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APF ENERGY

February 19, 2004 Please reply to:

]
President & C.0.0.

T ———

' 04010057

Securities and EXchénge Commission

Judiciary Plaza
450, 5th Street, N.W.
Washington, D.C. 20549

By Courier

Re: APF Energy Trust (the “Company”)
File No. 82-5166
Exemption Pursuant to Rule 1293-2(b)

Dear Sir or Madam:

Please find enclosed documentation relating to Rule 12g3-2(b). Pursuant to Rule 12g3-2(b) under the

Securities Exchange Act of 1934, as amended, we enclose the following documents.

Document Dated Document Dated
PWC Auditor's Consent | January 27, 2004 Cover Letter January 19, 2004
Letter

MNP Auditor’'s Consent
Letter

January 27, 2004

Final Receipt — New
Brunswick Securities
Commission

January 27, 2004

PWC Auditor's Consent
Letter

January 27, 2004

Final Receipt — Quebec
Securities Commission

January 27, 2004

PWC Auditor's Consent
Letter

January 27, 2004

Final Receipt — Nova
Scotia Securities

January 27, 2004

Commission
PWC Auditor's Consent | January 27, 2004 Material Change Report | January 15, 2004
Letter : English

Consent Letter of
Issuer’s Legal Counsel

January 27, 2004

Material Change Report
French

January 15, 2004

Consent Letter of
Underwriter's Counsel

January 27, 2004

Material Change Report
English

February 4, 2004

Consent Letter of Other

January 27, 2004

Material Change Report

February 4, 2004

Expert French

Consent Letter of Other | January 27, 2004 MRRS Decision January 19, 2004
Expert Document {Prelim)

Offering of Trust Units January 19, 2004 MRRS Decision January 27, 2004

Document (Final)

Preliminary Receipt

January 20, 2004

Preliminary Receipt

January 20, 2004

Preliminary Short Form
Prospectus — English

January27, 2004

Preliminary Short Form
Prospectus — French

January 27, 2004

Final Short Form
Prospectus -~ English

January 19, 2004

Final Short Form
Prospectus — French

January 19, 2004

Press Release

January 21, 2004

Press Release

February 4, 2004

Press Release

February 5, 2004

Press Release

February 18, 2004

Press Release

February 19,2 004
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As required pursuant to Rule 12g3-2(b), the exemption number appears in the upper right-hand corner of
each unbound page and on the first page of each bound document.

Please indicate your receipt of the enclosed by stamping the enclosed copy of this letter and returning it
to the sender in the enclosed self-addressed, stamped* envelope.

Very truly yours,

Steve Cloutier
President
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l Exemption Order #82-5166

PRICEVATERHOUSE( COPERS

|
‘ PricewaterhouseCoopers LLP
‘ Chartered Accountants

\ 111 5th Avenue SW, Suite 3100

Calgary, Alberta

: Canada T2P 513 _
January 27, 2004 Telephone +1 (403) 509 7500

i Facsimile +1 (403) 781 1825

‘ . .
To the Securities Regulatory Authorities in the various
Provinces of Canada

|

\
Re: APF Energy Trust

We refer to the short form prospectus of APF Energy Trust dated January 27, 2004 relating to
tbe distribution and issue of $55.274 million of Trust Units.

\
We consent to the use, through incorporation by reference in the above-mentioned short form
prospectus of our report dated February 28, 2003 to the shareholders of Hawk Oil Inc. on the

fo‘llowmg financial statements:

|

\‘ ¢ Consolidated balance sheets as at December 31, 2002 and 2001;

i & Consolidated statements of operations and retained earnings and cash flows for the
‘\ years ended December 31, 2002 and 2001.

V&Q’c report that we have read the short form prospectus and all information specifically

incorporated by reference therein and have no reason to believe that there are any

rrfisrepresentations in the information contained therein that are derived from the financial

statements upon which we have reported or that are within our knowledge as a result of our

audit of such financial statements.

ThlS letter is provided solely for the purpose of assisting the securities regulatory authorities to
whlch it is addressed in discharging their responsibilities and should not be used for any other
purpose Any use that a third party makes of this letter, or any reliance or decisions made
based on it, are the responsibility of such third parties. We accept no responsibility for loss or
damages, if any, suffered by any third party as a result of decisions made or actions taken
ba‘\sed on this letter.
|
%AWMWW LLP
|
Ch!artered Accountants
Calgary, Alberta

|
G:\k\"ﬁSimpso\ABAS\SDA\APF\ZW\Documems\Jan ProspectusiHawk Consent Prospectus_Jan 04.doc

|
Pricc“wmcrhouscCoopcrs refers to the Canadian firm of PricewaterhouseCoopers LLP and the other member firms of PricewaterhouseCoopers International
Limit‘cd‘ each of which is a separate and independent legal entity.

|
\
\
i
|



Exemption Order # 82-5166

MEYERS NORRIS PENNY v

January 27, 2004

APF Energy Trust
The Board of Directors of APF Energy Inc.
The Securities Commissions and similar regulatory authorities in the provinces of Canada

Dear Sirs:
Re: APF Energy Trust

We refer to the short form prospectus dated January 27, 2004 relating to the qualification for
distribution of 4,765,000 trust units of APF Energy Trust.

We consent to the use in the prospectus of the following reports:

1. Our report dated March 27, 2002 to the Directors of Kinwest Resources Inc. on the
following financial statements:

= Balance sheets as at December 31, 2001, 2000 and 1999;

»  Statements of earnings and retained earnings and cash flows for the years ended
December 31, 2001, 2000 and 1999.

2. Our report dated April 24, 2002 to the Directors of Sellco Properties on the schedule of
revenues, royalties and operating expenses for the year ended December 31, 2001.

We report that we have read the short-form prospectus and all information specifically
incorporated by reference with respect to Kinwest Resources Inc. and to Sellco Properties and
have no reason to believe that there are any misrepresentations in the information contained
therein that are derived from the financial statements upon which we have reported or that are
within our knowledge as a result of our audit of such financial statements.

This letter is provided solely for the purpose of assisting the regulatory authorities discharging
their responsibilities and should not be used for any other purpose. Any use that a third party
makes of this letter, or any reliance or decisions made based on it, are the responsibility of such
third parties. We accept no responsibility for loss or damages, if any, suffered by any third party
as a result of decisions made or actions taken based on this letter.

Chartered Accountants

Calgary, Canada
January 27, 2004

& an ihdepcndent member-of CHARTERED ACCOUNTANTS & BUSINESS ADVISORS
- BA KER TILLEY Suite 600, 808 — 4" Avenue S.W., CALGARY, AB T2P 3E8

NTERNATIONAL 1-877-500-0792 PH. (403) 263-3385 FAX (403) 269-8450 www.mnp.ca.
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Chartered Accountants

111 5th Avenue SW, Suite 3100
Calgary, Alberta

Canada T2P 5L3

January 27,2004 Telephone +1 (403) 509 7500

\ Facsimile +1 (403) 781 1825

|
|
] PricewaterhouseCoopers LLP
|
[
\

To the Securities Regulatory Authorities in the various
Provmces of Canada

Re: APF Energy Trust
|

l
We refer to the short form prospectus of APF Energy Trust dated January 27, 2004 relating to
the distribution and issue of $55.274 million of Trust Units.
We consent to the use, through incorporation by reference in the above-mentioned short form
prospectus of our report dated March 7, 2003 (except for note 12 which is at March 10, 2003)
to the shareholders of Nycan Energy Corp. on the following financial statements:

s Consolidated balance sheets as at December 31, 2002 and 2001;
] ¢ Consolidated statements of operations and retained earnings and cash flows for the
\ years ended December 31, 2002 and 2001.

We report that we have read the short form prospectus and all information specifically
incorporated by reference therein and have no reason to believe that there are any
misrepresentations in the information contained therein that are derived from the financial
statements upon which we have reported or that are within our knowledge as a result of our
audit of such financial statements.

TLis letter is provided solely for the purpose of assisting the securities regulatory authorities to
which it is addressed in discharging their responsibilities and should not be used for any other
purpose. Any use that a third party makes of this letter, or any reliance or decisions made
based on it, are the responsibility of such third parties. We accept no responsibility for loss or
damages, if any, suffered by any third party as a result of decisions made or actions taken

ba!sed on this letter.

)
|

|
% 4
%LMJWWW

CI“lartered Accountants
Calgary, Alberta
‘1
\
G:\MiSimpso\ABAS\SDAAPF\2004\Documents\Jan Prospectus\Nycan Consent Prospectus_Jan 04.doc

\

PricejwaterhouseCoopers refers to the Canadian firm of PricewaterhouseCoopers LLP and the other member firms of PricewaterhouseCoopers International
Limi‘xed, each of which is a separate and independent legal entity.
i

|
|
i
|
|



Exemption Order #82-5166

PRICEWATERHOUSE(QOPERS

PricewaterhouseCoopers LLP
Chartered Accountants

111 5th Avenue SW, Suite 3100
Calgary, Alberta

Canada T2P 5L3

January 27, 2004 Telephone +1 (403) 509 7500
Facsimile +1 (403) 781 1825

To the Securities Regulatory Authorities in the various
Provinces of Canada

Re: APF Energy Trust

We refer to the short form prospectus of APF Energy Trust dated January 27, 2004 relating to
the distribution and issue of $55.274 million of Trust Units.

We consent to the use in the above-mentioned short form prospectus of our reports dated
January 27, 2004 to the Trustee of APF Energy Trust and the Directors of APF Energy Inc. on
the following financial statements:

¢ Pro-forma consolidated statements of operations and cash distributions for the year
ended December 31, 2002 and for the nine month period ended September 30, 2003.

We report that we have read the short form prospectus and all information specifically
incorporated by reference therein and have no reason to believe that there are any
misrepresentations in the information contained therein that are derived from the pro-forma
consolidated financial statements that are within our knowledge.

This letter is provided solely for the purpose of assisting the securities regulatory authorities to
which it is addressed in discharging their responsibilities and should not be used for any other
purpose. Any use that a third party makes of this letter, or any reliance or decisions made
based on it, are the responsibility of such third parties. We accept no responsibility for loss or
damages, if any, suffered by any third party as a result of decisions made or actions taken
based on this letter.

%WMWW LLP

Chartered Accountants
Calgary, Alberta

G:\MiSimpso\ABAS\SDA\APF\2004\Documents\Jan Prospectus\Pro forma Consent Prospectus_Jan 04.doc

PricewaterhouseCoopers refers to the Canadian firm of PricewaterhouseCoopers LLP and the other member firms of PricewaterhouseCoopers International
Limited, cach of which is a separate and independent legal entity.
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PRICENVATERHOUSE(QOPERS

|
|
|
'\ PricewaterhouseCoopers LLP
\ Chartered Accountants
| 111 5th Avenue SW, Suite 3100
1 Calgary, Alberta
| Canada T2P 5L3
]anuary 27, 2004 Telephone +1 (403) 509 7500
i Facsimile +1 (403) 781 1825
|
\

1‘0 the Securities Regulatory Authorities in the various
Provinces of Canada

|
\
Re: APF Energy Trust

!
We refer to the short form prospectus of APF Energy Trust dated January 27, 2004 relating to
tl‘re distribution and issue of $55.274 million of Trust Units.

