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News release via Canada NewsWire, Calgary 403-269-7605

Attention Business Editors: 1 .
Penn West Petroleum Ltd. announces completion of trust reorganization

Penn West Petroleum Ltd. (TSX - PWT) completes trust reorganizationfz?‘:ﬁ
CALGARY, May 31 /CNW/ - Penn West Petroleum Ltd. ("Penn West") is pleased
to announce the completion of the Plan of Arrangement (the "Plan") effective & -~ 7
May 31, 2005 by which Penn West will be transformed into the Penn West Enexrgy
Trust (the "Trust"). Pursuant to the Plan, holders of common shares of Penn
West will receive three trust units ("Units") of the Trust for each common
share held. It is currently expected that the common shares of Penn West will
trade until the close of trading on June 1, 2005 and the Units will commence
trading on June 2, 2005 under the symbol "PWT.UN". The Trust will have
163,138,268 Units outstanding.
Average annual production for 2005 is estimated to be between 98,000 and
101,000 boe per day. Assuming average 2005 commodity prices of $48.50 per
barrel of WTI crude oil, a NYMEX natural gas price of US$6.70 per MMBTU and a
currency exchange rate of $0.82 CAD/USD, 2005 cashflow, excluding realized
foreign exchange gains, is estimated to be between $850 to $900 million. The
initial monthly distribution of the Trust will be paid on July 15, 2005 to
Unitholders of record on June 30, 2005 and will be $0.26 per Unit, equivalent
to $0.78 for each Penn West common share held at the time of the Plan. This
distribution level is in keeping with the range of $0.23 to $0.26 per Unit
previously announced, and is in keeping with Penn West's objective of
distributing approximately 60% of its cash flow. |

Penn West Petroleum Ltd. is a senior independent Canadian oil and natural
gas company based in Calgary, Alberta. Penn West trades on the Toronto Stock
Exchange under the symbol PWT.

$SEDAR: 00001973E

/For further information: please contact: PENN WEST PETROLEUM LTD.,
Suite 2200, 425 - First Street S.W., Calgary, Alberta T2P 318, Phone:
(403) 777-2500, Fax: (403) 777-2699, Website: www.pennwest.éom, E-mail:
investor relations{at)pennwest.com; William Andrew, President Phone:
(403) 777-2502/

{(PWT.)

CO: Penn West Petroleum Ltd.

CNW 16:46e 31-MAY-05
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MATERIAL CHANGE REPORT ‘ i

Reporting Issuer:

Penn West Energy Trust
Penn West Petroleum Ltd.
2000, 425 1* Street S.W.
Calgary, Alberta

T2P 3L8

Date of Material Change:
May 31, 2005
News Release

A press release disclosing the details outlined in this Matérial Change Report was issued
by Penn West Petroleum Ltd. from Calgary, Alberta on May 31, 2005 and disseminated
through the facilities of Canada Newswire.

Summary of Material Change:

Penn West Petroleum Ltd. ("Penn West") announced on May 31, 2005 the completion of
the Plan of Arrangement (the "Plan") effective May 31, 2005 by which Penn West will be
transformed into the Penn West Energy Trust (the "Trust"). Pursuant to the Plan, holders
of common shares of Penn West will receive three trust units ("Units") of the Trust for each
common share held. It is currently expected that the common shares of Penn West will
trade until the closing of trading on June 1, 2005 and the Units will commence trading on
June 2, 2005 under the symbol "PWT.UN". The Trust will have 163,138,268 Units
outstanding. |

The initial monthly distribution of the Trust will be paid on July 15, 2005 to Unitholders of
record on June 30, 2005 and will be $0.26 per Unit, equivalent to $0.78 for each Penn West
common share outstanding at the time of the Plan. This distribution level is in keeping with
the range of $0.23 to $0.26 per Unit previously announced, and is in keeping with Penn
West's objective of distributing approximately 60% of its cash flow.

Penn West is a senior independent Canadian oil and 'natural gas company based in
Calgary, Alberta. Penn West trades on the Toronto Stock Exchange under the symbol
PWT. 1

Full Description of Material Change:

Penn West Petroleum Ltd. ("Penn West") announced on May 31, 2005 the completion of
the Plan of Arrangement (the "Plan") effective May 31, 2005 by which Penn West will be
transformed into the Penn West Energy Trust (the "Trust"). Pursuant to the Plan, holders
of common shares of Penn West will receive three trust units ("Units") of the Trust for each
common share held. It is currently expected that the common shares of Penn West will
trade until the closing of trading on June 1, 2005 and the Units will commence trading on
June 2, 2005 under the symbol "PWT.UN". The Trust will have 163,138,268 Units
outstanding.
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The initial monthly distribution of the Trust will be paid on July 15, 2005 to Unitholders of
record on June 30, 2005 and will be $0.26 per Unit, equivalent to $0.78 for each Penn West
common share outstanding at the time of the Plan. This distribution level is in keeping with
the range of $0.23 to $0.26 per Unit previously announced, and is in keeping with Penn
West's objective of distributing approximately 60% of its cash flow.

Penn West is a senior independent Canadian oil and natural gas company based in
Calgary, Alberta. Penn West trades on the Toronto Stock Exchange under the symbol
PWT. :

8. Reliance on Confidentiality Provisions:

Not Applicable

7. Omitted Information:
None
8. Senior Officer:

For further information, please contact William Andrew, Presi‘dent of Penn West, at #2000, 425
1% Street S.W., Calgary, Alberta, T2P 3L8, Telephone (403) 777-2502.

9. Date of Report

June 3, 2005
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NPI AGREEMENT

MAY 31, 2005

PENN WEST PETROLEUM LTD.
AND

PENN WEST ACQUISITIONCO INC.
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NPI AGREEMENT
This Agreement dated the 31* day 6f May, 2005
AMONG:

PENN WEST PETROLEUM LTD., a body corporate amalgamated
pursuant to the laws of the Province of Alberta (the "Grantor")

-and -

PENN WEST ACQUISITIONCO INC., a body cor;porate incorporated
pursuant to the laws of Alberta (the "NPI Holder") |

WHEREAS as one of the required steps described in the plan of arrangement ("Plan of
Arrangement") attached as Exhibit I to the Arrangement Agreement made as of April 22, 2005 (the
"Arrangement Agreement") among the Grantor, the NPl Holder and Penn West Energy Trust (the
"Arrangement"), the Grantor and the NPI Holder were required to enter into an agreement respecting the
granting of the NPI coincident with the Arrangement becoming effective; and

WHEREAS the Grantor has agreed to grant the NPI to the NPI Holder and the NPI
Holder has agreed to purchase and accept the NPI from the Grantor, on the terms and conditions set forth
herein; ‘

NOW THEREFORE, in consideration of the covenahts hereinafter set forth, the Parties
hereby agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this agreement, including the recitals, the followiﬁg words and phrases shall have the
meanings ascribed thereto:

(a) "Acquisition" means an acquisition by the Grantor of Petroleum and Natural Gas Rights and
related Tangibles and Miscellaneous Interests, or any interest in all or a portion thereof;

(b) "Acquisition Costs" means the costs and expenses incurred by the Grantor in making an
Acquisition including, without limitation, the purchase price paid, fees and commissions,
registration and due diligence costs and consultant fees and expenses (including legal, land and
engineering costs) and including costs and expenses associated with unsuccessful Acquisitions;

(©) " Affiliate" when used to indicate a relationship with a person or company, has the same meaning
as set forth in the Securities Act (Alberta), as amended;

(d) "ARC" means credits or rebates in respect of Crown Rdyalties which are paid or credited by the
Crown, including those paid or credited under the Alberta Corporate Tax Act which are
commonly known as " Alberta Royalty Credits"; :

(e) "Business Day" means a day other than a Saturday, Sunday or statutory holiday in Alberta;
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"Canadian Resource Property", "Canadian Exploration Expense” and "Canadian
Development Expense" each have the meaning ascribed thereto in the Tax Act;

"Capital Expenditures" means drilling costs, completion costs, equipping costs and other costs
including costs of re-entry, redrilling, deepening, plugging-back, side-tracking, fracing and
acidizing wells and costs and expenses of workovers which would be classified as "capital costs"
in accordance with GAAP, but does not include Acquisition Costs;

"Commodity Price and Currency Swaps" means swap, hedging and any other arrangements
made by the Grantor (including any assumed by the Grantor by contract, operation of law or
otherwise), from time to time, in respect of commodity prices or rates of exchange of currencies,
the purpose of which is to mitigate or eliminate exposure to fluctuations in prices of commodities
or rates of exchange of one currency for another which affect Production Costs or revenues
attributable to the Properties and includes any swap, hedging and other arrangements made by the
Grantor or any other Affiliate of the NPI Holder, whether outstanding on the date hereof or
thereafter created, incurred or assumed for which the Grantor is liable pursuant to any guarantee,
indemnity, suretyship or joint and several liability;

"Credit Facility Indebtedness" means all indebtedness, obligations and liabilities of the Grantor
under the credit facilities made available to the Grantor by the NPI Holder from time to time
including credit or loan agreements, any notes and other evidences of indebtedness relating to
borrowings by the Grantor from the NPI Holder, and all indebtedness, obligations and liabilities
of the Grantor, under any other credit facilities made available to the Grantor (including any
assumed by the Grantor by contract, operation of law or otherwise) from time to time by other
Persons (including banks, other financial institutions and Affiliates of the Grantor or the NPI
Holder) for the Grantor's general corporate purposes or otherwise including, without limitation, to
fund the payment of or to refinance the payment of amounts paid or to be paid by the Grantor on
account of Production Costs and includes all indebtedness, obligations and liabilities of the
Grantor under any credit facilities made available to Affiliates of the Grantor or the NPI Holder
whether outstanding on the date hereof or thereafter incurred or assumed for which the Grantor is
liable pursuant to any guarantee, indemnity, suretyship or Jomt and several liability, but in all
cases, excluding indebtedness under the Notes;

"Crown" means Her Majesty the Queen in Right of Canada or a Province thereof;

"Crown Royalties" means any amount paid or payable to or received or receivable by the
Crown by virtue of an obligation imposed by statute or a contractual obligation substituted for an
obligation imposed by statute as a royalty, tax (other than a municipal or school tax), lease rental
or bonus or an amount in lieu thereof that may reasonably be regarded as being in relation to the
Acquisition, development or ownership of Petroleum and Natural Gas Rights or the production of
Petroleum Substances;

"Debt Service Charges" means, the aggregate, without duplication, of:

(i) all interest, discount amounts, yield maintenance amounts, penalties, bonuses, fees,
indemnities, breakage costs, legal costs, and other costs, expenses and disbursements
which the Grantor pays, or are collected, or are due and payable pursuant to the Credit
Facility Indebtedness; and ‘

(ii) all amounts paid or due and payable on account bf principal pursuant to the Credit
Facility Indebtedness including, without limitation, scheduled, prepaid (voluntary or
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mandatory) and accelerated principal and amounts ‘required to be paid on account of
banker's acceptances and letters of credit but not including any amounts paid as Deferred
Purchase Payments.

