $2.7 million compared to $1.5 miliion in
the Forecast. The interest reflects the increase in the capitalization of the Trust subsequent to closing the Maxx
acquisition. Interest expense fell to $0.91 per boe compared to $1.09 per boe in the Forecast. The weighted average
interest rate of the Trust for the period was 5.5 percent compared to 7.25 percent in the Forecast.

Current and Future Tax

The current capital tax expense for the period March 6, 2001 to December 31,2001 was $1.2 million cormpared to
$0.8 mitlion in the Forecast, and was comprised of Large Corporations Tax ("LCT"} and the Saskatchewan resource
surcharge. The Maxx acquisition had an impact on the LCT but due to the vast majority of the production of Maxx

being in Alberta, there was virtually no increase in the Saskatchewan resource surcharge.

The future tax on the balance sheet was increased by $57.1 million as part of purchase accounting method used to
record the acquisition of Maxx. The subsequent bocking of the ceiling test write-downs in 2001 resulted in an
associated future tax recovery of $43 million. In total, the future tax recovery was $51.8 million compared to an

expense of $5.8 million in the Forecast, which did not anticipate any purchase price adjustments or write-downs.
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Depletion, Depreciation and Amortization (DD&A),

the Ceiling Test and Future Tax Recovery

The DD&A expense for the period March 6, 2001 to December 31, 2001 was $11.48 per boe, compared to the Forecast
rate of $8.27 per boe. The actual per boe amount is prior to the additional expense booked as a result of Provident
electing to take ceiling test write-downs at September 30 and December 31. The increased DD&A per boe is a result
of the change in the depletable asset base resulting from the purchase accounting method used to record the

acquisition of Maxx Petroleum Ltd.

During the period, the Trust elected to record two ceiling test write-downs, one at September 30, 2001 primarily due
to the low natural gas price, and the other at December 31,2007 due to the low heavy oil wellhead price. The ceiling
test calculation is based on prices in effect at the date of the balance sheet. The combined write-downs were
booked to the balance sheet as a reduction to property, plant and equipment of $101.3 million, coupled with a
decrease to the future tax liability of $43.0 million. The net impact on the statement of operations was a reduction in
earnings of $58.3 million. The earnings impact was recorded as $101.3 mitlion of additional depletion, depreciation
and amortization offset by a future tax recovery in the amount of $43.0 miliion. The effect of the write-downs will be

to improve future earnings and reduce current tax expense.

The September 30, 2001 ceiling test calculation used prices in effect at September 30,2001 of CON$16.77 per barrel
for heavy oil, CDN$29.72 per barrel for light/medium oif, CON$2.19 per mcf for natural gas and CDN$26.71 per barrel
for natural gas liquids. This pricing resulted in a ceiling test deficiency recorded as a $64.2 million decrease to
property. plant and equipment offset by an associated future tax recovery of $27.2 million. The write-down was
virtually all attributable to a substantial decrease in the natural gas price prevailing at September 30, 2001. The use of
the average commodity prices received for the month of September would have resulted in a ceiling test cushion of

approximately $9.5 million.

At December 31,2001 Provident completed a ceiling test calculation using the prices in effect at December 31,2001
of CDN$13.69 per barret for heavy oil, CON$25.46 per barrel for light/medium oil, CON$3.65 per mcf for natural gas
and CDN$22.31 per barrel for natural gas liquids. This resulted in a write-down of $37.1 million to property, plant and
equipment and a future tax recovery of $15.8 million. The CON$13.69 per barrel heavy oil price at December 31,2001
truncated approximately 4.5 million barrels of proved heavy oil reserves from the proved undeveloped reserve
category in the constant dollar reserve report. The truncated reserves resulted from no new heavy oil wells being
drilled under the prevailing heavy oil price economics at December 317, 2001. If the ceiling test were calculated using
prices at February 28, 2002, the result would have been a recovery of the truncated reserves and a corresponding

ceiling test cushion of approximatel