We consent to the use, through incorporation by reference in the above-mentioned short form
prospectus of our report dated April 2, 2003 to the Unitholders of APF Energy Trust on the
followmg financial statements:

|

‘f ¢ Consolidated balance sheets as at December 31, 2002 and 2001;

| e Consolidated statements of operations and accumulated earnings, cash flows and cash

% distributions and accumulated cash distributions for the years ended December 31,

| 2002 and 2001.

We report that we have read the short form prospectus and all information specifically
incorporated by reference therein and have no reason to believe that there are any
misrepresentations in the information contained therein that are derived from the financial
statements upon which we have reported or that are within our knowledge as a result of our
aﬁdit of such consolidated financial statements.

ThlS letter is provided solely for the purpose of assisting the securities regulatory authorities to
wh1ch it is addressed in discharging their responsibilities and should not be used for any other
purpose Any use that a third party makes of this letter, or any reliance or decisions made
based on it, are the responsibility of such third parties. We accept no responsibility for loss or
dqmages if any, suffered by any third party as a result of decisions made or actions taken
bésed on this letter.

%M#MMM {LP

Chartered Accountants

Calgary, Alberta
|

G:\MiSimpso\ABAS\SDA\APF\2004\Documcnts\Jan Prospectus\APF Consent Prospectus_Jan 04.doc
7

|
\
PricewaterhouseCoopers refers to the Canadian firm of PricewaterhouseCoopers LLP and the other member firms of PricewaterhouseCoopers International

Limited, each of which is 2 separate and independent legal entity.
|

\
|
|
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R& Parlee. V cLaws 1ip

BARRISTERE & SOLIGCITORS

January 27, 2004 NANCY PENNER
DIRECT DIAL: (403)284-7011
EMAIL: npenner@pares.com
QUR FILE #: 52932-56/NMP

VIA SEDAR

Alberta Securities Commission Office of the Administrator

Securities Branch, New Brunswick
British Columbia Securities Commission

Quebec Securities Commission
Ontario Securities Commission

Nova Scotia Securities Commission
Saskatchewan Financial Services Commission Securities Division
Securities Division

Department of Justice, Newfoundland
Manitoba Securities Commission

Prince Edward Island Securities Commission

Dear Sirs/Madams:
Re: APF Energy Trust (the "Trust")

We refer to the final short form prospectus of the Trust dated January 27, 2004 (the "Prospectus"} relating to
the proposed issuance of 4,765,000 trust units of the Trust. :

We hereby consent to the use of our firm name in the Prospectus and to the reference to our opinions on the
face page and under the headings "Eligibility for Investment", "Canadian Federal Income Tax
Considerations" and "Legal Matters" in the Prospectus.

We confirm that we have read the Prospectus and have no reason to believe that there are any
misrepresentations in the information contained in the Prospectus that is derived from our opinions referred to
above or that is within our knowledge as a result of the services we performed in connection with such
opinions.

This letter is solely for the information of the addressees and is not to be referred to in whole or in part in the
Prospectus or any similar document and is not to be relied upon for any other purpose without our express
written consent.

Yours truly,

PARLEE McLAWS LLP

(Signed)

“Nancy Penner”
NMP/maz

PLEASE REPLY TO CALGARY OFFICE

CALGARY EDMONTON
3400 Petro-Canada Centre Established 1883 1500 Manulife Place
150-6 Avenue SW, Calgary, Aiberta T2P 3Y7 Patent & Trademark Agents 10180-101 Street, Edmonton, Alberta T5J 4K1

Telephone: (403)294-7000 Fax: (403)265-8263 Web Site: www.parlee.com Telephone: (780)423-8500 Fax: (780¥423-2870
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Burnet,
Duckworth
& Palmer u

Law Firm
|
\
1
ii
January 27, 2004

!
DELIVERED VIA SEDAR
|

|
To the Securities Commissions in each of the Provinces of Canada
!

|
Dear Sirs:

|
Re: APF Energy Trust
|

We refer to the (final) short form prospectus dated January 27, 2004 (the "Prospectus") of APF Energy Trust
("APF)") relating to the distribution of 4,765,000 trust units of APF.

We he}eby consent to the use of our firm name on the second page of the Prospectus and under the headings
"Eligibility for Investment", "Canadian Federal Income Tax Considerations", "Legal Matters" and "Interest of
Expert“s" in the Prospectus and to the reference to our opinions on the face page of the Prospectus and under
the hea“dings "Eligibility for Investment" and "Canadian Federal Income Tax Considerations".

|
We confirm that we have read the Prospectus and have no reason to believe that there are any
misrepresentations in the information contained in the Prospectus that is derived from our opinions referred to
above lor that is within our knowledge as a result of the services we performed in connection with such
opinior:ls.

\
This leitter is solely for the informaticn of the addressees and is not to be referred to in whole or in part in the
Prospectus or any other similar document and is not to be relied upon for any other purpose.

|

Yours t“ruly,

(Signe:‘i) Burnet, Duckworth & Palmer LLP

i
D&l) 1400, 350-7th Avenize S, Calgary; Alberts Canada TZP3NG | Phone: (403) 260-0100 Fasi (403) 260-0332 wweidodplawicom
» Frank L Burnét QC. (1890 -1982) | Thomas | Dudéiiorth QC.. Counsel | The'Hon, W, Kenneth Moore; Q.C., LI, Counsel
\

Exemption Order #

82-5166
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January 27, 2004.
LETTEROF GONSENT

TO: British Colurribia-Securities Commission
Alberta Securmes Commtssmn _
‘ Sa;skat{:hewan Secuntnespomm&ssnon

' Prince. EdWar ﬁsland e(:tm&res Cammiss;on

g_zg_; Final FmsgecmsafAFFEmrgvTﬂﬁt

the aﬁeﬁngﬂﬁf Trust Umts : g

‘hereby consent to the:teference to

our firm and to the. usé of ouE 'Repéﬁ whrch s incorporated by referencein the:
Prospectus:

‘ W_a have ”read the' Prospectus and have noy

“Yéiifs very fruly,

AJM Petroleum Constitants

1400, 734 - 7 Avanua SW. Calgary, AB Canida T2P 3P8 / phone (402).232:8600 / 1ax{403) 265:0882 / wiww.ajma.net
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\ Exemption Order # 8.5 66

Gilbert Laustsen Jung
Associates Ltd. Petroleum Consultants

4100, 400 - 3rd Avenue S.W., Calgary, Alberta, Canada T2P 4H2 (403) 266-9500 Fax (403) 262-1855

LETTER OF CONSENT

TO:  British Columbia Securities Commission
Alberta Securities Commission
‘;Saskatchewan Securities Commission
Manitoba Securities Commission
Ontario Securities Commission
Quebec Securities Commission
Nova Scotia Securities Commission
New Brunswick Securities Commission
Newfoundland Securities Commission -
Prince Edward Island Securities Commission

|
|
\\ Re:  Final Prospectus of APF Energy Trust

We are \a firm of independent geological and petroleum engineering consultants of Calgary, Alberta having
prepared corporate evaluation reports (the “Reports”) of certain oil and gas properties of APF Energy Inc. and
Hawk Oil Inc. The reports were:

|

» areport dated February 10, 2003 and effective January 1, 2003 evaluating properties of APF Energy Inc.;
|

;
s 2 rep“ort dated October 30, 2002 and effective October 1, 2002 evaluating the corporate reserves of Hawk Qil

Inc. and a “Look Ahead Analysis” to January 1, 2003 in a report dated January 21, 2003.

We refer| to the Final Prospectus dated January 27, 2004 (the “Prospectus”) relating to the offering of Trust Units
by APF Energy Trust and hereby consent to the reference to our firm and to the use of our Reports which are
incorporz‘ited by reference in the Prospectus.

|

We havé read the Prospectus and have no reason to believe that there are any misrepresentations in the
information contained therein and derived from the Reports, or that is within our knowledge as a result of the
services performed by us in connection with the Reports.

Yours very truly,

GILBERT LAUSTSEN JUNG
ASSOCIATES LTD.

ORIGINALLY SIGNED BY

0
|
|
i
\

\ Myron J. Hladyshevsky, P. Eng.

Vice-President

Calgary, fﬁlberta
Date: January 27, 2004
\

|
|
|

|
i
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FRASER MILNER CASGRAIN sl

Le 19 janvier 2004

Via SEDAR

Madame Josée Deslauriers

Directrice des marchés des capitaux

COMMISSION DES VALEURS MOBILIERES DU QUEBEC

Objet : APF Energy Trust
Projet n° 00606367

Madame,

Paul F. Dingle

878-8803

paul.dingle@fmc-law.com

607497-19

Aunom de APF Energy Trust, nous déposons la version frangaise du prospectus simplifié

provisoire daté du 19 janvier 2004.

Le présent dépot compléte le dépot effectué aujourd’hui par Parlee McLaws LLP.

N’hésitez pas & communiquer avec le soussigné si vous avez besoin de plus amples
renseignements a ce sujet et veuillez agréer, Madame, I’expression de nos sentiments distingués.

« Paul F. Dingle »
Paul F. Dingle

1901041.pdf

1, Place Ville Marie Bureau 3900 Montréal QC H3B 4M7  Téléphone : (514) 878-8800 Télécopieur (514) 866-2241 www.fmc-law.com

AVOCATS
Montréal Ottawa Toronto Edmonton

Calgary

Vancouver

New York
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| New

Justice Justice
N ouveau B l" u n SW l c k Securities Administration des
Administration Branch valeurs mobiliéres

CERTIFICATE OF REGISTRATION
No. 2004-30032

] Final prospectus dated:2004/01/27

|

This is to certify that APF Energy Trust has/have made application to the Administrator under
the‘ Security Frauds Prevention Act for permission to do business in the Province of New
Brunswnck under the provisions of the Act as a security issuer and has/have complied with the
prowsuons of the Act. Detailed information respecting the Company and its securities or the
broker salesman or sub-agent is on file at the office of the Registrar for public inspection. The
sald security issuer is/are permitted to do business in the Province of New Brunswick. This
cerpfncate is subject to the terms and conditions on any attached Schedule A.

NO‘TICE The attention of the pubilic is directed to the fact that, while the holder(s) of this
cemflcate of reglstratlon is/are authorized to sell securities in the Province of New Brunswick
under the provisions of the Security Frauds Prevention Act, the Administrator in no wise

recc\;mmends the securities offered for sale by the holder(s) of this certificate as an investment.