The difference between the face amount of a banker's acceptance which is issued and accepted
pursuant to the Credit Facility Indebtedness and its discount proceeds (such difference being the
"imputed interest") shall be treated as being paid or due and payable when the face amount of the
banker's acceptance is paid or is due and payable by the Grantor and when the Grantor pays the
face amount of a banker's acceptance or such face amount as is due and payable, the face amount
less the amount of imputed interest for such banker's acceptance shall be treated as a repayment
of principal;

"Deductible Production Costs" means, for any period, the amount, if any, by which:
(i) amounts carried forward to such period pursuant to clause 2.4; and
(ii) 99% of all Production Costs for such period,;
exceeds the aggregate, without duplication, for such period of:
(A) withdrawals from the Reserve Fund to fund payment of Production Costs;

(B) advances made pursuant to the Credit Fac111ty Indebtedness to fund the payment
of Production Costs; and

©) Residual Revenues;

and further provided that the Deductible Production Costs will not include any amount for Swap
Arrangements;

"Deferred Purchase Payment' shall have the meaning ascribed thereto in subclause 2.2(a);

"Excess Residual Revenues" means in respect of a period the amount, if any, by which the
amounts in paragraphs (A) through (C) of the definition of Deductible Production Costs exceed
the aggregate of the amounts carried forward to such period pursuant to clause 2.4 and 99% of the
Production Costs for such period;

"Facilities" means gas processing plants, gas compression facilities, gas gathering facilities,
crude oil batteries, crude oil pipelines, power generation facilities and similar facilities in which
Petroleum Substances from the NPI Lands are compressed, processed, gathered, transported,
treated, measured or stored and which are located near the oil or gas wells from which such
Petroleum Substances are produced; ‘

"Facilities Lease"” means the facilities lease agreement entitled "Facilities Lease" originally
between Penn West Partnership, as lessor and the Grantor as lessee dated May 31, 2005, as
amended;

"Future Acquisition" means an Acquisition made after the date hereof;

"Future Acquisition Costs" means Acquisition Costs of Future Properties;
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"Future Properties" means Properties acquired by the Grantor after the date hereof and includes
Properties acquired by any direct or indirect subsidiary of the Grantor;

"GAAP" means, as at any time, generally accepted accounting principles in Canada as at such
time as determined by the Canadian Institute of Chartered Accountants;

"General and Administrative Costs" means the aggregate, without duplication, of all
expenditures and costs incurred in the management and administration of the Grantor or the NPI
Holder reasonably allocable by the Grantor to the Properties including:

(a) all reasonable costs and expenses relating to such management and administration of the
Grantor and the NPI Holder and paid to third parties by or on behalf of the Grantor or
their Affiliates; and

(b) all reasonable costs and expenses incurred specifically for the Grantor relating to such
management and administration of the Grantor or the NPI Holder including, auditing,
accounting, bookkeeping, rent and other leasehold expenses, legal, land administration,
engineering, consulting, travel, telephone, data processing, reporting, executive and
management time, salaries, bonuses (including under all executive bonus plans of the
Grantor, if any); ‘

"Grantor's Share" means the share attributable to the Propefties;

"Interest Rate Swaps" means interest rate swap, hedging ajnd other arrangements made by the
Grantor (including any assumed by the Grantor by contract, operation of law or otherwise), from
time to time, and all indebtedness, obligations and liabilities of the Grantor thereunder the
purpose of which is to mitigate or eliminate exposure to fluctuations in interest rates applicable to
the Credit Facility Indebtedness or other interest rates which affect Production Costs and includes
any interest rate swap, hedging and other arrangements made by the Grantor or any other Affiliate
of the NPI Holder and all indebtedness, obligations and liabilities of the Grantor thereunder
whether outstanding on the date hereof or thereafter created, incurred or assumed for which the
Grantor is liable pursuant to any guarantee, indemnity, suretyship or joint and several liability;

"Leases" means the Crown and freehold petroleum and natural gas leases, licenses, permits and
similar instruments pursuant to which the Grantor derives its interests in the Petroleum and
Natural Gas Rights included in the Properties;

"Lender" means:

(a) the lender or lenders (if there is more than one) that make the Credit Facility
Indebtedness available to the Grantor or any other Affiliate of the NPI Holder; and

(b) the Person or Persons (if there is more than one) with whom the Grantor or any other
Affiliate of the NPI Holder makes Swap Arrangements;

"Miscellaneous Interests" means all properties, assets and rights which are related to Petroleum
and Natural Gas Rights or Tangibles (other than Petroleum and Natural Gas Rights and
Tangibles), including: ‘

(i) Title and Operating Documents;
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(dd)

(ee)

(ff)
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(i)

G
(k)

(ii) Surface Rights;

(iii)  books and records;

(iv) well files, production records and similar data and information;

(v) injection wells; ‘

(vi)  geological, seismic and similar data; and

(vil)  permits, licences and authorizations required to own or operate wells or Tangibles;
"Month" means the initial period commencing at 8:00 a.m. Calgary time on the 31* day of May,
2005 and ending immediately prior to 8:00 a.m. Calgary time on the first day of July, 2005 and
thereafter a period commencing at 8:00 a.m. Calgary time on the first day of a calendar month
and ending immediately prior to 8:00 a.m. Calgary time on the first day of the following calendar

month;

"NPI'" means the right to receive the payment set forth in clause 2.3 on the terms and conditions
set forth herein;

"NPI Lands" means the lands which relate to the Petroleum and Natural Gas Rights included in
the Properties;

"NPI Note" means the unsecured, subordinated promlssory note issued by the NPI Holder to the
Grantor pursuant to clause 2.1;

"NPI Payment'" means, in respect of a Month, the paymerit for such Month to which the NPI
Holder is entitled pursuant to clause 2.3;

"NPI Revenues' means, for any period, 99% of:
(i) the Production Revenues for such period; and
(ii) the Excess Residual Revenues for such period;

provided that the portion of Excess Residual Revenues for a period that exceeds 10% of the
Production Revenues for such period will not be included in the NPI Revenues for such period;

"Notes" means the unsecured, subordinated promissory notes issued by Penn West
AcquisitionCo Inc. or the Grantor to the NPI Holder under the Arrangement;

"Partnership Note" means the unsecured, subordinated promissory note issued by the Grantor
to Penn West Partnership representing the "Purchase Price" payable pursuant to the Canadian
Resource Properties and Miscellaneous Interests Conveyance dated May 31, 2005;

"Party” means the NPI Holder or the Grantor;

"Penn West Partnership’ means Penn West Petroleum, a general partnership, the partners of
which are the Grantor, Northern Reef Exploration Ltd., Trocana Resources Inc., and Penn West
Exploration Ltd.;
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"Person" includes an individual, a body corporate, a trust, a union, a pension fund, a government
and a governmental agency;

"Petroleum and Natural Gas Rights" means rights to explore for, drill for, produce, save and
market Petroleum Substances, including fee simple interests in Petroleum Substances and
interests granted pursuant to instruments commonly known as Crown or freehold petroleum
and/or natural gas leases, licenses or permits, but not Royalty Interests;

"Petroleum Substances" means petroleum, natural gas and related hydrocarbons, (including
condensate and natural gas liquids) and all other substances (including sulphur and its
compounds), whether liquid, solid or gaseous and whether hydrocarbons or not, produced in
association therewith;

"Production" means the produced Petroleum Substances attributed to the Properties;

"Production Costs" means the aggregate, without duphcatlon, of the following items which are

‘paid or payable (directly or indirectly) by Grantor:

(i) Debt Service Charges relating to the NPI Lands, but excluding principal and interest
payments on the Grantor's indebtedness to its Lenders as of the date hereof;

(i) principal and interest paid on the Partnership Note;

(iii)  the Grantor's Share of all costs and expenses in réspect of the Properties including,
without limitation:

(A) costs and expenses of obtaining, processmg, reprocessing and interpreting
seismic, geological and other data;

(B) Capital Expenditures;
© costs and expenses of power generation;

(D) costs and expenses of waterflood, miscible flood and other secondary and tertiary
recovery operations as well as associated studies and simulations;

(E) costs and expenses of compressing, dehydrating, gathering, treating and
processing Production;

4] costs and expenses of acquiring or leasing Tangibles (including costs and
expenses of constructing Facilities and including the costs payable pursuant to
the Facilities Lease), except when acquired pursuant to Acquisitions, and costs
and expenses of maintaining, repairing and operating Tangibles;

(G)  third party royalties and similar burdens (including freehold lessors' royalties,
gross overriding royalties and Crown Royalties) to which the Properties are
subject;

(H) amounts paid in respect of Surface Rights, inéluding bonuses and rentals;

I costs and expenses of acquirin Mlscellaneous Interests, except when acquired
g q
pursuant to Acquisitions;
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costs and expenses of transporting (whether by pipelines, trucking or otherwise)
Production; :

costs and expenses of delivery and sale of Peruction including marketing fees;

insurance premiums and similar items and property, municipal, production, ad
valorem, mineral and other taxes and assessments in respect of the Properties or
the operation thereof or Production;

costs and expenses (including settlement payments and payments of judgments)
payable in respect of third party claims arising in connection with the Properties;
costs and expenses of abandonment of wells and decommissioning of Facilities
and other Tangibles and of reclaiming and restoring the surface sites thereof
including costs and expenses of investigating and monitoring such wells,
Facilities and sites; ‘

costs and expenses of clean-up and remediation of spills of hazardous substances
and other environmental damage including costs and expenses of investigating
and monitoring such spills or other environmental damages;

costs and expenses of drilling, equipping and operating injection wells;

costs and expenses associated with drilling contracts, transportation contracts or
other contract settlements that are not assigned to specific properties; and

all other costs and expenses (including both operating costs and capital costs)
which are payable pursuant to the Title and Operating Documents;

(iv) income taxes, capital taxes and other taxes of the Grantor (other than goods and services
taxes) or instalments paid or refunds in connection therewith reasonably allocable by the
Grantor to Properties; ‘

v) amounts contributed (other than pursuant to clause 7.1(a)) to the Reserve Fund;

(vi) General and Administrative Costs;

(vil)  Acquisition Costs;

(viii)  costs and expenses of generating Residual Revenues; and

(ix) all costs and expenses not listed above related to the Properties;

but excluding Production lost, consumed or otherwise used in operations, depletion, depreciation
and accretion, future income taxes, and stock-based compensation;

"Production Revenues" means, in respect of any period, the gross proceeds from the sale of
Production which are received or receivable during such period, but does not include:

(i) ARC received by the Grantor,

(i) income from Royalty Interests,
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(iii)  any proceeds from Swap Arrangements,

(iv) any proceeds from the sale of Tangibles and Miscellaneous Interests,

W) insurance proceeds, excluding business interruption insurance and property damage
insurance to the extent such amounts are used to purchase additional Properties subject to
the NPI, ‘

(vi) incentives, rebates and credits in respect of Production Costs,

(vii) fees and similar payments made by third parties for the processing, transportation,
gathering or treatment of their Petroleum Substances in, by or through Tangibles,

(viii)  proceeds from the sale or licensing of seismic and similar data, and

(ix)  take or pay and similar payments made to the Grantor in lieu of a buyer purchasing some
of the Production or as compensation for a buyer not purchasing some of the Production.

"Properties” means all interests in Petroleum and Natural Gas Rights and in related Tangibles
and Miscellaneous Interests beneficially owned by the Grantor from time to time (without taking
into account the NPI);

"Reserve Fund" shall have the meaning ascribed thereto in clause 7.1 ;

"Residual Revenues" means the Grantor's Share of all Production Revenue from the sale of
Petroleum Substances other than petroleum, natural gas and related hydrocarbons (including
condensate and natural gas liquids and heavy crude oil produced to any stage that is not beyond
the crude oil stage equivalent) and the Royalty Interests;

"Royalty Interests" means royalty interests, net profits interests and similar interests pursuant to
which the owner thereof is entitled to a share of the production of Petroleum Substances from the
lands or wells to which the interests relate or to a payment calculated by reference to the quantity
of such production or to a payment calculated by the proceeds, (whether gross or net) received
from the sale of such production;

"Surface Rights" means interests in the surface of lands which are used or held for use in
connection with Petroleum and Natural Gas Rights or Tangibles, including (i) rights to use the
surface of lands for purposes of drilling and operating oil and gas wells or injection wells, (ii)
rights to use the surface of lands for the location of Tangibles or in connection with the operation
thereof and (iii) rights to use the surface of lands to gain access to such wells or such Tangibles,
and including surface leases, licenses of occupation, roads, road use agreements, pipeline
easements and similar rights;

"Swap Arrangements’ means Commodity Price and Currenéy Swaps and Interest Rate Swaps;

"Tangibles" means all tangible property, apparatus, plant, equipment, machinery and facilities
used or held for use, from time to time, for purposes of producing Petroleum Substances from the
NPI Lands or lands pooled or unitized therewith or for storing, measuring, compressing, treating,
processing or collecting such Petroleum Substances, including wellheads, wellhead equipment,
tanks, pumps, pump jacks, separators, dehydrators, flow lines and Facilities;
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(yy)  "Tax Act" means the Income Tax Act (Canada), as amended from time to time;

|
(zz)  "Third Party" means any Person other than the Grantor, the NPI Holder or an Affiliate of the
Grantor; ]

(aaa) "Title and Operating Documents' means:

@) the contracts and agreements pursuant to which the Grantor derives its interest in the
Properties, including Crown and freehold petroleum and natural gas leases, agreements of
purchase and sale, farm-in agreements, unit agreements and royalty agreements; and

(ii) contracts and agreements entered into in the normal ¢ourse of the oil and gas business in
connection with the exploitation of Petroleum and Natura! Gas Rights or the operation of
Facilities, including joint operating agreements, unit operating agreements, farmout
agreements, pooling agreements, royalty agreements, common stream agreements, gas
processing agreements, gas gathering agreements, agreements for the sale of Petroleum
Substances, agreements relating to Surface Rights, agreements for the construction,
ownership and operation of Facilities and agreements for the transportation of Petroleum
Substances; ‘

|
(bbb) "Trust" means Penn West Energy Trust, a trust formed pursuant to the laws of Alberta pursuant
to the Trust Indenture;

(ccc)  "Trust Indenture' means the amended and restated trust indenture entitled "Trust Indenture" as
amended and restated as of May 31, 2005 among the Grantor and CIBC Mellon Trust Company,
as trustee pursuant to which the Trust is governed, as may be amended from time to time;

(ddd) "Trust Unit" means a fractional undivided interest in the Trust; and

(eee) "Unithelders" means holders, from time to time, of Trust Units.

1.2 Number and Gender

Words importing the singular number include the' plural and vice versa and words
importing gender include the masculine, feminine and neuter genders.