DATED 2004/01/27
\
This Certificate expires 2005/01/27

|
By Order of the Administrator under the Security Frauds Prevention Act

\
%I‘IJI‘Z"W Nicholson”

|
Depiuty Administrator, Capital Markets

E2L 4Y9 E2L 4Y9

SED‘\AR PROJECT#606367
|
i
|
|
|
i
|
|
l
|
|
I
\
|
| Telephone/Téléphone : (506) 658-3060 P.O. Box 5001 C.P. 5001
| Fax/Télécopieur : (506) 658-3059 606-133 Prince William Street 606-133, rue Prince William
| email : securities.branch@gnb.ca Saint John, New Brunswick Saint John (Nouveau-Brunswick)
|
|
i
|
|
|
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&K

Commission
des valeurs mobiliéres
du Québec

Marché des capitaux
DECISION N°‘ 2004-MC-0257
NUMERO DE PROJET SEDAR: 606367
DOSSIER N°° 13904

Objet : APF Energy Trust
Demande de visa

Vu la demande présentée le 19 janvier 2004;
vu les articles 11, 14 et 19 de la Loi sur les valeurs mobiliéres du Québec (la « Loi »);

vu la partie 2 du réglement « Norme canadienne 44-101, Placement de titres au moyen
d’un prospectus simplifié »;

vu les pouvoirs délégués conformément a l'article 307 de 1a Loi.

En conséquence, la chef du Service du financement des sociétés octroie le :

visa pour le prospectus simplifié du 27 janvier 2004 de APF Energy Trust
concernant le placement de 4 765 000 parts de fiducie au prix de 11,60 §$ la part.

Le visa prend effet le 27 janvier 2004,

La chef du Service du financement des
sociétés,

(s) Stéphanie Lachance
Stéphanie Lachance

SR/sv

800, Square Victoria, 22iéme étage, Tour de Ja bourse, C.P. 246, Montréal (Québec) H4Z1G3
Té). : (514) 940-2150 * Télécopieur : (514) 873-6155
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Securities 2nd Floor, Bus:  902-424-7768
. . Joseph Howe Building Fax:  902-424-4625
Commission 1690 Hollis Street Website:  www. gov.ns.ca/nsse
P.O. Box 458

Halifax, Nova Scotia
B3J 2P8

IN THE MATTER OF THE SECURITIES ACT
R.S.N.S. 1989, CHAPTER 418, AS AMENDED

AND
IN THE MATTER OF

APF Energy Trust

Receiptfor (Final) Short Form Prospectus dated January 27,2004 relating to the securities

of the above Issuer is hereby issued pursuant to subsection 1 of section 66 of the Act.
\

|
I

DA'jI'ED at Halifax, this 27""_day of January, 2004.

r
I

“Donna M. Gouthro”

J. William Slattery, C.A.
Deputy Director, Corporate Finance
per Donna M. Gouthro, Corporate

Finénce Officer (Analyst)

Project #606367
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MATERIAL CHANGE REPORT

Material Change Report under Section 146(1) of the Securities Act (Alberta), Section 75(2) of the
Securities Act (Ontario), Section 81(2) of the Securities Act (Nova Scotia), Section 67(1) of the

Securities Act (British Columbia), Section 84(1)(b) of the Securities Act (Saskatchewan), Section 73
of the Securities Act (Québec), Section 76(2) of the Securities Act, 1990 (Newfoundland).

1. Reporting Issuer:

APF Energy Trust ("Trust")

Address: 2100, 144 - 4™ Avenue S.W.
Calgary, Alberta T2P 3N4

2. Date of Material Change:

February 4, 2004

3. Publication of the Material Change:

News Release issued: February 4, 2004
Canada Newswire

4, Summary of Material Change:

The Trust has closed a new issue of 4,765,000 trust units of the Trust (which amount
includes 865,000 trust units of the Trust which were issued pursuant to the Underwriters'
Option) at $11.60 per trust unit for gross proceeds of $55.274 million in accordance with
a final Prospectus filed with the securities regulators across Canada.

s. Full Description of Material Change

The Trust has closed a new issue of 4,765,000 trust units of the Trust (which amount
includes 865,000 trust units of the Trust which were issued pursuant to the Underwriters'
Option) at $11.60 per trust unit for gross proceeds of $55.274 million in accordance with
a final Prospectus filed with the securities regulators across Canada. The issue was
completed on an underwritten basis by a syndicate led by Scotia Capital Inc. and
including CIBC World Markets Inc., National Bank Financial Inc., BMO Nesbitt Bumns
Inc., RBC Dominion Securities Inc., Canaccord Capital Corporation, Dundee Securities
Corporation, and GMP Securities Ltd.

The Trust will use the net proceeds to repay a portion of its committed revolving demand
credit facility and ultimately for APF Energy Inc.'s general corporate purposes, including
ongoing capital expenditures and future acquisitions.

6. Reliance on Section 146(2) of the Securities Act, Alberta (or similar provisioné of the
other jurisdictions where this report is being filed):

Not Applicable

{K:\cdox\0052932\000056\C4075646.DOC;1 }



7.1 Omitted Information:
| Not Applicable
|
8. E Senior Officer: Steven G. Cloutier
President and Chief Operating Officer
APF Energy Inc.
| 2100, 144 - 4th Avenue S.W.
L Calgary, Alberta T2P 3N4
|
9.  Statement of Senior Officer:

The foregoing accurately discloses the material change referred to in this report.

DA}TED at Calgary, Alberta on the 4™ day of February, 2004.

(Signed) “Steven G. Cloutier”

‘ President and

i Chief Operating Officer

|
IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE ALBERTA SECURITIES
COMMISSION RULES FOR A PERSON OR COMPANY TO MAKE A STATEMENT IN A
DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE ACT OR THE
RULES THAT, AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES UNDER
WHICH IT IS MADE, IS A MISREPRESENTATION.

|
|
l

{K:\cdox\0052932\000056\C4075646. DOC; 1}

\
|
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MATERIAL CHANGE REPORT

Material Change Report under Section 146(1) of the Securities Act (Alberta), Section 75(2) of the
Securities Act (Ontario), Section 81(2) of the Securities Act (Nova Scotia), Section 67(1) of the
Securities Act (British Columbia), Section 84(1)(b) of the Securities Act (Saskatchewan), Section 73
of the Securities Act (Quebec), Section 76(2) of the Securities Act 1990 (Newfoundland).

1. Reporting Issuer:

APF Energy Trust ("APF")

Address: Suite 2100, 144 - 4" Avenue S.W.
Calgary, Alberta T2P 3N4

2. Date of Material Change:

January 15, 2004
3. Publication of the Material Change:

News Release issued: January 15, 2004
Canada Newswire

4. Summary of Material Change:

APF has entered into an agreement, on a bought deal basis with a syndicate of
underwriters led by Scotia Capital Inc. for an offering of $45.24 million ($55.274 million
if the underwriters' option is exercised) of trust units of APF at a price of $11.60 per trust
unit.

5. Full Description of Material Change:

APF has entered into an agreement to sell 3,900,000 trust units on a bought deal basis at a
price of $11.60 per trust unit for aggregate gross proceeds of $45.24 million (§55.274
million if the underwriters' option is exercised in full). The issue is being bought by a
syndicate of underwriters led by Scotia Capital Inc. and including CIBC World Markets
Inc., National Bank Financial Inc., BMO Nesbitt Bums Inc.,, RBC Dominion Securities
Inc., Canaccord Capital Corporation, Dundee Securities Corporation and GMP Securities
Ltd.

The net proceeds of the offering will be used by APF to repay a portion of its committed
revolving demand credit facility and ultimately for APF Energy Inc.'s general corporate
purposes, including ongoing capital expenditures and future acquisitions.

The offering is expected to close on or about February 4, 2004.

The offering of the trust units is being made in all provinces of Canada by means of a
short-form prospectus and to Qualified Institutional Buyers in the United States pursuant

{K:\edox\00529321000056\C4074212.DOC;2 }
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: to applicable registration exemptions and internationally as permitted, and is subject to
“1 the approval of securities regulatory authorities.
\

6. Reliance on Section 146(2) of the Securities Act, Alberta (or similar proviSions of the
l other jurisdictions where this report is being filed):
|
[
1 Not Applicable
I )

7 \ Omitted Information:
| Not Applicable
1

8.% Senior Officer: Steven G. Cloutier
‘\ President and Chief Operating Officer

APF Energy Inc.

| 2100, 144 - 4th Avenue S.W.
| Calgary, Alberta T2P 3N4
1

9.} Statement of Senior Officer:
|
\
|

The foregoing accurately discloses the material change referred to in this report.

|
% DATED at Calgary, Alberta on the 21st day of January, 2004.
i

\ . “Signed” Steven G. Cloutier
\ President and

] Chief Operating Officer

ITEIS AN OFFENCE UNDER THE SECURITIES ACT AND THE ALBERTA SECURITIES
CQMI\/HSSION RULES FOR A PERSON OR COMPANY TO MAKE A STATEMENT IN A
DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE ACT OR THE

RULES THAT, AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES UNDER
WHICH IT IS MADE, IS A MISREPRESENTATION.

|

|

|
{Ki\cdox10052932\0000561C4074212.DOC;2}



Exemption Order # 82-5166

AVIS DE CHANGEMENT IMPORTANT

Avis de changement important en vertu de l’article 146(1) de la Securities Act (Alberta), de
’article 75(2) de la Loi sur les valeurs mobilieres (Ontario), de 1’article 81(2) de la Securities Act
(Nouvelle-Ecosse), de 1'article 67(1) de la Securities Act (Colombie-Britannique), de
1’article 84(1)(b) de la Securities Act (Saskatchewan), de I’article 73 de la Loi sur les valeurs
mobiliéres (Québec) et de ’article 76(2) de la Securities Act, 1990 (Terre-Neuve).

1. Emetteur assujetti
APF Energy Trust (« APF »)
Adresse : 144, 4th Avenue S.W., bureau 2100
Calgary (Alberta) T2P 3N4
2. Date du changement important

Le 15 janvier 2004

3. Publication du changement important
Emission du communiqué de presse :  le 15 janvier 2004
Canada Newswire
4. Semmaire du changement important

APF a conclu une convention d’acquisition ferme avec un consortium financier dirigé par
Scotia Capitaux Inc. relativement & un placement de ses parts de fiducie totalisant
4524 M$ (55,274 M$ si Poption des preneurs fermes est levée) au prix de 11,60 $
chacune.

5. Description compléte du changement important

APF a conclu une convention d’acquisition ferme en vue de la vente de 3 900 000 parts
de fiducie au prix de 11,60 $ chacune, ce qui se traduira par un produit brut global de
4524 M$ (55,274 M$ si P’option des preneurs fermes est levée intégralement).
L’émission est achetée par un consortium financier dirigé par Scotia Capitaux Inc. et
comprenant Marchés mondiaux CIBCInc., Financiére Banque Nationale Inc.,
BMO Nesbitt Burns Inc., RBC Dominion valeurs mobiliéres Inc., La Corporation
Canaccord Capital, Corporation de Valeurs mobiliéres Dundee et Valeurs
Mobilicres GMP.

APF affectera le produit net du placement au remboursement d’une partie de sa facilité de
crédit a vue renouvelable consentie et, en dernier lieu, aux fins générales de I’entreprise
de APF Energy Inc., y compris les dépenses en immobilisations courantes et les
acquisitions futures.



. La cléture du placement devrait avoir lieu vers le 4 février 2004.

Le placement des parts de fiducie est fait dans toutes les provinces canadiennes au moyen
d’un prospectus simplifié, auprés d’investisseurs institutionnels admissibles aux
Etats-Unis conformément a des dispenses des exigences d’inscription applicables et a

I’étranger dans la mesure ou cela est permis, sous réserve de l’approbation des
\ organismes de réglementation des valeurs mobiliéres.
|

6. L Recours a Darticle 146(2) de la Securities Act (Alberta) (ou aux dispositions
\[ similaires des autres territoires ou le présent avis est déposé).
1
‘ Sans objet.
7. ‘ Renseignements omis
]
\ Sans objet.
8. \ Membre de la direction principale Steven G. Cloutier
\ Président et chef de ’exploitation
3 APF Energy Inc.
1 144, 4th Avenue S.W., bureau 2100
| Calgary (Alberta) T2P 3N4
9, l‘ Déclaration du membre de la direction principale
\

| Le texte qui précéde présente avec exactitude le changement important dont il est
question dans le présent avis.

FAIT a Calgary, en Alberta, le 21 janvier 2004

| (signé) « Steven G. Cloutier »
“ Steven G. Cloutier
Président et chef de I’exploitation

EN VERTU DE LA SECURITIES ACT ET DES REGLES DE LA COMMISSION DES
VALEURS MOBILIERES DE L’ALBERTA, EST COUPABLE D’UNE INFRACTION LA
PERSONNE OU LA SOCIETE QUI, DANS UN DOCUMENT DONT LE DEPOT OU LA
REMISE SONT EXIGES AUX TERMES DE CETTE LOI OU DE CES REGLES, FAIT UN
ENONCE QUI CONSTITUE UNE INFORMATION FAUSSE OU TROMPEUSE AU

MOMENT OU IL A ETE FAIT ET A LA LUMIERE DES CIRCONSTANCES DANS
LESQUELLES IL A ETE FAIT.

|
\



Exemption Order # 82-5166

AVIS DE CHANGEMENT IMPORTANT

Avis de changement important en vertu de V’article 146(1) de la Securities Act (Alberta), de
Particle 75(2) de 1a Loi sur les valeurs mobiliéres (Ontario), de Varticle 81(2) de la Securities Act
(Nouvelle-Ecosse), de 1'article 67(1) de la Securities Act (Colombie-Britannique), de
1’article 84(1)(b) de la Securities Act (Saskatchewan), de V’article 73 de la Loi sur les valeurs
mobiliéres (Québec) et de 1’article 76(2) de la Securities Act, 1990 (Terre-Neuve).

1. Emetteur assujetti
APF Energy Trust (« APF »)
Adresse : 144, 4th Avenue S.W., bureau 2100
Calgary (Alberta) T2P 3N4
2. Date du changement important

Le 15 janvier 2004

3. Publication du changement important
Emission du communiqué de presse :  le 15 janvier 2004
Canada Newswire
4. Sommaire du changement important

APF a conclu une convention d’acquisition ferme avec un consortium financier dirigé par
Scotia Capitaux Inc. relativement & un placement de ses parts de fiducie totalisant

45,24 M$ (55,274 M$ st Poption des preneurs fermes est levée) au prix de 11,60 $
chacune.

5. Description compléte du changement important

APF a conclu une convention d’acquisition ferme en vue de la vente de 3 900 000 parts
de fiducie au prix de 11,60 $ chacune, ce qui se traduira par un produit brut global de
4524 M$ (55,274 M$ si Doption des preneurs fermes est levée intégralement).
L’émission est achetée par un consortium financier dirigé par Scotia Capitaux Inc. et
comprenant Marchés mondiaux CIBC Inc.,, Financiére Banque Nationale Inc.,
BMO Nesbitt Burns Inc., RBC Dominion valeurs mobiliéres Inc., La Corporation
Canaccord Capital, Corporation de Valeurs mobilieres Dundee et Valeurs
Mobilieres GMP.

APF affectera le produit net du placement au remboursement d’une partie de sa facilité de
crédit & vue renouvelable consentie et, en dernier lieu, aux fins générales de I’entreprise

de APF Energy Inc., y compris les dépenses en immobilisations courantes et les
acquisitions futures.



La cléture du placement devrait avoir lieu vers le 4 février 2004.

Le placement des parts de fiducie est fait dans toutes les provinces canadiennes au moyen
d’un prospectus simplifié, auprés d’investisseurs institutionnels admissibles aux
| Etats-Unis conformément a des dispenses des exigences d’inscription applicables et a
l I’étranger dans la mesure ou cela est permis, sous réserve de I’approbation des
. organismes de réglementation des valeurs mobilicres.

6. ~ Recours a TParticle 146(2) de la Securities Act (Alberta) (ou aux dispositions
. similaires des autres territoires ot le présent avis est déposé).
\ Sans objet.
7. ‘ Renseignements omis
|
| Sans objet.
|
8. i Membre de la direction principale Steven G. Cloutier
| Président et chef de I’exploitation
) APF Energy Inc.
‘ 144, 4th Avenue S.W., bureau 2100
| Calgary (Alberta) T2P 3N4
\
9. \ Déclaration du membre de la direction principale
|

Le texte qui précéde présente avec exactitude le changement important dont il est
question dans le présent avis.

. FAIT a Calgary, en Alberta, le 21 janvier 2004

(signé) « Steven G. Cloutier »
| Steven G. Cloutier
* Président et chef de ’exploitation

|
|
!

EN ‘VERTU DE LA SECURITIES ACT ET DES REGLES DE LA COMMISSION DES
VALEURS MOBILIERES DE L’ALBERTA, EST COUPABLE D’UNE INFRACTION LA
PERSONNE OU LA SOCIETE QUI, DANS UN DOCUMENT DONT LE DEPOT OU LA
REMISE SONT EXIGES AUX TERMES DE CETTE LOI OU DE CES REGLES, FAIT UN
ENONCE QUI CONSTITUE UNE INFORMATION FAUSSE OU TROMPEUSE AU

MOMENT OU IL A ETE FAIT ET A LA LUMIERE DES CIRCONSTANCES DANS
LESQUELLES IL A ETE FAIT.



Exemption Order # 82-5166

- Adbrarta Seciiities, Comrisision

IN THE MATTER OF NATIONAL POLICY 43-201
MUTUAL RELIANCE REVIEW SYSTEM FOR
PROSPECTUSES AND ANNUAL INFORMATION FORMS
AND
IN THE MATTER OF

APF ENERGY TRUST

DECISION DOCUMENT

This preliminary mutual reliance review system decision document evidences that preliminary receipts of
the regulators in each of Alberta, British Columbia, Saskatchewan, Manitoba, Ontario, Québec, Nova
Scotia, New Brunswick, Prince Edward Island and Newfoundland and Labrador have been issued for a
preliminary Short Form Prospectus of the above issuer dated January 19, 2004.

DATED at Calgary, Alberta this January 19, 2004

"Aenes Lau"

Agnes Lau
Deputy Director, Capital Markets
Note:

The issuance of this decision document is not to be construed as meaning that the adequacy of the
preliminary materials has been established. The materials are being reviewed and initial comments will be
furnished to you as soon as possible.

SEDAR Project # 00606367
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o L
- Adberth Sectifities Commsissios

IN THE MATTER OF NATIONAL POLICY 43-201
MUTUAL RELIANCE REVIEW SYSTEM FOR
PROSPECTUSES AND ANNUAL INFORMATION FORMS

IN THE MATTER OF

|

i

\

|

|

|

| AND
|

| |

\1

| APF ENERGY TRUST
i\
|

DECISION DOCUMENT

\

Th1§ final mutual reliance review system decision document evidences that final receipts of the regulators
in each of Alberta, British Columbia, Saskatchewan, Manitoba, Ontario, Québec, Nova Scotia, New
Brunswick, Prince Edward Island and Newfoundland and Labrador have been issued for a Short Form
Pros‘\pecms of the above issuer dated January 27, 2004.

|
DATED at Calgary, Alberta this January 27, 2004

"dones Lau"

| Agnes Lau
\1 Deputy Director, Capital Markets

SEDAR Project # 00606367



Exemption Order # 82-5 166 |

January 19, 2004

APF Energy Trust

APF Energy Inc.

APF Acquisition Trust

APF Energy Limited Partnership
990009 Alberta Inc.

2100, 144 - 4th Avenue S.W.
Calgary, Alberta T2P 3N4

Attention: Steven Cloutier, President and Chief Operating Officer

Dear Sir:

Re: Offering of Trust Units of APF Energy Trust

Scotia Capital Inc., CIBC World Markets Inc., National Bank Financial Inc., BMO Nesbitt Burns Inc., RBC
Dominion Securities Inc., Canaccord Capital Corporation, Dundee Securities Corporation and GMP Securities Ltd.
(the "Underwriters') understand that APF Energy Trust (the "Trust') proposes to issue and sell 3,900,000 Trust
Units of the Trust (the "Primary Units") pursuant to this agreement. The Underwriters also understand that the
Trust will prepare and file, in accordance with the terms hereof, the Prospectus (as hereinafter defined) and all other
necessary documents in order to qualify the Primary Units and the Option Units (as hereinafter defined)
(collectively, the "Offered Units") for distribution to the public in each of the Qualifying Provinces.

Upon and subject to the terms and conditions hereof, the Underwriters hereby severally, and not jointly, agree to
purchase the Primary Units from the Trust in the respective percentages set forth in paragraph 19 hereof, and the
Trust hereby agrees to issue and sell to the Underwriters, subject to paragraph 19, all but not less than all, of the
Primary Units at the purchase price of $11.60 per Primary Unit.

In addition, the Trust hereby grants to the Underwriters an option ("Underwriters' Option”), exercisable in whole
or in part, by notice given at any time until 48 hours prior to the Closing Date, to purchase from the Trust up to an
aggregate of 865,000 additional Trust Units (the "Option Units"), at the purchase price of $11.60 per Option Unit.
The notice exercising the Underwriters' Option to purchase the Option Units, in whole or in part, shall be given by
the Underwriters to the Trust by facsimile or delivery in the manner set forth in paragraph 16 hereof and shall
specify the number of Option Units to be purchased by the Underwriters. Upon the furnishing of such notice, the
Underwriters shall be committed to purchase and the Trust shall be obligated to sell in accordance with the
provisions hereof the number of Option Units specified in such notice.