1.3 References

The table of contents and headings herein are for convenience of reference only and shall
not affect the construction or interpretation of this agreement. A reference herein to an article, clause or
subclause without further reference shall be a reference to an article, clause or subclause of this

agreement. The words "herein" and "hereof' shall refer to this agreement in its entirety and not to any
particular article or clause.

1.4 Choice of Law

This agreement will be governed by the laws of the Province of Alberta and the laws of
Canada applicable therein and shall be construed, interpreted and performed in accordance therewith.
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1.5 Attornment

Any legal action or proceedings with respect to this agreement shall be brought in the
courts of the Province of Alberta and the courts of appeal therefrom. Each Party hereby submits and
attorns to and accepts for itself and in respect of its assets, irrevocably and unconditionally, the
jurisdiction of such courts in respect of all matters arising out of this agreement.

1.6 Monetary Sums
All references herein to dollar amounts or sums of mdney are to lawful funds of Canada.
1.7 Meaning of "including"

The word "including"” shall mean "including, without limitation," and shall not be
limited in scope by the items listed after such word. :

1.8 Legal Fees
The word "costs" shall include legal fees on a solicitor and client basis.
1.9 1990 CAPL Terms

Terms which are defined in clause 101 of a 1990 Canadian Association of Petroleum
Landmen Operating Procedure to which a 1996 Petroleum Accountants Society of Canada Accounting
Procedure is attached and which are not otherwise defined herein have the same meanings herein as are
given to them therein, ‘

1.10 Effective Time

This NPI Agreement will be effective May 31, 2005 at the Effective Time as defined in,
and in accordance with, the Plan of Arrangement.

1.11 Appendix

Appendix A, being the form of the NPI Note, is attached hereto and incorporated into and
is part of this agreement by this reference as fully as though contained in the body of this agreement.

1.12 Price Adjustment Clause

The Parties agree that it is their intention that the consideration for the NPI granted
hereby be the fair market value thereof on the date hereof and the Parties agree on a bona fide basis that
the fair market value shall equal $500,000,000. The Parties however further agree that should it be
determined by: : ‘

(a) an agreement between the Parties;

(b) an agreement between the Parties and the Canada Revenue Agency or other competent taxing
authority; or

(c) a final decision of a tribunal or court of competent jurisdiction in respect of which no further
appeal may be taken or in respect of which the applicable appeal periods have elapsed;

G:\040302\0165\NPI Agreement ! 1(conformed).doc



11

that fair market value of the NPI on the date hereof has been determined in error, the amount thereof will
be increased or decreased as the case may require nunc pro tunc as of the date of such payment and if
increased the NPI Holder shall pay such excess amount to the Grantor and if decreased the Grantor shall
pay such amount to the NPI Holder. Adjustment pursuant to subclause (b) hereof shall preclude
adjustment pursuant to subclause (a) hereof and adjustment pursuant to subclause (c) hereof shall be final
and binding.

ARTICLE 2
NET PROFITS INTEREST

2.1 Grant of NP1

In consideration of the issuance of the NPI Note by the NPI Holder to the Grantor, receipt
which is hereby acknowledged by the Grantor, the Grantor hereby grants and sets over to the NPI Holder
the NPI on the Petroleum and Natural Gas Rights owned by the Grantor from time to time.

2.2 Payment for NPI

(a) The NPI Holder shall pay to the Grantor, as additional consideration for the NPI, certain amounts
(the "Deferred Purchase Payment") required by the Grantor to be paid by the NPI Holder to the
Grantor in accordance with this clause 2.2 in respect of Future Acquisitions and Capital
Expenditures, incurred by the Grantor in respect of Properties, on the following terms:

@) if the Grantor acquires any additional Properties as a result of a Future Acquisition, the
NPI Holder shall make a Deferred Purchase Payment to the Grantor in an amount equal
to ninety-nine percent (99%) of the amount of the purchase price (including adjustments)
for such additional Properties that is allocated to Canadian Resource Property, to the
extent that such portion of such purchase price is not financed with indebtedness incurred
or assumed by the Grantor;

(i) if the Grantor incurs any Capital Expenditures which constitute Canadian Exploration
Expense or Canadian Development Expense, the NPI Holder shall make a Deferred
Purchase Payment to the Grantor in an amount equal to 99% of the amount of such
Capital Expenditures to the extent that such portion of such Capital Expenditures is not
financed with indebtedness incurred or assumed by the Grantor;

(iii)  if the NPI Holder issues any Trust Units or other securities or debt instruments entitling
the holder to acquire Trust Units after the date hereof, the NP1 Holder shall make, if
requested to do so by the Grantor, a Deferred Purchase Payment to the Grantor in such
amount as may be specified by the Grantor, not exceeding the lesser of:

(A) the net proceeds of such offering after deducting, without limitation,
underwriters' fees and legal, accounting, engineering, professional fees and other
disbursements;

(B) 99% of the principal amount of any outstanding amount owing under the Credit
Facility Indebtedness, which, had such amount not been incurred would have
required the NPI Holder to make a Deferred Purchase Payment pursuant to
subparagraph (a)(i) and/or (a)(ii) above;
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provided that such amount is paid by the Grantor as reduction of amounts owing under
the Credit Facility Indebtedness.

(iv) in the event that Future Acquisitions Costs or Capital Expenditures are incurred in a
transaction which is considered to be non-arm's length for purposes of the Tax Act or
otherwise acquired in a transaction which is tax deferred for purposes of the Tax Act then
for purposes of subparagraphs (a)(i) and (a)(ii) above, the Deferred Purchase Payment
payable will be the amount that would have been payable in a comparable transaction
made between parties dealing at arm's length for the purposes of the Tax Act or otherwise
in a transaction in which there was no tax deferral provided that where such transaction
occurs as a result of an exchange or on a cancellation of a security, (such as on the
windup of a wholly owned subsidiary of the Grantor or the amalgamation of a wholly
owned subsidiary with the Grantor), then for purposes of subparagraphs (a)(i) and (a)(ii)
above, the indebtedness incurred or assumed shall be deemed to be that indebtedness that
had been incurred or assumed by the Grantor in respect of such security; and

v) it is the intention of the Parties that the amount of the Deferred Purchase Payment will be
agreed upon from time to time on a fair market value basis provided however that should
it be determined by:

\

(A) a bona fide agreement between the Parties;

(B) an agreement between the Parties and the Canada Revenue Agency or other
competent taxing authority; or

© a final decision of a tribunal or court of cbmpetent jurisdiction in respect of
which no further appeal may be taken or in respect of which the applicable
appeal periods have elapsed;

that the amount of the Deferred Purchase Payment has been determined in error, the
amount thereof will be increased or decreased as the case may require nunc pro tunc as of
the date of such payment. Adjustment pursuant to subparagraph (B) hereof shall preciude
adjustment pursuant to subparagraph (A) hereof and adjustment pursuant to subparagraph
(C) hereof shall be final and binding.

If at any time while the NPI Holder has an obligation to make a Deferred Purchase Payment to
the Grantor, the Grantor is indebted to the NPI Holder, the Deferred Purchase Payment may, at
the Grantor's option, be set off against such indebtedness.

The costs of Future Acquisitions or Capital Expenditures whiéh are not designated by the Grantor
as a Deferred Purchase Payment shall be paid for by the Grantor utilizing its own working capital
or funds borrowed by it for such purposes pursuant to Credit Facility Indebtedness.

Where any purchase agreement in respect of a Future Acquisition provides for an adjustment to
the purchase price of the Properties acquired thereunder and such adjustment results in a
corresponding decrease or increase of the Acquisition Costs for such Property Interest, a
corresponding adjustment shall be made to the Deferred Purchase Payment as required.

Except as provided in Clause 11.4, the NPI Holder shall not be obligated to pay an amount as a
Deferred Purchase Payment except to the extent the NPI Holder has available the proceeds
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referred to in subclause 2.2(a)(iii) above and except if the use of such proceeds has been
designated by the NPT Holder to be for a different use or purpose.
2.3 NPI
Subject to the terms and conditions hereof, the NPI Holder, by virtue of being the owner
of the NPI, shall be entitled to a payment from the Grantor for each Month equal to the amount, if any,
by which:
(a) the NPI Revenues for such Month exceed,
(b) the Deductible Production Costs for such Month.
24 Carry Forward of Deductible Production Costs
If Deductible Production Costs for a Month exceed the NPI Revenues for such Month,

there shall be no monthly NPI Payment and the amount of the excess shall be carried forward and treated
as Deductible Production Costs for the following Month. ‘

2.5 Ownership of Production

The NPI Holder shall not own any Production and shall have no right to take Production
in kind. ‘
2.6 Petrolenm Substances Lost, Consumed or Used in bperations

The NPI shall not apply to any Production lost, consumed or otherwise used in
operations.
2.7 Not an Interest In Land

The NPI is not a covenant attached to or running with the NPI Lands and does not attach
to or form part of the Leases or constitute an interest in land or real property.

2.8 Crown Royalties

For greater certainty, the NPI Holder shall not be oBligated to reimburse to the Grantor
any amounts with respect to Crown Royalties incurred by the Grantor. It is the intentions of both the NPI
Holder and the Grantor that the NPI is a "resource royalty" for taxation purposes.

2.9 Future Acquisitions

The Grantor may acquire additional Properties and shall fund such acquisitions from the
Deferred Purchase Payment, indebtedness incurred or assumed by the Grantor.

ARTICLE 3
ACCOUNTING

3.1 Payments

Prior to the fifteenth day of the Month following the end of a Month, the Grantor shall
pay the NPI Payment for such prior Month to the NPI Holder.
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32 Statements
Each NPI Payment shall be accompanied by a statement setting forth:
(i) the amount of the NPI Payment for such Month; |
(ii) all calculations used in determining the NPI Paymenti
(iii)  the Production (itemized by product) sold during the Month;
@iv) the Production Revenues and Residual Revenues for such Month; and
(v) an itemized list of the Production Costs and Deductible Production Costs for the Month.
3.3 Overpayments
If the payment made by the Grantor on account of the NPI for a Month is greater than the
actual amount of the NPI Payment for such Month, the Grantor will be entitled to recover the
overpayment by set off against NPI Payments for subsequent Months..
3.4 Collection of Production Revenues and Residual Revenues
The Grantor will use all commercially reasonable efforts to obtain the payment of
Production Revenues and Residual Revenues but shall not have any liability to the NPI Holder to the
extent that it fails to collect them, provided it makes commercially reasonable efforts to do so.

3.5 Payment of Production Costs

The Grantor covenants and agrees to use the Production Revenues to pay Production
Costs, in the following order of priority: ‘

(a) firstly, Debt Service Charges but excluding principal and interest payments on the Grantor's
indebtedness to its Lenders as of the date hereof;, and

(b) secondly, in payment of all other Production Costs.
3.6 Trust Expenses

Where the Grantor pays expenses of the Trust, including amounts to the Trustee of the
Trust or pursuant to indemnification provisions contained in the Trust Indenture, it shall be entitled to set
off such amounts against the NPI Payments.

ARTICLE 4
INSURANCE

4.1 Maintenance

The Grantor shall obtain and maintain such property damage and third party liability
insurance to provide protection for the Properties which is, at a minimum, in accordance with industry
standards and which, in any event, will cover property damage, general liability and, where appropriate in
the opinion of the Grantor, business interruption. Such insurance will be maintained with reputable
insurers and in such amounts as the Grantor determines to be appropriate, having regard to insurance
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maintained pursuant to the Title and Operating Documents and normal oil and gas industry standards in
Canada. ‘

ARTICLE 5
BOOKS AND RECORDS

5.1 Examination
|
During the term hereof and for a period of two years thereafter the Grantor shall maintain
complete books and records pertaining to: ‘

@) the NPI;

(i)  Production sold by the Grantor; and

(iii)  all calculations made by the Grantor to determine the amount of payments on account of
the NPI. The NPI Holder shall have the right at all reasonable times during business
hours to inspect such books and records to the extent reasonably necessary in order to
verify the amounts paid or payable hereunder in respect of the NPI.

5.2 Audit

Upon notice to the Grantor, the NPI Holder shall have the right to audit the books and
records referred to in clause 5.1 within the 26 month period next following the end of the calendar year to
which they relate. The costs of any such audit shall be borne by the NPI Holder. Any claims of
discrepancies disclosed by such audit shall be made in writing to the Grantor within two months of the
completion of such audit. The Grantor shall respond to any claims within six months of receipt of such
claims. If the Grantor is unable to respond to the claims during the six month period, one extension of
three months shall be allowed if requested in writing by the Grantor within such six month period.

53 Extension of Time under Limitations Act

The two year period for seeking a remedial order under section 3(1)(a) of the Limitations
Act (Alberta) as amended from time to time, for any claim (as defined in such Act) arising in connection
with this agreement is extended to: ‘

(a) two years after the time this agreement permitted that audit to be performed for claims disclosed
by an audit; and

(b) four years for all other claims.