1. Definitions
In this agreement:
a. "AIF" means the renewal annual information form of the Trust dated May 15, 2003;

b. "AJM" means Ashton Jenkins Mann Associates Ltd., independent petroleum engineering consultants of
Calgary, Alberta;

c. "AJM Nycan Report" means the independent engineering evaluation dated November 14, 2002 and made
effective October 1, 2002 prepared by AJM which reports on the reserves attributable to the Nycan
Properties, ’

d. "APF Acquisition Trust Indenture' means the trust indenture dated May 30, 2002 between APF

Management, now APF Energy, and Geoffrey Paskuski,



"APF Acquisition Trust Management Agreement" means the agreement dated May 30, 2002 between
APF Management, now APF Energy, and Geoffrey Paskuski, as trustee of APF Acquisition Trust, pursuant
to which APF Acquisition Trust and Geoffrey Paskuski retained APF Mapagement to provide certain

administrative and support services in connection with APF Acquisition Trust and investments of APF
Acquisition Trust;

""APF Energy" means APF Energy Inc;

"APF Management" means APF Energy Management Inc., the former manager of APF Energy, the
Trust, APF Acquisition Trust and APF Partnership, and which was amalgamated with APF Energy and
1014621 Alberta Ltd. effective January 3, 2003;

"APF Partnership" means APF Energy Limited Partnership, a limited partnership formed in the Province
of Alberta pursuant to the Limited Partnership Agreement;

"APF Parties" means, collectively, the Trust, APF Energy, APF Acquisition Trust, APF Partnership and
990009 Alberta Inc.,, and "APF Party' means any one of them;

"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;

"CanScot" means CanScot Resources Ltd., a corporation which existed under the Business Corporations
Act (Alberta) and which was amalgamated with APF Energy:

"CanScot Properties" means the oil and gas properties of CanScot acquired by APF Energy upon
completion of the acquisition of the shares of CanScot;

"Closing Date" means February 4, 2004;

"Closing Time" means 6:15a.m. (Calgary time) or such other time, on the Closing Date, as the
Underwriters and the Trust may agree;

"Debentures"” means the convertible unsecured subordinate debentures of the Trust issued pursuant to the
terms of the Debenture Indenture;

"Debenture Indenture" means the trust indenture dated as of July 3, 2003 between the Trust and
Computershare Trust Company of Canada, governing the terms and conditions of the Debentures;

"Documents' means, collectively:

1. the AIF including management's discussion and analysis for the year ended December 31, 2002
incorporated therein;

1i. the short form prospectus of the Trust dated March 19, 2003, as to only those portions thereof
which appear under the headings "Information Concerning Nycan", "Interim Financial Statements
of Kinwest Resources Inc.”, "Interim Financial Statements of Sellco", "Audited Operating
Statements for Sellco Properties” and "Financial Statements of Kinwest";

1ii. the Information Circular;



Vi.

VI,

viil.

Xi.

Xil,

Xiil.

Xiv.

XV.

XVi.

XVvii,

xviii,

the unaudited interim consolidated financial statements of the Trust for the nine months ended
September 30, 2003 and 2002 contained in the Trust's interim report for the nine months ended
September 30, 2003; '

management's discussion and analysis for the nine months ended September 30, 2003 and 2002
contained in the Trust's interim report for the nine months ended September 30, 2003;

the audited consolidated financial statements of the Trust for the fiscal years ended December 31,
2002 and 2001, together with the report of the auditors of the Trust thereon contained in the
Trust's 2002 annual report;

the audited comparative financial statements of Hawk for the years ended December 31, 2002 and
2001, together with the report of the auditors of Hawk thereon;

the audited consolidated comparative financial statements of Nycan for the years ended
December 31, 2002 and 2001, together with the report of the auditors of Nycan thereon; and

the unaudited consolidated comparative financial statements of Nycan for the three months ended
March 31, 2003 and 2002;

the material change report of the Trust dated February 5, 2003 relating to the completion of the
acquisition of Hawk;

the material change report of the Trust dated March 19, 2003 relating to the pre-offer agreement
between APF Energy and Nycan;

the materialﬁchan.ge report of the Trust dated April 2, 2003 relating to the new issue of 5,300,000
Trust Units; ‘

the material change report of the Trust dated April 28, 2003 relating to the renewal of the Trust's
unitholder rights plan;

the material change report of the Trust dated April 29, 2003 relating to the completion of the
acquisition of Nycan;

the material change report of the Trust dated June 13, 2003 relating to a proposed acquisition of oil

_and gas properties and the execution of an agreement with certain underwriters respecting an

offering of Debentures;

the material change report of the Trust dated July 8, 2003 relating to the closing of a $50 million
offering of Debentures;

the material change report of the Trust dated August 11, 2003 relating to an offer to acquire all of
the common shares of CanScot; and

the material change report of the Trust dated September 26, 2003 relating to the acquisition of all
of the common shares of CanScot.

"Exchange'" means the Toronto Stock Exchange;

"GLJ" means Gilbert Laustsen Jung Associates Ltd., independent geological and petroleum engineering
consultants of Calgary, Alberta;
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"GLJ Hawk Report" means the report of GLJ dated October 30, 2002 and effective October 1, 2002

evaluating the petroleum and natural gas properties of Hawk, mechanically updated to January 1, 2003
using GLJ's January 1, 2003 pricing;

"GLJ APF Report" means the independent engineering evaluation dated February 10, 2003 prepared by
GLJ, effective January 1, 2003 evaluating 92% of the established reserves of APF Energy and APF
Partnership, using GLJ's January 1, 2003 pricing and including a mechanical update by GLJ to January 1,
2003 of the additional 8% of the established reserves of APF Energy, being the Paddle River property,
based on estimates effective July 2002 provided by APF Energy to GLJ;

"GP Management Agreement" means the agreement dated May 30, 2002 among The Trust Company of
Bank of Montreal (Computershare Trust Company of Canada, as successor), as trustee for and on behalf of
the Trust, APF Energy and 990009 Alberta Inc., as general partner of APF Partnership, pursuant to which
990009 Alberta Inc., on behalf of APF Partnership, retained APF Energy to provide management, advisory
and administrative services to the Partnership;

"Hawk" means Hawk Oil Inc., a corporation which existed under the Business Corporations Act (Alberta)
and which was amalgamated with APF Energy;

"Hawk Financial Statements" means the audited comparative financial statements of Hawk for the fiscal
years ended December 31, 2002 and 2001, together with the report of the auditors thereon;

"Hawk Properties" means the oil and gas properties of Hawk acquired by APF Energy upon the
completion of the acquisition of the shares of Hawk;

"Information Circular" means the information circular of the Trust dated May 12, 2003 relating to the
anpual general and special meeting of unitholders of the Trust held on June 11, 2003, excluding those
portions thereof which appear under the headings "Performance Chart" and “"Corporate Governance";

"Kinwest" means Kinwest Resources Inc., a corporation which existed under the Business Corporations
Act (Alberta) and which was amalgamated with APF Energy and Sellco on May 30, 2002;

“Kinwest and Sellco Properties" means, collectively, the Sellco Properties and the oil and gas properties

of Kinwest acquired by APF Energy on May 30, 2002, on the acquisition of all of the shares of Kinwest
and Sellco;

"“Kinwest Financial Statements" means the audited financial statements of Kinwest for the fiscal years
ended December 31, 2001, 2000 and 1999, together with the report of the auditors thereon and the
unaudited financial statements of Kinwest for the five month period ended May 30, 2002,

"Limited Partnership Agreement" means the amended and restated limited partnership agreement dated
as of May 30, 2002 between 990009 Alberta Inc. and APF Acquisition Trust, by its manager APF
Management, now APF Energy;

“"Material Agreements" means, collectively, the Trust Indenture, the APF Acquisition Trust Indenture,
the Limited Partnership Agreement, the Royalty Agreements, the GP Management Agreement, the APF
Acquisition Trust Management Agreement and the Debenture Indenture;

“McDaniel" means McDaniel & Associates Consultants Ltd., independent petroleum engineering
consultants of Calgary, Alberta;

"McDaniel CanScot Reports" means the reports of McDaniel & Associates Consultants Ltd. effective
January.1, 2003 evaluating the crude oil, natural gas and natural gas liquid reserves attributable to the
principal properties of CanScot, Jubilee Resources Inc. and Tika Energy Inc.;
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XX,

"MRRS Procedures’ shall have the meaning ascribed thereto in paragraph 3 hereof;

""N1 44-101"" means National Instrument 44-101 of the Canadian Securities Administrators, as amended or
replaced;

"Nycan" means Nycan Energy Corp., a corporation which existed under the Business Corporations Act
(Alberta) and which was amalgamated with APF Energy;

"Nycan Financial Statements" means the audited comparative financial statements of Nycan for the fiscal
years ended December 31, 2002 and 2001, together with the report of the auditors of Nycan thereon and the
unaudited consolidated comparative financial statements of Nycan for the three months ended March 31,
2003 and 2002,

"Nycan Properties" means the oil and gas properties of Nycan acquired by APF Energy upon the
completion of the acquisition of the shares of Nycan;

"Offered Units" has the meaning assigned thereto above;
"Option Units" has the meaning assigned thereto above;
"Permitted Investments" has the meaning assigned thereto in the Trust Indenture;

"Preliminary Prospectus” means the preliminary short form prospectus and any amendments thereto, in
respect of the distribution of the Offered Units, in the English and French languages, including the
documents incorporated by reference;

"Primary Units" has the inean'mg assigned thereto above;

"Properties” means those working interests or other interests in oil and natural gas properties as may be
held from time to time by APF Energy and APF Partnership and the tangible depreciable property and
miscellaneous interests relating thereto;

"Prospectus” means the final short form prospectus and any amendments thereto, in respect of the
distribution of the Offered Units, in the English and French languages, including the documents
incorporated by reference;

"Public Record" means all information filed by or on behalf of the Trust with the Securities Commissions,
including without limitation, the Documents, the Trust's Financial Statements, together with the Kinwest
Financial Statements, the Sellco Financial Statements, the Sellco Properties Operating Statements, the
Hawk Financial Statements, the Nycan Financial Statements, the Preliminary Prospectus and the
Prospectus 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, Québec, Nova Scotia, New Brunswick, Newfoundland and Prince Edward Island,

"Royalty" means an entitlement to 99% of the Royalty Income (as defined in the Royalty Agreements)
derived from the Properties pursuant to the Royalty Agreements;

"Royalty Agreements" means, collectively:

i the royalty agreement dated as of December 17, 1996, as amended and restated effective May 29,
1998, further amended and restated effective May 26, 2000, further amended and restated effective
June 6, 200! and further amended and restated effective June 11, 2003, entered into between the
Trustee, as trustee for and on behalf of the Trust and APF Energy; and
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il. the royalty agreement dated May 30, 2002, as amended, entered into between 990009 Alberta Inc.,
as general partner of APF Partnership, and Computershare Trust Company of Canada, in its
capacity as trustee of the Trust;

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

"Sellco” means 987687 Alberta Ltd., a corporation which existed under the Business Corporations Act
(Alberta) and which was amalgamated with APF Energy and Kinwest on May 30, 2002;

"Sellco Financial Statements" means the unaudited financial statements of Sellco for the five month
period ended May 30, 2002;

"Sellco Properties” means the oil and gas properties acquired by APF Energy on May 30, 2002 on the
acquisition of all of the shares of Sellco, a joint venture partner of Kinwest;

"Selico Properties Operating Statements" means the audited operating statements for the Sellco
Properties for the year ended December 31, 2001, together with the report of the auditors thereon;

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

"Trustee" means Computershare Trust Company of Canada, as trustee of the Trust,

"Trust Indenture” means the amended and restated trust indenture dated January 3, 2003 between the
Trustee and APF Energy; '

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

“Trust's counsel" means Parlee McLaws LLP or such other legal counsel as the Trust, with the consent of
the Underwriters, may appoint,

"Trust's Financial Statements" means, collectively:

i the audited consolidated financial statements of the Trust for the fiscal years ended December 31,
2002 and 2001, together with the report of the auditors of the Trust thereon;

ii. the unaudited consolidated financial statements of the Trust for the nine months ended September
30, 2003 and 2002, and

ii. the pro forma consolidated statements of operations and cash distributions of the Trust for the year
ended December 31, 2002 and the nine months ended September 30, 2003;

"Underwriters' counsel” means Burnet, Duckworth & Palmer LLP or such other legal counsel as the
Underwriters, with the consent of the Trust, may appoint; and

non

"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,.



2. Fee

In consideration for their services in underwriting the distribution to the public in the Qualifying Provinces and the
purchasing of the Primary Units (and Option Units, if any), the Trust agrees to pay the Underwriters on the Closing
Date, if the Underwriters so purchase the Offered Units, a fee of $0.58 per Offered Unit for each Offered Unit
purchased by the Underwriters (being an aggregate amount of $2,262,000, before giving effect to the exercise of the
Underwriters' Option and $2,763,700 if the Underwriters' Option is exercised in full), payable from the general
funds of the Trust. For greater certainty, the services provided by the Underwriters in connection herewith will not
be subject to the Goods and Services Tax provided for in the Excise Tax Act (Canada) and taxable supplies provided
will be incidental to the exempt financial services provided. The Trust also agrees to pay the Underwriters' expenses
incurred in connection with the underwriting as set forth in paragraph 10 hereof.

3. Qualification for Sale ~

The Trust shall elect and comply in all respects with the mutual reliance review system and procedures (the "MRRS
Procedures”) provided for by National Policy 43-201 of the Canadian Securities Administrators refating to the
Mutual Reliance Review System and shall select the Province of Alberta as the principal jurisdiction under the
MRRS Procedures. Such compliance shall be made within the following time limits:

a. the Preliminary Prospectus and related documents shall have been filed with the ASC, as principal
jurisdiction no later than 5:00 p.m. (Calgary time) on January 19, 2004, and an "MRRS review document”
(as such term is defined in the MRRS Procedures) from the ASC evidencing that a receipt dated January
19, 2004 for the Preliminary Prospectus in each of the Qualifying Provinces shall be obtained and delivered
to the Underwriters no later than 10:00 a.m. (Calgary time) on January 20, 2004, and

b. the Prospectus and related documents shall be filed no later than 5:00 p.m. (Calgary time) on January 27,
2004, and a final MRRS review document receipt from the ASC evidencing that a receipt dated January 27,
2004 for the Prospectus in each of the Qualifying Provinces shall be obtained and delivered to the
Underwriters no later than 10:00 a.m. (Calgary time) on January 28, 2004;

and the Trust shall have taken all other steps and proceedings as may be necessary to enable the Offered Units to be
offered and sold to the public in all of the Qualifying Provinces through the Underwriters or any other registrant who
complies with the relevant provisions of Applicable Securities Laws.

4. Delivery of Prospectus and Related Documents

The Trust shall deliver or cause to be delivered to the Underwriters the documents set out below at the respective
times indicated:

a. As soon as they are available and upon request of the Underwriters, copies of the Preliminary Prospectus
signed as required by the Applicable Securities Laws of the Qualifying Provinces, including 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 upon request of the Underwriters, copies of the Prospectus signed as
required by the Applicable Securities Laws of the Qualifying Provinces, including copies of any documents
incorporated by reference therein which have not previously been delivered to the Underwriters;

c. As soon as they are available and upon request of the Underwriters, copies of any amendment to the
Prospectus required to be filed under the Applicable Securities Laws of any of the Qualifying Provinces,
signed as required by the Applicable Securities Laws of the Qualifying Provinces and including, in each
case, copies of any documents mcorporated 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 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 thercin by reference with
indicated amounts in the financial statements or accounting records of the Trust and have found such
information and percentages to be in agreement, which comfort letter shall be based on such auditors'
review having a cut-off date of not more than two Business Days prior to the date of the Prospectus;

e. Pricr to the filing of the Prospectus with the Securities Commissions, a "comfort letter" from Kinwest's and
Sellco'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 Kinwest, the Sellco
Properties and Sellco, as applicable, and have found such information and percentages to be in agreement,
which comfort letter shall be based on such auditors review having a cut-off date of not more than two
Business Days prior to the date of the Prospectus;

f. Prior to the filing of the Prospectus with the Securities Commission, a "comfort letter" from Hawk'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 Hawk and have found such
information and percentages to be in agreement, which comfort letter shall be based on Hawk's auditors
review having a cut-off date of not more than two Business Days prior to the date of the Prospectus;

g Prior to the filing of the Prospectus with the Securities Commission, a "comfort letter" from Nycan'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 Nycan and have found such
information and percentages to be in agreement, which comfort letter shall be based on Nycan's auditors
review having a cut-off date of not more than two Business Days prior to the date of the Prospectus;

h. 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 auditors of the Trust, 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

1. a letter from the auditors of the Trust, addressed to the Underwriters and the Underwriters' counsel
and dated the date of the filing of the Prospectus in form acceptable to the Underwriters, acting
reasonably, to the effect that the information excepted from the opinion of counsel referred to in
subparagraph 4(h)(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 version thereof.

Opinions and comfort letters similar to the foregoing shall be provided to the Underwriters with respect to any
amendment to the Prospectus 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 Prospectus and any amendment to the Prospectus and the documents incorporated
therein by reference in connection with the offering and sale to the public 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 January 20, 2004 have caused to be delivered to the Underwriters, without charge, commercial copies of
the Preliminary Prospectus in such numbers and in Vancouver, Calgary, Toronto and Montreal as the
Underwriters may reasonably request by written instructions to the printer thereof given no later than the
time when the Trust authorizes the printing of the commercial copies of such documents;

The Trust shall, as soon as possible but in any event not later than noon (local time at the place of delivery)
on the earlier of the first Business Day following the filing of the Prospectus pursuant to paragraph 3(b) and
January 28, 2004 cause to be delivered to the Underwriters, without charge, commercial copies of the
Prospectus in such numbers and in Vancouver, Calgary, Toronto and Montreal as the Underwriters may
reasonably request by written instructions to 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 amendment to the
Preliminary Prospectus or Prospectus and any documents incorporated by reference in the Preliminary
Prospectus or Prospectus as the Underwriters may reasonably request.

Material Change

During the period of distribution of’ the Offered Units, the APF Parties will promptly inform the
Underwriters of the full particulars of:

1. any material change (actual, anticipated or threatened) in the business, operations, capital or
condition (financial or otherwise) of any of the APF Parties or their respective properties, assets or
subsidiaries, or affecting the ability of APF Energy to manage the Trust, APF Energy, APF
Acquisition Trust or APF Partnership; ’

il. any change in any material fact contained or referred to in the Prospectus; and
1ii. 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 untrue, false or misleading in a material respect;
B. result in a misrepresentation in the Prospectus; or
C. result in the Prospectus not complying with Applicable Securities Laws,

provided that if the APF Parties are uncertain as to whether a material change, change, occurrence or event
of the nature referred to in this paragraph has occurred, the APF Parties 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 APF Parties will promptly inform the
Underwriters of the full particulars of:

1. any request of any Securities Commission for any amendment to the Prospectus or any other part
of the Public Record or for any additional information;
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ii. the issuance by any Securities Commission or similar regulatory authority, the Exchange or by any
other competent authority of any order to cease or suspend trading of any securities of the Trust or
of the institution or threat of institution of any proceedings for that purpose; and

. the receipt by any of the APF Parties of any communication from any Securities Commission or
similar regulatory authority, the Exchange or any other competent authority relating to the
Preliminary Prospectus, the Prospectus, any other part of the Public Record or the distribution of
the Offered Units;

The APF Parties will promptly comply to the reasonable satisfaction of the Underwriters and the
Underwriters' counsel with Applicable 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) or (b) hereof and
the APF Parties will prepare and file promptly "at the Underwriters' request any amendment to the
Prospectus which in the Underwriters' opinion, acting reasonably, may be necessary or advisable to comply
with 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 any other APF Party;

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. '

Representations of the APF Parties

Each delivery of the Prospectus pursuant to paragraph 4 shall constitute a representation and warranty to

the Underwriters by each of the APF Parties (and each of the APF Parties 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 Prospectus, including 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 APF Parties

and the Offered Units; and

il the Prospectus, including 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 except to the extent of exemptions obtained from various Applicable Securities Laws in
Québec; and

In addition to the representations and warranties contained in clause (a) hereof, each of the APF Parties
Jointly and severally represents and warrants to the Underwriters, and acknowledges that each of the
Underwriters are relying upon such representations and warranties in entering into this agreement, that:



iii.

Vi,

Vil.

viil.

the Trust has been properly created and organized and is valid and subsisting as a 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 Preliminary Prospectus and to own and administer its properties and
assets;

APF Acquisition Trust has been properly created and organized and is valid and subsisting as a
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 Preliminary Prospectus and to own and administer its
properties and assets;

APF Partnership has been properly created and organized and is valid and subsisting as a limited
partnership under the laws of the Province of Alberta and has all requisite authority and power to
carry on its business as described in the Preliminary Prospectus and to own and administer its
properties and assets;

each of APF Energy and 990009 Alberta Inc. has been duly incorporated and organized and is
valid and subsisting in good standing under the laws of its jurisdiction of incorporation, and has al}
requisite corporate authority and power to carry on its business as described in the Preliminary
Prospectus and to own, lease and operate its properties and assets as described in the Preliminary
Prospectus;

each of APF Energy and 990009 Alberta Inc. 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 owning the Royalty, Permitted Investments and cash in
each jurisdiction where it carries on such activities;

each of APF Acquisition Trust and APF Partnership is qualified to carry on its activities in each
jurisdiction where it carries on such activities;

neither the Trust nor APF Energy has any subsidiaries (as defined in the Business Corporations
Act (Alberta) (the "Alberta Act")) other than in the case of the Trust, APF Energy, 990009 Alberta
Inc., 829117 Alberta Inc., APF Acquisition Trust and APF Partnership and in the case of APF
Energy, APF Energy (USA) Inc., Agquarius Ventures Inc,, Lombardy Farms Inc., Alliance
Resources Inc., Cheetah Energy Inc., Nycan-Diaz Oil & Gas Partnership, Chase Exploration
Program 1979, Chase Exploration Program No. 3, Peregrine Petroleum, Inc., Jubillee Resources
(USA) Inc. and Tika Energy Inc. and neither the Trust, APF Energy, APF Acquisition Trust, nor
APF Partnership is "affiliated” with or a "holding corporation” of any body corporate (within the
meaning of those terms in the Alberta Act), other than an APF Party, APF Energy (USA) Inc.,
Aquarius Ventures Inc., Lombardy Farms Inc., Alliance Resources Inc., Cheetah Energy Inc.,
Nycan-Diaz Oil & Gas Partnership, Chase Exploration Program 1979, Chase Exploration Program
No. 3, Peregrine Petroleum, Inc., Jubillee Resources (USA) Inc. and Tika Energy Inc. or has any
direct or indirect interest in any other person, body corporate, partnership or joint venture;

the Trust is a "unit trust” and a "mutual fund trust” under the /ncome Tax Act (Canada) 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
Royalty and other property in which a "mutual fund trust” is permitted by the Income Tax Act
(Canada) to invest, and will not carry on any other business;