5.4 Confidentiality

The NPI Holder shall keep all information provided to it pursuant to this agreement
strictly confidential (including, without limitation, information made available to it in connection with the
audits, examinations and inspections conducted by it pursuant to the foregoing provisions of this Article
5) except for information which is or becomes publicly available through no act or omission of the NPI
Holder or which becomes available to the NPI Holder from a source other than the Grantor, without
confidentiality restrictions. ‘
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ARTICLE 6
OPERATIONS

6.1 Generally

Having regard to and subject to the provisions of the Title and Operating Documents and
the Grantor's rights and obligations thereunder, the Grantor covenants to and in favour of the NPI Holder
that the Grantor shall use all reasonable efforts so that: ‘

(a) operations on the NPI Lands and lands pooled or unitized therewith for the recovery of Petroleum
Substances and the operation of the Tangibles are conducted in a good and workmanlike manner,
in accordance with good oilfield and engineering practice and in compliance with all applicable
statutes, regulations, permits and governmental approvals;

(b) all of its duties and obligations under the Title and Operating Documents are diligently and
promptly performed and all amounts payable as rental, royalty or similar charges from time to
time due in respect of the Properties are paid and all other actions as may be reasonably necessary
to maintain the Title and Operating Documents in good standing at all times are taken, subject to
the terms and provisions hereof; and

(©) all Surface Rights needed for the proper operation of the Properties and the Tangibles are
acquired and maintained in good standing and all taxes, rates, assessments and other amounts
from time to time payable in respect of the Properties are promptly paid.

6.2 No Obligation to Develop

Nothing contained in this agreement shall impose axiy obligation, expressed or implied,
on the Grantor to explore or develop the NPI Lands.

6.3 Rights and Obligations

The Grantor shall have exclusive control and aufhority over development of, and
recovery of Petroleum Substances from, the NPI Lands and lands pooled or unitized therewith, including,
without limitation, making all decisions respecting whether, when and how to drill, complete, equip,
produce, suspend, abandon and shut-in wells and whether to elect to convert royalties to working
interests. The NPI Holder acknowledges that, as owner of the NPI, it shall not be entitled to any interest
in the Properties or the Title and Operating Documents and the Grantor acknowledges that the NPI
Holder, as owner of the NPI, shall not be liable for any of the duties or obligations arising under the Title
and Operating Documents or in connection with the Acquisition or operation of the Properties.

6.4 Marketing

Subject to existing contracts for the sale of production, the Grantor shall arrange for the
sale of Production for the best prices and on the best terms reasonably available, provided that, so long as
the Grantor acts bona fide and in good faith, it shall have complete discretion as to the terms, conditions
and length of all contracts.entered into for the sale of the Production and shall not be responsible for any
loss or any alleged loss which may occur by reason of any change in economic or political circumstances
or otherwise with respect to any such sales contract, so long as it acts in good faith and is not negligent.
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6.5 Additional Title and Operating Documents

The Grantor shall have the right to enter into and amend Title and Operating Documents,
from time to time, on such terms and conditions as it considers appropriate in its sole discretion, provided
that it acts in accordance with prudent oil and gas industry practices and in good faith in connection
therewith.

6.6 Credit Facility Indebtedness Subordination

Any Credit Facility Indebtedness or Swap Arrangements of the Grantor or any other
Affiliate of the NPI Holder, whether outstanding on the date hereof or thereafter created, incurred or
assumed for which the Grantor is liable pursuant to any guarantee, indemnity, suretyship or joint and
several liability (including any provided by the NPI Holder) and security granted by the Grantor to secure
any such Credit Facility Indebtedness or Swap Arrangements shall be senior to and rank in priority to the
NPI in all respects and the Grantor shall have the authority and is hereby authorized, as attorney for and
on behalf of the NPI Holder, to enter into a subordination agreement in favour of any Lender
acknowledging on behalf of the NPI Holder that the NPI is subordinate to any such Credit Facility
Indebtedness or any such Swap Arrangements and any security granted therefor and providing for such
other matters, such as standstills, as the Lender may request. In addition, if requested by the Grantor, the
NPI Holder agrees to execute any such subordination agreement itself.

For greater certainty, and subject to the express provisions of any subordination
agreement entered into by the Grantor on behalf of the NPI Holder, the payment of the NPI shall be and is
hereby made expressly subordinate in right of payment to all amounts from time to time owing by the
Grantor and forming part of the Credit Facility Indebtedness and under any Swap Arrangements; provided
that, subject to the provisions of any subordination agreement to the contrary, until a default, event of
default, or termination event occurs under any such Credit Facility Indebtedness or any Swap
Arrangements, the Grantor shall be entitled to make all payments to the NPI Holder required hereunder.

6.7 Borrowing

Nothing herein shall restrict (or require any consent or approval from the NPI Holder) the
Grantor from:

(a) entering into and performing its obligations under and in respect of the Credit Facility
Indebtedness and borrowing money thereunder (including by way of bankers' acceptances and
letters of credit) for any working capital or general corporate purposes; and

b entering into and performing its obligations under any Swap Arrangements,
ARTICLE 7
RESERVE FUND
7.1 Reserve Fund

The Grantor shall establish a reserve (the "Reserve Fund") to fund payment of Production Costs
and principal and interest payments on the Grantor's indebtedness to its Lenders as of the date hereof.
The following amounts shall be paid into the Reserve Fund: !
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(a) 99% of any Excess Residual Revenues for a Month which are in excess of 10% of the Production
Revenues for that Month shall be paid into the Reserve Fund prior to the 15" day of the second
Month following the end of the Month; and ‘

(b) if applicable, any Production Revenues or other revenues in excess of those described in
subclause (a) above which, pursuant to the provisions of any Credit Facility Indebtedness, the
Grantor is required to keep on deposit in its bank account or bank accounts or invest in
investments which secure the Credit Facility Indebtedness.

Additionally, the Grantor may pay such other additional amounts of Production Revenues and
Residual Revenues into the Reserve Fund if, as and when the Grantor determines, in its reasonable
discretion, that it is prudent to do so in accordance with prudent business practices to provide for payment
of Production Costs which the Grantor estimates will or may become payable in the following six Months
for which there may not be sufficient Production Revenues to satisfy such Production Costs in a timely
manner. Funds paid into the Reserve Fund shall be used by the Grantor to fund payment of Production
Costs and principal and interest payments on the Grantor's indebtedness to its Lenders as of the date
hereof.

ARTICLE 8 ‘
POOLING, UNITIZATION, SURRENDER AND ABANDONMENT

8.1 Pooling and Unitization

The Grantor shall have full right, power and authority to pool or unitize any of the
Petroleum and Natural Gas Rights comprised in the Properties, from time to time, with other Petroleum
and Natural Gas Rights provided that, in the Grantor's sole discretion, the pooling or unitization is prudent
and the terms thereof are in accordance with normal oil and gas industry practices.

8.2 Surrender

Subject to the Title and Operating Documents, the Grantor may surrender a Lease, in
whole or in part, to the lessor thereunder without the prior consent of the NPI Holder if, in the sole
discretion of the Grantor, none of the wells located on the lands covered by such Lease are capable of
producing Petroleum Substances in paying quantities and it is prudent that such Lease be surrendered.
From and after any such surrender, this agreement and the NPI shall cease to apply to the NPI Lands
surrendered except as to matters which occurred prior to the surrender.

8.3 Abandonment

The Grantor shall have full right, power and authority without the prior consent of the
NPI Holder to authorize the abandonment of any well comprised in the Properties if the Grantor
determines, in its sole discretion, that such well is not capable of producing Petroleum Substances in
economic quantities. 1

ARTICLE 9
ASSIGNMENT

9.1 Consent to Assign Agreement

Except as provided in clause 9.3, and subject to clause 11.2, neither the Grantor nor the
NPI Holder shall assign, sell, mortgage, pledge, charge, grant a security interest in or otherwise encumber
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or dispose of any interest in this agreement without first notifying the other Party of its intention to do so
and obtaining the written consent of the other Party, which consent will not be unreasonably withheld or
delayed. In any event, but subject always to clause 9.3, no such assignment, sale, mortgage, pledge,
charge, grant of a security interest, encumbrance or disposition shall be effective as against any other
Party until the Person in whose favour it is made or granted shall have executed and delivered a written
undertaking, in favour of and enforceable by, such other Party, agreeing to be bound by and perform all of
the terms and provisions of this agreement attributable to the interest acquired by it.

9.2 Multiple NPI Owners

If the NPI shall be owned by more than one Person, such owners shall designate one
Person to receive all payments, statements and communications in respect of the NPI on their behalf by
written notice to the Grantor executed by all of them and, until the Grantor receives such written notice,
the Grantor shall be entitled to make all payments on account of the NPI, deliver all, statements and
communications hereunder and otherwise deal in all matters pertaining hereto with the last Person who
was the sole owner of the NPI.

9.3 Grant of Security

Notwithstanding any other provisions of this agreement, the Grantor and NPI Holder may
mortgage, pledge, charge or grant security interests in the Properties, the NPI and this agreement to secure
their respective direct or indirect obligations and liabilities under and in respect of the Credit Facility
Indebtedness or under Swap Arrangements and any such secured parties or any Lender in respect of
Credit Facility Indebtedness which is not secured may sell, assign, transfer or otherwise dispose of the
Properties, the NPI and this agreement, all without any of the approvals otherwise required by this
agreement or being required to comply with the provisions of Article 11, it being acknowledged any such
sale, assignment, transfer or other disposition shall be made free and clear of the NPI and, in connection
with any such sale, assignment, transfer or other disposition, the NPI: Holder shall provide such releases,
discharges and similar assurances to such effect as may be required.

9.4 Dispositions Subject to This Agreement

If any interest in this agreement or the NPI is sold, assigned, transferred, conveyed,
mortgaged, pledged, charged, encumbered or otherwise disposed of by the Grantor or the NPI Holder, the
rights and interests of the Person to whom such disposition is made shall be subject to the terms and
conditions of this agreement.

ARTICLE 10
TERM OF AGREEMENT

10.1 Term
Subject to Article 11, this agreement shall continue in full force and effect for so long as
there are Petroleum and Natural Gas Rights to which the NPI applies. Thereafter, this agreement shall

nevertheless remain in full force and effect: (i) in respect of any accrued and unfulfilled obligations of
either Party; and (ii) as to Article V and Article XI.
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ARTICLE 11
DISPOSITIONS

11.1 Dispositions of Tangibles and Miscellaneous Interests
The Grantor shall have the right to:

(a) dispose of Tangibles and Miscellaneous Interests which, in the reasonable opinion of the Grantor
are not required to exploit the Petroleum and Natural Gas Rights comprised in the Properties in
accordance with good oilfield practices; and

(b) sell or license seismic and other data comprised in the Properties on such terms and conditions as
it considers appropriate, in its sole discretion. ‘

Proceeds from any such disposition or licensing shall be included in Residual Revenues or used to satisfy
indebtedness pursuant to the Credit Facility Indebtedness.

11.2 Dispositions of Petroleum and Natural Gas Rights'

The Grantor shall have the right to sell, assign, transfer or surrender interests in
Petroleum and Natural Gas Rights comprised in the Properties without complying with clause 9.1 if| in
the opinion of the Grantor, such disposition is in the best interests of the NPI Holder (any sale,
assignment, transfer, foreclosure, other disposition or surrender of interests in Petroleum and Natural Gas
Rights, herein called a "Disposition").

11.3 Disposition of NPI

If a Disposition is made, the NPI Holder shall execute and deliver all such instruments,
documents, transfers, conveyances and acknowledgments as the Grantor may reasonably request in
connection with such Disposition, including any required under clause 9.3, in order to sell, assign and
transfer the NPI to the Grantor in respect of the Properties sold. Upon a Disposition, the NPI in respect of
the Properties subject to such Disposition shall be deemed to have been sold to the Grantor and shall
thereupon merge and terminate.

11.4 Proceeds of a Disposition

Subject to clause 9.3, and the terms and conditions of any subordination agreements
entered into pursuant to clause 6.6, 99% of the net proceeds of a Disposition (which, for the purposes of
this clause, shall include any disposition of a Property as a result of a realization of security securing
amounts owing under the Credit Facility Indebtedness) attributable to Tangibles to the extent the costs
and expenses of the same were Production Costs and Canadian Resource Property shall be allocated to the
interests in the NPI sold pursuant to such Disposition and, if such proceeds are not reinvested and paid on
behalf of the NPI Holder as part of the Deferred Purchase Payment for the purchase of additional
Properties within the ensuing six month period, shall be used to retire the amount of any interest and
principal owing in respect of the Partnership Note and any remaining proceeds will be allocated and paid
to the NPI Holder. ‘

It is the intention of the parties that the portion of the proceeds of a Disposition which
shall be paid by the Grantor to the NPI Holder pursuant to the preceding paragraph hereof shall be equal
to the fair market value of the portion of the NPI disposed of by the NPI Holder in accordance with
Section 11.3 provided that if it should subsequently be determined by: |
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() bona fide agreement between the parties;
(b) agreement between the parties and the Canada Revenue Agency; or

() a final decision of a court of competent jurisdiction in respect of which no further appeal may be
taken or in respect of which the applicable appeal periods have elapsed,

to be other than the fair market value of the portion of the NPI so surrendered, such amount shall be
adjusted by being increased or decreased so as to equal the fair market value of the portion of the NPI so
surrendered. Adjustment pursuant to clause (b) hereof shall preclude adjustment pursuant to clause (a)
hereof and adjustment pursuant to clause (c) hereof shall be final and binding.