all of the issued and outstanding shares in the capital of APF Energy are fully paid and
non-assessable and legally and beneficially owned by the Trust free and clear of all mortgages,
liens, charges, pledges, security interests, encumbrances, claims or demands whatsoever, except
for the pledge. of the shares to secure APF Energy's credit facility, and no person holds any
securities convertible into shares of APF Energy 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 APF Energy;
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all of the issued and outstanding units in the capital of APF Acquisition Trust are fully paid and
legally and beneficially owned by the Trust free and clear of all mortgages, liens, charges, pledges,
security interest, encumbrances, claims or demands whatsoever, except for the pledge of the units
to secure APF Energy's credit facility, and no person holds any securities convertible into units of
APF Acquisition Trust 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 APF Acquisition Trust;

all of the issued and outstanding shares in the capital of 990009 Alberta Inc. are fully paid and
non-assessable and legally and beneficially owned by the Trust free and clear of all mortgages,
liens, charges, pledges, security interests, encumbrances, claims or demands whatsoever, except
for the pledge of the shares to secure APF Energy's credit facility, and no person holds any
securities convertible into shares of 990009 Alberta Inc. 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 990009
Alberta Inc.;

all of the issued and outstanding units in the capital of APF Partnership are fully paid and legally
and beneficially owned by the Trust and APF Acquisition Trust free and clear of all mortgages,
liens, charges, pledges, security interests, encumbrances, claims or demands whatsoever, except
for the pledge of the units to secure APF Energy's credit facility, and no person holds any
securities convertible into units of APF Partnership 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 units of APF Partnership;

the Trust has full power and -authority to issue the Offered Units and, at the Closing Date the
Offered 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 APF Parties 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 APF Parties 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 of the Material Agreements,
any term or provision of the articles, by-laws or resolutions of any of the APF Parties, or any
indenture, mortgage, note, contract, agreement (written or oral), instrument, lease or other
document to which any of the APF Parties is a party or by which any of the APF Parties is bound,
or any judgment, decree, order, statute, rule or regulation applicable to any of the APF Parties
which default or breach might reasonably be expected to materially adversely affect the business,
operations, capital, ownership or condition (financial or otherwise) of any of the APF Parties or
their respective properties or assets;

each of the APF Parties party hereto 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 each of such APF Parties and this agreement is a legal, valid
and binding obligation of each of such APF Parties enforceable against each of such APF 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,
which are available only in the discretion of the applicable court;
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there has not been any material change in the capital, assets, liabilities or obligations (absolute,
accrued, contingent or otherwise) of any of the APF Parties from the position set forth in the
Trust's Financial Statements, excluding the pro-forma consolidated statements, except as disclosed
in or contemplated by the Preliminary Prospectus 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 any of the APF Parties since December 31, 2002 except as disclosed in or
contemplated by the Preliminary Prospectus; 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 any of the APF Parties which have not been disclosed
in the Public Record;

>t‘o the knowledge of the APF Parties, non-residents of Canada do not own more than 35% of the -

issued and outstanding Trust Units,

the description of the assets and liabilities of the APF Parties set forth in the Trust's Financial
Statements, excluding the pro-forma consolidated statements, fairly present, in accordance with
generally accepted accounting principles in Canada, the financial position and condition of the
APF Parties as at the dates thereof and reflect all lLabilities (absolute, accrued, contingent or
otherwise) of the APF Parties as at the dates thereof required to be disclosed by generally accepted
accounting principles in Canada,

to the knowledge of the APF Parties, the Kinwest Financial Statements fairly present, in all
material respects, in accordance with generally accepted accounting principles in Canada,
consistently applied, the financial position and condition of Kinwest as at the dates thereof and
results of the operations of Kinwest for the periods then ended and reflect all assets, liabilities or
obligations (absoiute, accrued, contingent or otherwise) of Kinwest as at the dates thereof;

to the knowledge of the APF Parties, the Sellco Properties Operating Statements fairly present, in
all material respects, in accordance with generally accepted accounting principles in Canada,
consistently applied, the revenues and operating expenses of the Sellco Properties for the periods
then ended;

to the knowledge of the APF Parties, the Sellco Financial Statements fairly present, in all material
respects, in accordance with generally accepted accounting principles in Canada, consistently

_ applied, the financial position and condition of Sellco as at the dates thereof and results of the

operations of Sellco for the periods then ended and reflect all assets, liabilities or obligations
(absolute, accrued, contingent or otherwise) of Sellco as at the dates thereof;

to the knowledge of the APF Parties, the Hawk Financial Statements fairly present, in all material
respects, in accordance with generally accepted accounting principles in Canada, consistently
applied, the financial position and condition of Hawk as at the dates thereof and results of the
operations of Hawk for the periods then ended and reflect all assets, liabilities or obligations
(absolute, accrued, contingent or otherwise) of Hawk as at the dates thereof;,

to the knowledge of the APF Parties, the Nycan Financial Statements fairly present, in all material
respects, in accordance with generally accepted accounting principles in Canada, consistently
applied, the financial position and condition of Nycan as at the dates thereof and results of the
operations of Nycan for the periods then ended and reflect all assets, liabilities or obligations

(absolute, accrued, contingent or otherwise) of Nycan as at the dates thereof;

the pro forma consolidated financial statements, including the notes thereto, of the Trust contained
in the Preliminary Prospectus have been (A) prepared in accordance with Canadian generally
accepted accounting principles consistently applied; and (B) prepared and presented in accordance
with Applicable Securities Laws, and include all adjustments necessary for a fair presentation; the
assumptions contained therein are suitably supported and consistent with the financial results of
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the Trust, on a consolidated basis, Kinwest, Setlco, Hawk and Nycan, and such statements provide
a reasonable basis for the compilation of the pro forma consolidated financial statements and such
pro forma consolidated 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 Units
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 any of the APF Parties are
aware) threatened against or affecting any of the APF Parties 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 any of
the APF Parties or their respective properties and assets or which affects or may affect the
distribution of the Offered Units or the granting of the Royalty by APF Energy and APF
Partnership to the Trust;

each of the APF Parties 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 Preliminary Prospectus;

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:

Al 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 APF Parties, as applicable, are in compliance with the terms of such Material
Agreements and no APF Party 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 and filed by or on behalf of the Trust
were, and to the best of the knowledge of the APF Parties, all other information and statements set
forth in the Public Record 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 500,000,000 Trust Units and an unlimited number of
special voting units of which 34,301,377 Trust Units and no special voting units are issued and
outstanding;

no person holds any securities convertible or exchangeable into Trust 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 other securities of the Trust except for, Trust
Units issuable pursuant to the terms of the Debentures, 130,913 Trust Units issuable on exercise of
options granted to directors, officers and employees of APF Energy pursuant to the Trust's trust
unit incentive plan, 1,829,320 Trust Units issuable on exercise of rights granted to directors,
officers and employees of APF Energy pursuant to the Trust's trust unit incentive rights plan and
rights issuable under the Trust's unitholders rights plan described in the Information Circular;
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no Securities Commission nor the 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 any of the
APF Parties are aware) threatened, and the Trust is not in default of any material requirement of
Applicable Securities Laws;

Computershare Trust Company of Canada at its principal office in the cities of Calgary, Toronto
and Montréal, is the duly appointed registrar and transfer agent of the Trust with respect to its
Trust Units, and it is the duly appointed trustee under the Debenture Indenture, and at its principal
office in the cities of Calgary, Toronto and Montreal is the duly appointed transfer agent of the
Debentures,

the minute books of each of the APF Parties are true and correct in all material respects and
contain the minutes of all meetings and all resolutions of the trustees and of the directors,
shareholders and unitholders of the APF Parties; '

other than as provided for in this agreement, none of the APF Parties 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 outstanding Trust Units are listed and posted for trading on the Exchange,

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 Manitoba
and New Brunswick; '

the Trust is qualified to use N1'44-101 in the Qualifying Provinces and the simplified prospectus
rules of the Securiries Act (Québec) and is not in default thereunder;

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

APF Energy has made available to GLJ, prior to the issuance of the GLJ APF Report, for the
purpose of preparing the GLJ APF Report, all information requested by GLJ, which information
does not contain any material misrepresentation. None of the APF Parties has any knowledge of a
material adverse change in any reserves information provided to GLJ since the date that such
information was so provided. Each of the APF Parties believes that the GLJ APF Report
reasonably presents the quantity and pre-tax present worth values of the oil and gas reserves

‘associated with the Properties evaluated in such report as at January 1, 2003 and none of the APF

Parties believes that the GLT APF Report overstates the aggregate quantity or pre-tax present
worth values of such reserves or the estimated monthly production volumes therefrom as at the
date thereof (or as at the date hereof, except as may be attributable to production since the date of
such report);

each of the APF Parties believes that the GLJ Hawk Report reasonably presents the quantity and
pre-tax present worth values of the oil and gas reserves associated with the Hawk Properties
evaluated in such report as at October 1, 2002 and none of the APF Parties believes that the GLJ
Hawk Report overstates the aggregate quantity or pre-tax present worth values of such reserves or
the estimated monthly production volumes therefrom as at the date thereof (or as at the date
hereof, except as may be attributable to production since the date of such report);

each of the APF Parties believes-that the ATM Nycan Report reasonably presents the quantity and
pre-tax present worth values of the oil and gas reserves associated with the Nycan Properties
evaluated in such report as at October 1, 2002, provided the reader accepts AJM's methodology of
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deescalating operating costs over time, and none of the APF Parties believes that the AJM Nycan
Report overstates the aggregate quantity or pre-tax present worth values of such reserves or the
estimated monthly production volumes therefrom as at the date thereof (or as at the date hereof,
except as may be attributable to production since the date of such report), provided the reader
accepts AJM's methodology of deescalating operating costs over time;

each of the APF Parties believes that the McDaniel CanScot Reports reasonably present the
quantity and pre-tax present worth values of the oil and gas reserves associated with the CanScot
Properties evaluated in such reports as at January 1, 2003 and none of the APF Parties believes
that the McDaniel CanScot Reports overstate the aggregate quantity or pre-tax present worth
values of such reserves or the estimated monthly production volumes therefrom as at the date

thereof (or as at the date hereof, except as may be attributable to production since the date of such -

reports);

none of the APF Parties is aware of any defects, failures or impairments in the title of any APF
Party to the oil and gas properties disclosed in the Preliminary Prospectus, 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 oil and gas reserves associated with the Properties as at January 1,
2003, as disclosed in the Preliminary Prospectus; (B) the quantity and pre-tax present worth values
of oil and gas reserves associated with the Hawk Properties as at October 1, 2002, as disclosed in
the Preliminary Prospectus; (C) the quantity and pre-tax present worth values of oil and gas
reserves attributed to the Nycan Properties as at October 1, 2002 as shown in the AJM Nycan
Report; (D) the quantity and pre-tax present worth values of oil and gas reserves attributed to the
CanScot Properties as at January 1, 2003 as shown in the McDaniel CanScot Reports; (E) the
current production volumes ‘of APF Energy; (F) the current production volumes of APF
Partnership; (G) the current cash flow of APF Energy; or (H) the current cash flow of APF
Partnership, :

the Trust has good and marketable title to the Trust Fund (as defined in the Trust Indenture) and
the Royalty and APF Acquisition Trust has good and marketable title to the Trust Fund (as defined
in the APF Acquisition Trust Indenture), in each case free and clear of all liens, charges,
encumbrances and security interests of any nature or kind, except as described in the Preliminary
Prospectus;

with such exceptions as are not material to the Trust, each of the APF Parties 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 any APF
Party and to the best of the knowledge, information and belief of the APF Parties there are no
actions, suits, proceedings, investigations or claims threatened or pending against any APF Party
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;

the Trust will declare a distribution per Trust Unit of $0.175 for the month of January 2004

payable on or about February 16, 2004 and the Trust will have sufficient funds to pay such-

distribution; and

APF Energy has the necessary power and authority to execute and deliver the Preliminary
Prospectus on behalf of the Trust and all requisite action has been taken by APF Energy to
authorize the execution and delivery by it of the Preliminary Prospectus.

{



Indemnity

Each of the APF Parties executing this Agreement (collectively, the "Indemnifying Parties"), jointly and
severally, shall indemnify and save the Underwriters, and each of the Underwriters' agents, directors,
officers, shareholders, partners 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, partners or
employees may be subject or which the Underwriters, or any of the Underwriters' agents, directors, officers,
shareholders, partners 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:

1 any information or statement contained in the Preliminary Prospectus or Prospectus 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 or the
Underwriters' counsel 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 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;

1. 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 or the Underwriters' counsel expressly for inclusion in the Preliminary Prospectus or
Prospectus) contained in the Preliminary Prospectus, the Prospectus, or any other part of the
Public Record;

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 8(a)(ii);

v, 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 any of the APF Parties with any requirements
of Applicable Securities Laws, the by-laws, rules or regulations of the Exchange or any
representation, warranty, term or condition of this agreement or in any certificate or other
document delivered by or on behalf of any APF Party hereunder or pursuant hereto;

provided that none of the Indemnifying Parties shall be liable in any such case to the extent that any such
liabilities, claims, demands, losses, costs, damages and expenses arise directly or indirectly by reason of the
breach by any such Underwriter of any of its covenants herein provided for or of Applicable Securities
Laws or other laws in connection with the transaction contemplated herein;

If any claim contemplated by paragraph 8(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 paragraph,
such person or corporation (the "Indemnified Person") shall notify 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
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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 8(a) but the fees
and expenses of such counsel shall be at the expense of the Indemnified Person unless: '

1. the Indemnified Person has been advised by counsel that there may be a reasonable legal defence
available to the Indemnified Person which is different from or additional to a defence 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 defence of such proceedings on the Indemnified Person's behalf);

i, the Indemnifying Parties shall not have taken the defence 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

il the employment of such counsel has been authorized by the Indemnifying Parties in connection
with the defence 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, 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.

If any legal proceedings shall be instituted against an Indemnifying Party in respect of the Preliminary
Prospectus, the Prospectus, or any other part of the Public Record or the Offered Units 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, or any other part of the Public Record or the Offered Units 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, partner 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 8, 9 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, partners and employees under this
section 8§ and under section 9 with respect to all such agents, directors, officers, shareholders and
employees.
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g. " 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, -

h. The rights of indemnity contained in this section 8 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 8 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.

1. If the Indemnifying Parties have assumed the defence 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 defence of, a
claim undertaken by the Indemnifying Parties.

9, Contribution

In order to provide for just and equitable contribution in circumstances i 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 Trust on the one hand, and
by the party or parties seeking indemnity on the other hand, from the offering of the Offered Units; or

b. if the allocation provided by paragraph 9(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 9(a) above but also to reflect
the relative fault of the party or parties seeking indemnity, on the one hand, and the parties from whom
indemnity is sought, 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 Trust (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, 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 8 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 8.

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
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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 intc account the equitable considerations referred to in the immediately preceding paragraphs. The rights to
contribution provided in this section 9 shall be in addition to, and without prejudice to, any other right to
contribution which the Underwriters may have.

Any liability of the Underwriters under this section 9 shall be limited to the amount actually received by the
Underwriters under paragraph 2.

10. ~ Expenses

Whether or not the transactions contemplated herein shall be completed, all costs and expenses (including GST) of
or incidental to the transactions contemplated hereby including, without limitation, those relating to the distribution
of the Offered Units 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 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, the fees and expenses of the auditors, engineers and other outside
consultants of the Trust and the other APF Parties, 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 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 baoks for all of the parties to this agreement and
their respective counsel and all other costs and expenses relating to this transaction.

11. Termination

a. The Underwriters, or any of them, may 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:

1. any order to cease or suspend trading in any securities of the Trust or prohibiting or restricting the
distribution of the Offered Units is made, or proceedings are announced, commenced or threatened
for the making of any such order, by any securities commission or similar regulatory authority, the
Exchange or by any other competent authority, and has not been rescinded, revoked or withdrawn;

ii. " any inquiry, investigation (whether formal or informal) or other proceeding in relation to any APF
Party or any of the directors or senior officers of APF Energy or 990009 Alberta Inc. is
announced, commenced or threatened by any securities commission or similar regulatory
authority, the 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 materially adversely affects the trading or distribution of the Offered Units;

iif. there shall have occurred any adverse material change, as determined by the Underwriters or any
one of them in their sole discretion, acting reasonably, in the senior management of APF Energy,
or in the business, operations, capital or condition (financial or otherwise) of any APF Party or the
respective properties, assets, liabilities or obligations (absolute, accrued, contingent or otherwise)
of the APF Parties;

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



12.

21

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 any of the APF
Parties, such that it would not be practical (in the sole opinion of the Underwriters) to market the
Offered Units;

v. the Underwriters shall become aware of any adverse material change with respect to any of the
APF Parties which had not been publicly disclosed or disclosed in writing to the Underwriters at
or prior to the date hereof; or

vi. any of the APF Parties shall be in breach or default under or non-compliance with any
representation, warranty, term or condition of this agreement, in any material respect.

The Underwriters, or any of them, may exercise any or all of the rights provided for in paragraph 11(a) or
paragraphs 12 or 17 notwithstanding any material change, change, event or state of facts and
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) 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 11(a) or
paragraphs 12 or 17 if such waiver or estoppel is in writing and specifically waives or estops such exercise
or reliance; and

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 under
paragraphs 8, 9, 10 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.

Closing Documents

The obligations of the Underwriters hereunder, as to the Offered Units to be sold at the Closing Time shail be
conditional upon all representations and warranties and other statements of the APF Parties herein being, at and as of
the Closing Time true and correct, the APF Parties having performed, at the Closing Time, all of their obligations
hereunder theretofore to be performed and the Underwriters receiving at the Closing Time:

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 Units, the APF
Parties and the transactions contemplated hereby, including, without limitation, that:

i the Trust has been properly created and is valid and subsisting 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 Prospectus;

iii. the Trust has, as of'the Closing Time, the full legal right, power and authority to issue the Offered

Units;
1v. each of APF Energy and 990009 Alberta Inc. has been duly incorporated, is validly subsisting and

is current and up-to date in respect of all corporate filings required under the laws of the
jurisdiction of its incorporation 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;
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APF Acquisition Trust has been properly created and is valid and subsisting as a trust under the
laws of the Province of Alberta and having Geoffrey Paskuski as its trustee;

the Trust is the registered and beneficial holder of all of the issued and outstanding trust units of
APF Acquisition Trust, all of which have been duly authorized and validly issued,

APF Acquisition Trust has the capacity and power to own and lease its properties and assets and to
conduct its business as described in the Prospectus;

APF Partnership has been properly created and is valid and subsisting as a limited partnership
under the laws of the Province of Alberta and having 990009 Alberta Inc. as its general partner
with a 1% interest in APF Partnership and APF Acquisition Trust, through its trustee, is the
limited partner of APF Partnership with a 99% interest in APF Partnership,;

APF Partnership has the capacity and power to own and lease its properties and assets and to
conduct its business as described in the Prospectus;

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

the Trust is the registered and beneficial holder of all issued and outstanding shares of 990009
Alberta Inc,, all of which have been duly authonzed and validly issued as fully paid and
non-assessable;

each of the APF Parties has all necessary trust, corporate or partnership power and authority to
enter into this agreement and the Material Agreements to which it is a party and to perform its
obligations, as applicable, set out herein and therein, and this agreement and the Material
Agreements have been duly authorized, executed and delivered by each of the APF Parties party
thereto, as applicable, and constitute legal, valid and binding obligations of each of the APF
Parties party thereto, as applicable, enforceable against such APF Parties, as applicable, in
accordance with their respective 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
APF Parties party hereto, and the performance of and compliance with the terms of this agreement
by each of the APF Parties party hereto 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 Material Agreements, the articles, by-laws or resotutions of the unitholders or the directors or
shareholders of any APF Party, as applicable, or any mortgage, note, indenture, contract,
agreement (written or oral), instrument, lease or other document to which any APF Party is a party
or by which it is bound, of which such counsel is aware;

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

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

the Trust and the attributes of the Trust Units conform in all material respects with the description
thereof contained in the Prospectus;



23

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

xviii.  all Applicable Securities Laws, corporate laws, and other laws applicable to the Trust in
connection with the creation, offering, issuance and sale of the Offered Units have been complied
with, assuming distribution by registrants who comply with the relevant provisions of Applicable
Securities Laws and 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;

XiX. the Trust is a "reporting issuer” not included in the list of defaulting reporting issuers under 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;

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

XXi. 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 /ncome Tax Act (Canada) to persons
resident in Canada who hold Offered Units as capital property and who deal at arm's length with
the Trust and the Underwriters;

XXil. the Trust qualifies as a "unit trust” and a "mutual fund trust” under the /ncome Tax Act (Canada);

xxitt.  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;

xxiv.  the Offered Units are conditionally listed and, upon notification to the Exchange of the issuance
and sale thereof, will be posted for trading on the Exchange;

xxv.  Computershare Trust Company of Canada, at its principal offices in Calgary, Toronto and
Montréal, has been duly appointed the transfer agent and registrar for the Trust Units and the
Debentures, and has been duly appointed the trustee under the Debenture Indenture;

and an opinion as to the authorized and issued capital of the Trust including an opinion as to securities of
the Trust issuable pursuant to any agreement, warrant, option or right for the purchase of any unissued
securities of the Trust 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 (including United -
States legal counsel, if applicable) 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 APF Parties, the
transfer agent and the auditors of the Trust 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 APF Parties and the Trust Units, including the issuance of the Offered Units;

A certificate of each of the APF Parties party hereto dated the Closing Date addressed to the Underwriters
and signed on behalf of such APF Parties by the President and Chief Financial Officer of APF Energy or
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such other officers or directors of APF Energy satisfactory to the Underwriters, acting reasonably,
certifying that:

i. each of the APF Parties party hereto 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;

. the representations and warranties of the APF Parties party hereto set forth in this agreement are
true and correct in all material respects at the Closing Time as if made at such time;

. no event of a nature referred to in sections 6(a), 6(b), 11(a)(i), 11(a)(ii) or 11(a)(iii) has occurred
or to the knowledge of such officer is pending, contemplated or threatened;

iv. no adverse ma