11.5 Farmouts

The Grantor shall have the right to farmout Propertiesl on a basis whereby a Person agrees
to incur and pay Capital Expenditures for purposes of exploiting the Properties and in consideration
thereof earns an interest in such Properties. Any such farmout shall also be a farmout of the NPI on the
same terms such that the Person to whom the farmout is made will also earn the NPI insofar as it pertains
to such interests in the Properties whereupon such interest in the Properties and such interest in the NPI
shall merge and such interest in the NPI shall terminate. Any Petroleum and Natural Gas Rights, other
than Royalty Interests retained by or acquired by the Grantor pursuant to such farmout shall be subject to
the NPL.

11.6 Redemption, Surrender, Merger, Transfer or Sale of the NPI Only by the Grantor

The Grantor and NPI Holder acknowledge that commercial circumstances may arise
whereby it is in the best interests of the NPI Holder to tender for redemption, surrender, terminate, merge,
transfer or sell the NPI in respect of some or all of the Properties, for the purpose of exploiting those
Properties (including their Disposition). In this event, the Grantor shall have the right, by written notice
given to the NPI Holder, to request the NPI Holder to tender for redemption, surrender, offer to terminate,
transfer, or sell, as the case may be, the NPI in respect of any of the Properties, whether or not such
Properties are retained by the Grantor or are or may be subject to an Agreement with respect to their
Disposition. Upon receipt of such notice and payment of the consideration therefor by the Grantor to the
NPI Holder, the NPI in respect of the Properties, as specified in the Notice, shall be deemed to have been
sold to the Grantor and shall thereupon merge and terminate with respect to such Properties. The NPI
Holder shall execute and deliver all such instruments, documents, transfers, conveyances and
acknowledgments as the Grantor may reasonably request in conjunction with the foregoing.

ARTICLE 12
NOTICES AND PAYMENTS

12.1 Addresses for Service and Payments

All payments hereunder in respect of the NPI shall be:paid or tendered to the NPI Holder
at its address for notices hereunder or such other place or depository as the NP1 Holder may request by
written notice to the Grantor, provided that no change in the place at which payments on account of the
NPI are to be paid or tendered shall be effective until 30 days after written notice thereof has been
provided to the Grantor by the NPI Holder. ‘
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12.2 Giving and Deemed Receipt of Notices

Whether or not so stipulated herein, each notice, communication or statement (herein
called a "notice™) required or permitted hereunder shall be in writing. A notice may be served:

(a) by delivering it to the Party to whom it is being given at that Party's address for notices
hereunder, provided such delivery shall be during normal business hours of the addressee of a
Business Day. Such notice shall be deemed to be received by the addressee when actually
delivered as aforesaid; or i

(b) by telecopier (or by any other like method by which a written and recorded message may be sent)
directed to the Party to whom it is being given at that Party's telecopy number for notices
hereunder. Such notices shall be deemed received by the addressee thereof (i) when actually
received by it if sent within the normal working hours of a Business Day, or (ii) otherwise at the
commencement of the next ensuing Business Day following transmission thereof.

12.3 Addresses

The address and telecopy number for notices hereunder of the Grantor and the NPI
Holder shall be as follows:

Grantor:

Penn West Petroleum Ltd.

Suite 2200, 425 — 1** Street S.W.

Calgary, Alberta

T2P 3L8

Attention: President

Fax: (403) 777-2609
NPI Holder:

Penn West AcquisitionCo Inc.
Suite 2200, 425 — 1* Street S.W.

Calgary, Alberta

T2P 3L8

Attention: President

Fax: (403) 777-2609
12.4 Change of Address

A Party may change its address or telecopy number for notices hereunder by notice to the
other Parties.

ARTICLE 13
MISCELLANEOUS

13.1 Enurement

Subject to clause 9.1 this agreement shall enure to the benefit of and be binding upon the
Parties and their respective successors and permitted assigns.
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13.2 Waivers in Writing

No waiver by any Party of any breach of any of the covenants, conditions and provisions
herein contained shall be effective or be binding on any other Party unless such waiver is expressed in
writing and any waiver so expressed shall not limit or affect its rights with respect to any other or future
breach. ‘

13.3 Time of Essence
Time is of the essence of this agreement.
13.4 No Partnership

Nothing herein shall be construed as creating a partnership and no Party shall have any
partnership rights or liabilities hereunder or in connection herewith.

13.5 Severability

The terms and provisions of this agreement are severable. In the event of the
unenforceability or invalidity of any one or more of the terms or provisions of this agreement under
applicable law, such unenforceability or invalidity shall not render any of other terms or provisions hereof
unenforceable or invalid and the Parties agree that this agreement shall be construed as if such
unenforceable or invalid term or provision was never contained herein.

13.6 Amendments
No amendment, alteration or variation of this agreement or any of its terms or provision
shall be binding upon the Parties unless made in writing and signed by the duly authorized representatives

of each of the Parties. :

IN WITNESS WHEREOF, the Parties have caused this agreement to be executed as of
the date first above written. j

PENN WEST PETROLEUM LTD. PENN WEST ACQUISITIONCO INC.

Per: _"William E_Andrew"”

Per: _"William E. Andrew” Per: _"Gerry J. Elms"

Per: _"Gerry J Elms"

(This is the exeéution page to the NPI Agreement
dated the 31* day of May, 2005 among Penn West Petroleum Ltd. and
Penn West AcquisitionCo Inc.)
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APPENDIX A

FORM OF NPINOTE
NPINOTE

Penn West AcquisitionCo Inc. (the "Company"), FOR VALUE RECEIVED, promises to
pay to or to the order of Penn West Petroleum (the "Holder") on demand at 220, 425 — 1st Street S.W.,
T2P 3L8, Calgary, Alberta, or such other place as the Holder shall advise in writing, $500,000,000.00 in
lawful money of Canada (the "Principal Sum").

The Principal Sum shall bear interest from the Issue Date at the Interest Rate calculated
monthly and payable in arrears on each Interest Payment Date and such interest shall be payable, after as
well as before the date of demand and after as well as before default and judgment, with interest on
amounts in default at the same rate.

In this NPI Note, which the Company and Holder agree is intended to be a promissory
note, the following terms and phrases mean as set forth below: ‘

(a) "Interest Payment Date" means the tenth day after the end of each Interest Period, or the next business
day if such day is not a business day;

(b) "Interest Period" means: (i) the period beginning on (and including) the Issue Date and ending on
(and including) June 30, 2005; and (ii) thereafter, successive periods beginning on (and including) the
first day of the calendar month next following the end of each Interest Period and ending on (and
including) the last day of such calendar month or ending on (but excluding) the Maturity Date;

(¢) "Interest Rate" means four percent (4%) per annum, such rate shall be calculated on the basis of a
calendar year of 365 days or 366 days, as the case may be; and

(d) "Issue Date" means the date of issuance of this Note.

This NPI Note shall be subordinated as follows: (a) no principal shall be repaid (nor shall
the Holder be entitled to make demand), nor shall this NPI Note be purchased or redeemed, at any time
when there is a default, event of default or termination event under any senior indebtedness or if the
repayment, demand, purchase or redemption, as applicable, would cause a default, event of default or
termination event under any senior indebtedness; and (b) no interest shall be prepaid in respect of this NPI
Note except in conjunction with a prepayment of the Principal Sum permitted hereunder at any time and
regularly scheduled interest payments shall not be made when there is a default, event of default or
termination event under any senior indebtedness.

For these purposes, “"senior indebtedness" means ‘all indebtedness, obligations and
liabilities of the Company in respect of borrowed money (including the deferred purchase price of
property) and in respect of hedging and derivative transactions, other than (i) indebtedness evidenced by
this NPI Note, and (ii) any indebtedness that, by its terms or by the terms of the instrument evidencing or
creating it, is expressed to rank in right of payment equally with or subordinate to the indebtedness
evidenced by this NPI Note and, for greater certainty, "senior indebtedness" shall include all indebtedness
for borrowed money and under hedging and derivative transactions which is outstanding as at the date
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hereof and all such indebtedness which is now outstanding or may hereafter be outstanding from time to
time and any of such indebtedness of other persons to the extent the Company has provided a guarantee in
respect of the same or is in any other way liable, directly or indirectly, for the repayment thereof.

This NPI Note shall be governed by the laws of Alberta and shall be binding upon the
Company and its successors and permitted assigns and enure to'the benefit of the Holder and its
successors and assigns. ‘

DATED at the City of Calgary, in the Province of Alberta, as of the 31% day of May,
2005.

Penn West AcquisitionCo Inc.

Per:

G:\040302\0165\NPI Agreement 1 1{conformed).doc




ADMINISTRATION AGREEMENT
between
CIBC MELLON TRUST COMPANY
and ‘
PENN WEST PETROLEUM LTD.

Dated May 31, 2005
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ADMINISTRATION AGREEMENT

This Administration Agreement is made effective the 31st day of May, 2005 between CIBC MELLON
TRUST COMPANY in its capacity as trustee of Penn West Energy Trust (in such capacity, the
"Trustee") and PENN WEST PETROLEUM LTD., an Alberta corporation (the "Administrator").

WHEREAS the Trustee wishes to retain the Administrator to provide‘ certain administrative and advisory
services in connection with the Trust and the Units (as defined herein);

AND WHEREAS the Administrator is willing to provide admlnlstratlve and advisory services on the
terms and conditions hereinafter set out; ‘

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the mutual covenants
herein contained and other good and valuable consideration the receipt of which is hereby acknowledged
by each of the parties hereto, the parties agree as follows:

ARTICLE 1
INTERPRETATION

i.1 Definition

In this Agreement, unless the context otherwise requires, the following terms shall have
the following respective meanings:

(a) “affiliate” shall have the meaning ascribed to that term in the Securities Act (Alberta) as at the
date hereof;

(b) "associate" shall have the meaning ascribed to that term in the Securities Act (Alberta) as at the
date hereof;,

(c) "business day" means a day, other than a Saturday, Sunday or statutory holiday, when banks are
generally open in the city of Calgary, Alberta, for the transaction of banking business;

(d) "person" means an individual, partnership, corporation, business trust, joint stock company, trust,
unincorporated association, joint venture or other entity or organization of whatever nature;

(e "Transfer Agent" means the transfer agent from time to time for the Units;

® "Trust" means Penn West Energy Trust, a trust governed by tile Trust Indenture;

(g) "Trust Fund" has the meaning set out in the Trust Indenture; ‘

(h) "Trust Indenture”" means the amended and restated trust indenture dated May 31, 2005 by which
the Trust is governed, as amended or amended and restated from time to time;

(i) "Unitholders" means the holders of Units in the Trust; and |

() "Units" means trust units of the Trust.
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1.2

Additional Definitions

Unless the context otherwise requires, capitalized terms used in this Agreement without

definition that are defined in the Trust Indenture shall have the meaning ascribed thereto in the Trust

Indenture.
1.3 Interpretation
In this Agreement, except as otherwise expressly provided:

(a) "this Agreement" means this agreement, as amended and in effect from time to time;

(b) any reference in this Agreement to a designated "Article", "sectxon” "subsection", "schedule”
other subdivision is a reference to the designated Article, Sectxon subsection, schedule or other
subdivision of this Agreement;

(c) the recitals hereto are incorporated into and form part of this Agreement;

(d) the words "herein", "hereof" and "hereunder" and other words of similar import refer to this
Agreement as a whole and not to any particular Article, Sectlon subsection, schedule or other
subdivision of this Agreement;

(e) the division of this Agreement into Articles, Sections, ‘subsections, schedules and other
subdivisions and the provision of headings are for convenience of reference only and shall not
affect the interpretation of the provisions to which they relate or of any other provisions hereof;

® words importing the singular number only shall include the plural and vice versa and words
importing the use of any gender shall include any other gender, the word "or" is not exclusive and
the word "including" is not limiting whether or not non-limiting language (such as "without
limitation" or "but not limited to" or words of similar import) is used with reference thereto;

(g all doilar amounts are stated and are to be paid in lawful currency of Canada;

(h) where the time for doing an act falls or expires on a day which is not a business day, the time for
doing such act is extended to the next business day; and

i) any reference to a statute includes and is a reference to such statute and to the regulations made
pursuant thereto in effect on the date of this Agreement unless otherwise specifically provided.

14 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the

Province of Alberta and the federal laws of Canada applicable therein and the courts of such province
shall have non-exclusive jurisdiction over any dispute hereunder, to which jurisdiction the parties attorn.

1.5

References to Acts Performed by the Trust

For greater certainty, where any reference is made in this Agreement to an act to be or not

to be performed by the Trust, such reference shall be construed and applied for all purposes as if it
referred to an act to be or not to be performed by the Trustee on behalf of the Trust.
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1.6 Liability of Trustee and Unitholders

The parties hereto acknowledge that the Trustee is entering into this Agreement solely in
its capacity as Trustee and the obligations of the Trustee hereunder shall not be personally binding upon
the Trustee, or any of the Unitholders or any annuitant under a plan of which a Unitholder is a trustee or
carrier (an "annuitant") and that any recourse against the Trust, the Trustee, any Unitholder or annuitant
in any manner in respect of any indebtedness, obligation or liability of the Trustee arising hereunder or
arising in connection herewith or from the matters to which this Agreement relates, if any, including
without limitation claims based on negligence or otherwise tortious behaviour, shall be limited to, and
satisfied only out of, the Trust Fund. ;

ARTICLE 2 |
ADMINISTRATION OF THE TRUST

2.1 General Delegation of Authority

Subject to and in accordance with the terms, conditions and limitations of the Trust
Indenture and to the other provisions of this Agreement, the Trustee hereby delegates to the
Administrator, and the Administrator hereby accepts the delegation of, the authority to perform the
Trustee's duties under the Trust Indenture, and agrees to be responsible for the administration and
management of all general and administrative affairs of the Trust in accordance with the provisions
hereof. The exercise of powers by the Administrator shall not adversely affect the status of the Trust as a
"unit trust" and a "mutual fund trust" for the purposes of the Tax Act.

2.2 Specific Delegation of Authority

It is acknowledged and agreed that in furtherance of its obligations under Section 2.1 to
administer and manage the general and administrative affairs of the Trust, and not in limitation thereof,
the Administrator will, subject to the direction of the Trustee:

(a) keep and maintain at its offices in Calgary, Alberta at all times books, records and accounts which
shall contain particulars of operations, receipts, disbursements and investments relating to the
Trust Fund and such books, records and accounts shall be kept pursuant to normal commercial
practices that will permit the preparation of financial statements in accordance with Canadian
generally accepted accounting principles which, as early as practicable, shall be in accordance
with those required to be kept by a distributing corporation (as defined in the Business
Corporations Act (Alberta)) (except that nothing herein shall be construed as requiring the books,
records or documents of the Administrator to be audited) and in each case shall also be in
accordance with those required to be kept by a reporting issuer under applicable securities
legislation in Canada and those required of the Trust under the Income Tax Act (Canada) and the
Income Tax Regulations applicable with respect thereto, all as amended from time to time;

b) prepare all returns, filings and documents and make all determinations necessary for the discharge
of the Trustee's obligations under Sections 16.2, 16.3, 16.5, 16.6 and 16.7 of the Trust Indenture;

(c) monitor the tax status of the Trust and provide information to the Trustee regarding the taxable
portions of distributions;

(d prepare and submit all income tax returns and filings to the Trustee in sufficient time prior to the
dates upon which they must be filed so that the Trustee has.a reasonable opportunity to review
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(k)
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(m)

(n)

them, approve them, execute them and return them to the Administrator, and arrange for their
filing within the time required by applicable tax law;

provide advice with respect to the Trust's obligations as a reporting issuer and ensure compliance
by the Trust with continuous disclosure obligations under applicable securities legislation
including the preparation and filing of reports and other documents with all applicable regulatory
authorities;

provide investor relations services to the Trust including a551st1ng with communications with
Unitholders;

at the request and under ‘the direction of the Trustee, call and hold all annual and/or special
meetings of the Unitholders pursuant to Article 10 of the Trust Indenture, prepare all materials
(including notices of meetings and information circulars) in respect thereof and submit all such
materials to the Trustee in sufficient time prior to the dates upon which they must be mailed, filed
or otherwise relied upon so that the Trustee has a reasonable opportunity to review them, approve
them, execute them and return them to the Administrator for filing or mailing or otherwise;

provide, for performing its obligations hereunder, office. space, equipment and personnel
including all accounting, clerical, secretarial, corporate and administrative services as may be
reasonably necessary to perform its obligations hereunder;

provide or cause to be provided such audit, accounting, engineering, legal, insurance and other
professional services as are reasonably required or desirable for the purposes of the Trust
including, without limitation, administration of any Royalties or net profit interests (including the
NPI), from time to time and provide or cause to be provided such legal, engineering, financial and
other advice and analysis as the Trustee may require or desire to permit it to make informed
decisions in connection with the discharge by it of its responsibilities as Trustee, to the extent
such advice and analysis can be reasonably provided or arranged by the Administrator;

provide assistance in negotiating the terms of any financing required by the Trust or otherwise in
connection with the Trust Fund;

take all actions reasonably necessary in connection with, or in relation to, those matters referred
to in Section 7.2(g), Section 7.2(p), Section 7.2(q), Section 7.2 (r) Section 7.2(w) and Section 7.4
of the Trust Indenture;

take all actions reasonably necessary in connection with, or in relation to, all matters relating to
the redemption of Units pursuant to the Trust Indenture;

take all actions reasonably necessary in connection with, or in relation to, the voting rights on any
investments in the Trust Fund or any Subsequent Investments;

take all actions reasonably necessary in connection with, or in relation to, directly or indirectly,
the borrowing of money from or incurring indebtedness by the Trust to any person; to cause the
Trust to guarantee, indemnify, act as a surety or be jointly or jointly and severally liable with
respect to payment or performance of any indebtedness, liabilities or obligation of any kind
(including debt for borrowed money and obligations arising from hedging arrangements) of any
person, including, without limitation, the Administrator and any Affiliate (as defined in the
Securities Act (Alberta)) of the Trust; to enter into any other obligations on behalf of the Trust; to
enter into any subordination agreement on behalf of the Trust or any other person; to assign,
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charge, pledge, hypothecate, convey, transfer, mortgage, subordinate, and grant any security
interest, mortgage or encumbrance over or with respect to all or any and all assets, property and
undertaking of the Trust, including the Trust Fund; and to subordinate and postpone the interests
of the Trust in the Trust Fund to any other person; ‘

without limiting Section 2.2(k) or (n), take all actions reasonably necessary in connection with, or
in relation to, the guarantee (including by way of indemnity, surety or agreement to be jointly or
jointly and severally liable) by the Trust of obligations, indebtedness and liabilities of the
Administrator or any other affiliate of the Trust or any other person including pursuant to any
debt for borrowed money or obligations, indebtedness and liabilities resulting or arising from
hedging instruments incurred by the Administrator or any such affiliate or any other person, as
the case may be, and pledging securities issued by the Administrator or the affiliate or any other
person, as the case may be, as security for such guarantee and each such guarantee entered into by
the Trustee shall be binding upon, and enforceable in accordance with its terms against, the Trust;

take all actions reasonably necessary in connection with the Trust entering into a subordination or
other agreement with any person, including any Lender or any Affiliate of the Trust, pursuant to
which the Trust agrees to subordinate and/or postpone its right to receive principal, interest,
dividends or income (or any other obligations, indebtedness or liabilities of any Affiliate to the
Trust including, without limitation, under the NPI Agreement) to the right of any such person,
Lender or Affiliate of the Trust to be paid obligations, indebtedness or liabilities, owing to it by
any Affiliate of the Trust, and which agreement may further provide, without limitation, that in
the event of a default by the Trust or any such Affiliate to any such person or any Lender,
including any such default in connection with any Credit Agreement, no such Affiliate will make
any further payments in respect of such obligations, indebtedness or liabilities to the Trust or any
other Affiliate of the Trust and the Trust will not make any further cash distributions to
Unitholders or take any action to enforce or collect any' such obligations, indebtedness or
liabilities owed to it by any such Affiliate, and each such subordination entered into by the
Trustee shall be binding upon, and enforceable in accordance with its terms against, the Trust;

take all actions reasonably necessary in connection with the Trust charging, mortgaging,
hypothecating and/or pledging all or any of the currently owned or subsequently acquired monies,
properties and assets comprising the Trust Fund to secure the obligations, indebtedness or
liabilities of the Trust or of any other person, including any Affiliate of the Trust, for which the
Trust has provided a guarantee, indemnity, surety or agreed to be jointly and/or jointly and
severally liable for the obligations, indebtedness or liabilities of the Trust;

take all actions reasonably necessary in connection with, or in relation to, the Trust providing
indemnities for the directors and officers of the Administrator and any affiliates;

provide or cause to be provided to the Trustee any services reasonably necessary for the Trustee
to be able to consider any future acquisitions or divestitures by the Trustee of any portion of the
Trust Fund, including any Royalties and net profit interests (including the NPI);

provide advice to the Trustee with respect to determining the timing and terms of future offerings
of Units, if any;

administer all of the records and documents relating to the Trust Fund other than maintenance of
a register of Unitholders;
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provide advice and, at the request and under the direction of the Trustee, direction to the Transfer
Agent; ‘

take all actions reasonably necessary in connection with, or in relation to, those matters referred
to in Section 7.1(b) and Article 8 of the Trust Indenture;

determine, from time to time, all amounts required to be determined pursuant to Article 5 of the
Trust Indenture, including the amounts available for distribution to Unitholders, and arrange for
payment thereof to the Unitholders in accordance with Article 5 of the Trust Indenture;

provide advice and assistance to the Trustee with respect to the performance of the obligations of
the Trust and the enforcement of the rights of the Trust under all agreements entered into by the
Trust;

monitor the status of the Units as eligible investments for registered retirement savings plans,
registered retirement income funds and deferred profit sharing plans (all within the meaning of
the Tax Act) and immediately provide the Trustee with written notice when the Administrator
reasonably foresees that such Units may cease to have such status, or, if not reasonably foreseen,
when the Units cease to have such status;

ensure that the Trust elects in the prescribed manner and within the prescribed time under
subsection 132(6.1) of the Tax Act to be a "mutual fund trust" within the meaning of the Tax Act
since inception, assuming the requirements for such election are met, monitoring the Trust's status
as a mutual fund trust and providing the Trustee with written notice when the Trust ceases or is at
risk of ceasing to have such status;

monitor the investments of the Trust to ensure that the aggregate cost amount of the "foreign
property" of the Trust does not exceed the limits prescribed in the Tax Act, the result of which
would be that the Units of the Trust would be "foreign property";

in the event that withholding taxes are exigible on any distributions or redemption amounts
distributed under the Trust Indenture or any other agreement, the Administrator shall withhold the
withholding taxes required and shall promptly remit such taxes to the appropriate taxing
authority. In the event that withholding taxes are exigible on any distributions or redemption
amounts distributed under the Trust Indenture or any other agreement and the Administrator is, or
was, unable to withhold taxes from a particular distribution to a Unitholder or has not otherwise
withheld taxes on past distributions to a Unitholder, the Administrator shall be permitted to
withhold amounts from other distributions to satisfy the Administrator's withholding tax
obligations;

provide such additional administrative and support services pertaining to the Trust, the Trust
Fund and the Units and matters incidental thereto as may be reasonably requested by the Trustee
from time to time;

administer all matters relating to the Trust Fund (including any Royalties and the NPI) and the
Trust, including: (i) determining the total amounts owing to Unitholders and arranging cash
distributions; (ii) providing Unitholders with periodic reports on the Trust Fund; and
(iii) providing Unitholders with financial reports and tax information relating to the Trust Fund;
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(fH) provide services, including management services, for the economic and efficient exploration,
exploitation and development of the assets of the Trust, including the Properties and any other
interests the Trust may have relating to Energy Assets;

(gg) recommend, carry out and monitor property acquisitions and dispositions and exploitation and
development programs for the Trust;

(hh)  use its commercially reasonable efforts to ensure that the frust complies at all times with the
requirements of paragraph 108(2)(a) of the Tax Act;

(ii) do all such things regarding the use of commodity price swaps, hedges or other such instruments
or agreements made on behalf of the Trust (including any assumed by the Administrator by
contract, operation of law or otherwise), from time to time, in respect of commodity prices or
rates of exchange of currencies the purpose of which is to mitigate or eliminate exposure to the
fluctuations and prices of commodities or rates of exchange of one currency for another;

(i) to enter into, perform, enforce and amend the Material Contracts and any other contracts of the
Trust; and

(kk)  provide management services to the Trust in connection with all other matters relating to the
purposes of the Trust, as set forth in Section 4.1 of the Trust Indenture.

2.3 Restrictions on Delegation of Authority

Notwithstanding any other provisions of this Agreement, the Trustee shall not and is not
hereby delegating to the Administrator any authority to manage the following affairs of the Trust:

(3 the issue, certification, countersigning, transfer, exchangé and cancellation of certificates
representing Units;

(b) the maintenance of a register of Unitholders;

(©) the delivery of distributions to Unitholders, although the calculation of distributions shall be made
by the Administrator and approved by the board of directors of the Administrator and submitted
by the Administrator to the Trustee for distribution to the Unitholders;

(d) the mailing of notices, financial statements and reports to Unitholders pursuant to Sections 14.1,
16.2 and 16.3 of the Trust Indenture, although the Administrator shall be responsible for the

preparation or causing the preparation of such notices, financial statements and reports;

(e) the provision of a basic list of registered Unitholders (as defined in the Trust Indenture) to
Unitholders in accordance with the procedures outlined in the Trust Indenture;

® the amendment or waiver of the performance or breach of any term or provision of this
Agreement on behalf of the Trust;

(2) the renewal or termination of this Agreement on behalf of the ‘Trust; and

(h) any matter which requires the approval of the Unitholders under the terms of the Trust Indenture.
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2.4 Power and Authorities of the Administrator

Subject to any direction of the Trustee from time to time, the Administrator shall have
full right, power and authority to do and refrain from doing all such things as are necessary or appropriate
in order to discharge its duties hereunder. In particular, and without limiting the generality of the
foregoing, the Administrator shall have full right, power and authority to execute and deliver all contracts,
leases, licences and other documents and agreements, to make applications and filings with governmental
and regulatory authorities and to take such other actions as the Administrator considers appropriate in
connection with the Trust in the name of and on behalf of the Trust and no person shall be required to
determine the authority of the Administrator to give any undertaking or enter into any commitment on
behalf of the Trust, provided that the Administrator shall not have the authority to commit to any
transaction which would require the approval of the Unitholders in accordance with the Trust Indenture or
take any action required to be taken by the Trustee under the Trust Indenture or take any action requiring
approval of the Trustee without such approval having been given. ‘

2.5 Distributions to Unitholders

In connection with determining the amounts payable from time to time to Unitholders
and arranging for distribution to them, it is understood and agreed that the Administrator shall determine
from time to time the amounts available for distribution to Unitholders and shall provide a written
statement thereof to the Trustee prior to the date on which such distribution must be made and shall cause
such amount to be paid by the Transfer Agent on behalf of the Trust following the declaration by the
Trustee that such amounts are due and payable by the Trust pursuant to Article 5 of the Trust Indenture;
provided however that the Administrator shall not be obligated to make any such payment unless the
Administrator has monies of the Trust available to make such distribution.

2.6 Certificate

The Administrator shall deliver to the Trustee (1) within ninety (90) days after the end of
each calendar year, pursuant to this Section 2.6 and Section 8.7 of the Trust Indenture, a certificate signed
by a senior officer of the Administrator stating that to the best of its knowledge and belief:

(a) the financial statements for the Trust have been prepared in accordance with generally accepted
accounting principles and present fairly in all material respects, the financial position of the Trust
as at December 31 for the last two years, and the results of its operations and its cash flows for
the year then ended and have been approved by the Administrator on behalf of the Trust as
required; 1

) all regulatory filings to be made by the Trust and all filings required under the Income Tax Act
(Canada) (the "ITA") have been accurately completed and filed;

(c) all declarations and designations required under the ITA to ensure appropriate flow-through of
income and capital have been made;

(d) all clearance certificates required under the ITA from the Canada Revenue Agency, if any, have
been obtained prior to making any distributions of property;

(e) the Trust, on a continuous basis, maintained its status as a mutual fund trust under the ITA,

including the dispersal of unitholder requirements under the ITA. The Trust has complied with
the non-resident unitholder limitations set out in the ITA;
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® the distribution of Units by the Administrator or its agents is in compliance with all regulatory
requirements; |
(2 all of the Trust's investments are in compliance with the investment restrictions, practices and

policies and other investments information as disclosed in the Trust Indenture and any other
regulatory restriction or policy applicable to investments by the Trust, including any foreign
content limitations;

(h) all confirmations, quarterly statements, tax receipts and financial statements have been delivered
to unitholders as required;

(i) the Administrator validly exists, is not insolvent and is not under investigation by any regulatory

authority;
G) all documentation required to be forwarded to the Trustee by the Administrator has been

forwarded (including the annual and semi-annual financial statements of the Trust);

&) there is no litigation pending against the Administrator or the Trust which has not been disclosed
to the Trustee; ‘

)] the Administrator shall promptly inform the Trustee should the Trust or the Administrator fail to
comply with any of the restrictions and conditions hereto.

The parties hereto agree that the failure of the Administrator to deliver the aforementioned certificate
within said ninety (90) day period shall not constitute a material breach of this Agreement, provided that
the Administrator shall deliver such certificate not more than ten (10) business days following the demand
of the Trustee.

ARTICLE 3
PAYMENT OF EXPENSES

3.1 Payment of Expenses

The Administrator shall be reimbursed for all outlays and expenses to third parties
incurred by the Administrator in the administration of, and that are reasonably attributable to, the affairs
of the Trust and the performance by the Administrator of its duties hereunder (including costs and
expenses incurred in calling and convening meetings of Unitholders, in reporting to Unitholders and in
making distributions to Unitholders). ‘

3.2 Fees

The Administrator shall be entitled to the paymeht of such reasonable fees as the
Administrator and the Trust may agree to from time to time (including all applicable G.S.T. thereon) in
consideration of the services provided by the Administrator to the Trust under this Agreement.

3.3 Remuneration and Expenses of the Trustee

The Administrator shall pay the remuneration and expenses of the Trustee as provided in
Section 7.6 of the Trust Indenture.
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ARTICLE 4
CONDUCT OF THE ADMINISTRATOR

Administrator's Acknowledgement

The Administrator acknowledges and agrees that it has received a copy of the Trust

Indenture and is familiar with and understands the duties of the Administrator and the Trustee thereunder,
including those which are being delegated to the Administrator under this Agreement. The Administrator
agrees to comply in all respects with the provisions of the Trust Indenture in the performance of its duties
and obligations hereunder.

4.2

(2)

(b)

4.3

(2)

(b)

Standard of Care and Delegation

In exercising its powers and discharging its duties under this' Agreement, the Administrator shall
act honestly and in good faith and exercise the degree of care, diligence and skill that a
reasonably prudent oil and natural gas industry advisor and administrator would exercise in
comparable circumstances. The Administrator's objective in exercising its powers and
discharging its duties hereunder shall be to maximize the income distributable to the Unitholders
to the extent consistent with long-term growth in the value of the Trust. In pursuing such
objective, the Administrator will employ prudent oil and natural gas business practices. All of the
Administrator's activities in relation to this Agreement and the Trust will be conducted in
accordance with applicable laws with a view to the best interests of the Unitholders and the Trust.

The Administrator may delegate specific aspects of its obligations hereunder to any person,
including any of its affiliates or associates and including the Transfer Agent, provided that:

(i) such delegation shall not relieve the Administrator of any of its obligations under this
Agreement and provided that the Administrator shall not delegate any of its obligations
hereunder to manage and administer the affairs of the Trust unless the Administrator shall
have notified the Trustee of the name of the person or persons to which delegation is to
be made and the terms and conditions thereof and the Trustee has provided prior written
consent to such delegation; and

(ii) the Administrator shall not in any manner, directly or indirectly, be liable or held to
account for the activities or inactivities of any person to which any such obligations may
have been delegated provided that in making such spec1ﬁc delegation, the Administrator
acted in accordance with subsection 4.2(a).

Liability

The Administrator shall not be liable, answerable or accountable to the Trust for:
any loss or damage resulting from, incidental to or relating to the provision of the services
provided for hereunder, including any exercise or refusal to exercise a discretion, any mistake or
error of judgment or any act or omission believed by the Administrator to be within the scope of
authority conferred on it by this Agreement, unless such loss or damage resulted from a breach by

the Administrator of the standard of care set forth in Section 4.2(a); or

any reasonable reliance by the Administrator in performing its obligations hereunder on:

G:\040302\0165\Administration Agreement 06(conformed).doc




11

(i statements of fact of other persons (any of which may be persons with which the
Administrator is affiliated or associated) who are reasonably considered by the
Administrator to be knowledgeable of such facts; or

(i) the opinion or advice of or information obtained from any solicitor, auditor, valuer,
engineer, surveyor, appraiser or other expert who is reasonably considered by the
Administrator to be a person on whom reliance should be had under the circumstances;

provided that in obtaining such statements of fact, opinions, adv1ce or information, the Administrator
acted in accordance with subsection 4.2(a). ‘

4.4 No Liability for Advice

The Administrator shall not be liable, answerable or accountable for any loss or damage
resulting from the advice given to the Trustee by the Administrator or the exercise by the Administrator
of a discretion or its refusal to exercise a discretion, provided that the Administrator acted in accordance
with subsection 4.2(a) and the loss or damage suffered by the Trustee is not attributable to the
Administrator's gross negligence, wilful default, bad faith or fraud.

4.5 Conflict of Interest

(a) To the extent there is a conflict of interest between the Administrator acting in that capacity and
the Trust in respect of any matter, the Administrator shall resolve such conflicts, on a basis
consistent with the objectives and funds of each group of interested parties and the time
limitations on investment of such funds, all consistent with the duty of the Administrator to deal
fairly and in good faith with each group or persons.

(b) In the event that the interests of the Administrator are in conflict with those of the Trust or the
Unitholders, the Administrator shall make decisions acting in good faith, having regard to the best
interests of the Unitholders and the Trust and in a manner that would not contravene its fiduciary
obligations to Unitholders.

4.6 Confidentiality

Subject to Section 2.2, the Administrator shall not, without the prior written consent of
the Trustee, disclose to any third party any information about the Trust acquired or developed pursuant to
the performance of services under this Agreement except that consent shall not be required for the
following disclosure:

(a) information disclosed as required by law or the regulations, rules or policies of any stock
exchange on which any Units are listed or as may be required by the regulations or policies of any
securities commission or other securities regulatory agency, governmental agency or other
authority of competent jurisdiction and the requirements of any court; or

(b information disclosed as necessary for the purposes of any debt or equity financing undertaken by
the Trust; or ‘

(c) information disclosed that the Administrator acting reasonably deems to be necessary to be

disclosed on a confidential basis for the proper performance of its duties and obligations under
this Agreement, including without limitation, disclosure of information to consultants and other
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third parties engaged by or assisting the Administrator in accordance with the terms of this
Agreement in order to carry out the purposes of this Agreement.

The provisions of this Section 4.6 shall not merge upon the termination of this Agreement.
4.7 Indemnification of the Administrator

The Administrator and any person who, at the request of the Administrator, is serving or
shall have served as a director, officer, employee, advisor, partner, consultant, agent or subcontractor of
the Administrator shall be indemnified and saved harmless by the Trust against all losses (other than loss
of profit), claims, damages, liabilities, obligations, costs and expenses (including judgments, fines,
penalties, amounts paid in settlement and counsel and accountants’ fees) of whatsoever kind or nature
incurred by, borne by or asserted against any of such indemnified parties in any way arising from and
related in any manner to the provision of services and the performance of obligations by the
Administrator pursuant to this Agreement, unless such indemnified party is found liable for or guilty of
fraud, wilful default or gross negligence. The foregoing right of indemnification shall not be exclusive of
any other rights to which the Administrator or any person referred to in this Section 4.7 may be entitled as
a matter of law or equity or which may be lawfully granted to him.

4.8 Indemnification of the Trust and the Trustee

The Trust, the Trustee and any person who, at the request of the Trustee, is serving or
shall have served as an officer, employee, advisor, consultant, agent or subcontractor of the Trustee in
respect of the Trust shall be indemnified and saved harmless by the Administrator against all losses,
claims, damages, liabilities, obligations, costs and expenses (including judgments, fines, penalties,
amounts paid in settlement and counsel and accountants' fees) of whatsoever kind or nature incurred by,
borne by or asserted against any of such indemnified parties in any way arising from or related in any
manner to the failure by the Administrator to discharge its duties and liabilities hereunder in accordance
with the duty of loyalty and standard of care specified in Section 4.2(a), the breach by the Administrator
of its obligations hereunder or the fraud, wilful default, negligence or bad faith of the Administrator or its
employees in the provision of services or the performance of its obligations hereunder, unless such losses,
claims, damages, liabilities, obligations, costs and expenses (including judgments, fines, penalties,
amounts paid in settlement, and counsel and accountants fees) arise from the fraud, wilful default or
negligence of such indemnified party. The foregoing right of indemnification shall not be exclusive of any
rights to which the Trust, the Trustee or any person referred to in this Section 4.8 may be entitled as a
matter of law or equity or which may be lawfully granted to him. ‘

ARTICLE 5
TERM AND TERMINATION

5.1 Term

Subject to Section 5.4, this Agreement shall become effective and be in full force and
effect in accordance with and at the time provided in the Plan of Arrangement for entering the
Administration Agreement and shall continue in force for a period of ten years from the date of this
Agreement unless terminated earlier by the Trust, in its sole discretion, by notice in writing to the
Administrator given at least 30 days prior to the effective date of termination which shall be stated in such
notice and upon payment to the Administrator of any amounts required to be paid to it as provided for in
Section 5.5.
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Automatic Renewal

Subject to Section 5.4 and any earlier termination pursuant to Section 5.1, upon the

expiry of the ten-year initial term of this Agreement provided pursuant to Section 5.1, the term of this
Agreement shall be automatically renewed for a further term of three years subject to the Trust's right of
earlier termination on the same basis as provided in Section 5.1 and subject to Section 5.4 and thereafter
automatically for such additional three-year renewal terms upon the expiry of each preceding renewal
term, all subject to Section 5.1 and Section 5.4.

53

(@)

(b)

(©)

54

Effect of Termination
Upon the effective date of termination of this Agreement, the Administrator shall:

forthwith pay to the Trust, or to the order of the Trust, all mohies collected and held for the Trust
pursuant to this Agreement; :

as soon thereafter as is reasonably practicable, deliver to the Trust, or to the order of the Trust, a
complete auditor's report including a statement showing all payments collected by it and a
statement of all monies held by it during the period following the date of the last audited
statement furnished to the Trust; and

forthwith, to the extent that it is able, subject to any applicable legal and contractual restrictions,
deliver to and, where applicable, transfer into the custody of the Trustee all property and
documents of the Trust then in the custody of the Administrator.

Default

This Agreement shall be immediately terminable by written notice from the

Administrator or the Trustee to the other, as the case may be, in the event that:

(a)
(®

©

(d)

the Trust terminates;
the Administrator:

6)] institutes proceedings for it to be adjudicated a voluntary bankrupt, or consents to the
filing of a bankruptcy proceeding against it;

(ii) files a petition or answer or consent seeking reorganization, readjustment, arrangement,
composition or similar relief under any bankruptcy law;

(iii) consents to the appointment of a receiver, liquidator, trustee or assignee in bankruptcy; or
(iv) makes an assignment for the benefit of its creditors generally;

a court having jurisdiction enters a decree or order adjudging the Administrator a bankrupt or
insolvent or for the appointment of a receiver, trustee or assignee in bankruptcy;

any proceeding with respect to the Administrator is commenced under the Bankruptcy and
Insolvency Act (Canada) or the Companies' Creditors’ Arrangement Act (Canada) or similar
legislation relating to a compromise or arrangement with creditors or claimants; or
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(e) control of the Administrator changes other than pursuant to actlons taken by the Trust or Trustee,
pursuant to a resolution passed by Unitholders.

5.5 Payment

Upon a written notice to terminate this Agreement being given pursuant to Section 5.1 or
5.4, the Trust shall either (i) pay to the Administrator, before or at the time of the termination of this
Agreement, all costs and expenses incurred or required to be incurred by the Administrator in terminating
contracts the Administrator has entered into in the performance by the Administrator of its duties under
this Agreement (less any amount owing by the Administrator to the:Trust), or (ii) at the election of the
Trust, assume the obligations of the Administrator under such contracts or any of them.

5.6 Continuing Obligations

Notwithstanding termination of this Agreement, the ‘parties hereto shall not be relieved
from any obligations or liabilities arising prior to such termination.

ARTICLE 6
GENERAL

6.1 Access to Records

The Trustee and the Administrator shall provide to the other full and free access to all
records, documents and materials in its possession or control and relating to the Trust and the services to
be provided by the Administrator hereunder. The Administrator shall retain or cause to be retained all
books and records related to it and its obligations hereunder for a period of two years following
termination of this Agreement, or such longer periods as required in accordance with income tax or other
statutory requirements, during which period the Trustee shall contmue to have the access thereto
described above. !

6.2 Amendments

This Agreement shall not be amended or varied in'its terms by oral agreement or by
representations or otherwise except by instrument in writing executed by the duly authorized
representatives of the parties hereto or their respective successors or assigns.

6.3 Assignment

This Agreement shall not be assigned by either party hereto without the prior written
consent of the other party, which consent shall not be unreasonably withheld or refused, save and except
that the Administrator may assign this Agreement to an affiliate or associate of the Administrator without
the consent of the Trustee if such affiliate or associate will agree, in writing, with the Trustee to be bound
by all of the provisions of this Agreement and to remain an afﬁllate or associate of the Administrator
during the term of this Agreement.

6.4 Severability

The provisions of this Agreement are severable. In the event of the unenforceability or
invalidity of any one or more of the provisions of this Agreement under applicable law, such
unenforceability or invalidity shall not render any of the other terms, covenants, conditions or provisions
hereof unenforceable or invalid.
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6.5 Notice

All notices required or permitted herein under this Agreement shall be in writing and may
be given by delivering such notice or mailing such notice by pre-paid registered mail or by facsimile
transmission to the address set forth below. Any such notice or other communication shall, if delivered,
be deemed to have been given or made and received on the date delivered (or the next business day if the
day of delivery is not a business day), and if mailed, shall be deemed to have been given or made and
received on the third business day following the day on which it was so mailed and if faxed (with
confirmation received) shall be deemed to have been given or made and received on the day on which it
was so faxed (or the next business day if the day of sending is not a business day). The parties hereto may
give from time to time written notice of change of address in the manner aforesaid.

CIBC Mellon Trust Company
600, 333 7" Avenue S.W.
Calgary, Alberta T2P 2Z1

Attention: Manager, Corporate Trust Department
Telecopier No.: (403) 232-2400

Penn West Petroleum Ltd.
Suite 2200, 425 1* Street S.W.
Calgary, Alberta T2P 3L8

Attention: William E. Andrew, President
Telecopier No.: (403) 777-2687

6.6 Force Majeure

Delays in or failure of performance by a party hereto of a term or provision of this
Agreement shall not constitute a default hereunder, and the obligations of a party shall be suspended
during such time and to such extent that the performance of its obligations is prevented or delayed, in
whole or in part, by force majeure, whenever, wherever and in respect of whomsoever such force majeure
occurs.

For the purposes of this Agreement events of force majeure include strikes, lock-outs,
industrial disturbance, storm, fire, flood, landslide, snowslide, earthquake, explosion, lightning, tempest,
action of elements, acts of terrorism, interruption or delay in transportation including, without limitation,
highway or railway closures, cessation or interruption of power supplies, acts of God, laws, rules and
regulations of any government or any governmental or regulatory authority, unavoidable accidents,
inability to obtain or delay in obtaining necessary permits or approvals from government or any
governmental or regulatory authority, inability to obtain or delay in obtaining necessary materials,
facilities and equipment in the open market, or any other cause whether similar or dissimilar to those
specifically enumerated, to the extent that such cause and the effects thereof are beyond the reasonable
control of the party, provided that a party's own lack of funds shall not be considered an event beyond a
party's reasonable control. ‘

6.7 Further Assurances
Each party hereto agrees to execute any and all documents and to perform such other acts

as may be necessary or expedient to carry out the purposes of this Agreement and the transactions
contemplated hereby.
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6.8 Time of Essence
Time is of the essence in respect of this Agreement.
6.9 No Partnership

Nothing herein shall be construed as creating a parthership and no party shall have any
partnership rights or liabilities hereunder or in connection herewith.

6.10 Entire Agreement

This Agreement constitutes the entire agreement' between the parties hereto, and
supersedes all prior agreements, in respect of the subject matter hereof.

6.11 Enurement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors (including any additional or successor Trustee appointed pursuant to the Trust
Indenture) and permitted assigns.
6.12 Counterparts

This Agreement may be executed in several counterparts, each of which when executed
by any of the parties shall be deemed to be an original, and such counterparts shall together constitute one

and the same instrument.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
executed as of the date first above written.

CIBC MELLON TRUST COMPANY

|
Per: _"Norma Blasetti”

Per: _"Robert Inkster"”

PENN WEST PETROLEUM LTD.

Per: _"William E Andrew”
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PENN WEST ENERGY TRUST

TRUST INDENTURE made the 22nd day of April, 2005 as amended and restated as of May 27"
2005 and amended and restated as of May 31, 2005, ‘

BETWEEN:

CIBC MELLON TRUST COMPANY, a trust company existing under the
laws of Canada, with offices in the City of Calgary, in the Province of Alberta in
its capacity as trustee of Penn West Energy Trust (heremaﬁer called the
"Trustee")

OF THE FIRST PART
and
PENN WEST PETROLEUM LTD., a body corporate incorporated under the

laws of Alberta, with offices in the City of Calgary, in the Province of Alberta
(hereinafter called the "Corporation”)

OF THE SECOND PART

WHEREAS the Settlor has paid to the Trustee an amount of twenty thousand dollars in lawful
money of Canada for the purpose of settling the Trust;

AND WHEREAS it is intended that the beneficiaries of ‘the Trust shall be the holders of Trust
Units, each of which Trust Units shall rank equally in all respects with every other Trust Unit;

AND WHEREAS it is intended that the Trust will initially issue Trust Units under the Plan of
Arrangement and thereafter will offer the Trust Units for sale to members of the public from time to time;

AND WHEREAS it is intended that the Trust shall qualify as a "unit trust" and as a "mutual fund
trust" under the provisions of paragraph 108(2)(a) and subsection 132(6) of the Tax Act;

AND WHEREAS the parties hereto desire to set out the terms and conditions which shall govern
the settlement and the administration of the Trust;

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the premises
and the mutual and respective covenants and agreements contained herein, the Trustee declares and covenants and
agrees with and in favour of the holders from time to time of the Trust Units and the Corporation as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Indenture, including the recitals, and in the Trust Certificates and schedules hereto, unless
the context otherwise requires, the following words and expressions shall have the following meanings:

(a) "ABCA" means the Business Corporations Act (Alberta) as amended from time to time, including the
regulations promulgated thereunder;
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"AcquisitionCo" means Penn West AcquisitionCo Inc., a corporation to be incorporated under the ABCA
by the Trust for the purposes of giving effect to the Plan of Arrangement and the Trust Reorganization, and
any successors thereto;

"Administration Agreement"” means the agreement between the Trustee and the Corporation pursuant to
which the Corporation has agreed to provide certain administrative and advisory services in connection
with the Trust; ‘

"Administrator" means the Corporation at such time as it enters into the Administration Agreement with
the Trustee;

" Affiliate" has the meaning set forth in the Securities Act (Alberta), as amended from time to time;
"ARC" means Alberta Royalty Credit within the meaning of the Alberta Corporate Tax Act;
"Associate" has the meaning set forth in the Securities Act (Alberta) as amended from time to time;

"Auditors" means KPMG LLP, or such other firm of chartered accountants as may be appointed as auditor
or auditors of the Trust by or in accordance with Article 15;

"Business Day” means a day other than a Saturday, Sunday or holiday in the City of Calgary in the
Province of Alberta;

"Closing" means the completion of the Trust Reorganization and "Date of Closing” means the date on
which the Closing occurs; ‘

"Corporation” means Penn West Petroleum Ltd., a corporation incorporated under the ABCA, and any
successors thereto, including any corporation continuing after the amalgamation of the Corporation,
AcquisitionCo, Northern Reef Petroleum Ltd. and Penn West Exploration Ltd.;

"Counsel" means a law firm (which may be counsel to the Administrator) reasonably acceptable to the
Trustee;

"Credit Agreement" means any agreement between a Lender and the Trust or any Affiliate of the Trust, or
any similar agreement which supplements or replaces a Credit Agreement between the Trust or any
Affiliate of the Trust and a Lender;

"Debt Service Charges' means all interest (including discount amounts on bankers' acceptances and
commercial paper), fees, yield maintenance amounts, bonuses, penalties, termination payments and
principal and other payments and other costs, expenses and disbursements relating to the borrowing of
funds or relating to any hedging or swap or other derivative facilities, in either case by the Trust or any
Affiliate of the Trust and including, without limitation, pursuant to any Credit Agreement;

"Distributable Cash of the Trust" has the meaning set forth in Section 5.1;

"Distribution Record Date" means the last day of each calendar month or such other date as may be
determined from time to time by the Trustee upon the recommendation of the board of directors of the
Corporation, except that December 31 shall in all cases be a Distribution Record Date;

"Indemnified Parties" has the meaning set forth in Section 7.9;

"Issue Expenses" means all expenses of an Offering payable by the Trust including legal fees, accounting
fees and printing expenses and all other fees and expenses which may be described, whether generally or
specifically, in any Offering Document relating to the particular Offering, but excluding Underwriter's
Fees;
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"Lender" means the lender or lenders (or any of its or their Affiliates) providing one or more credit or debt
facilities, hedging or swap or other derivatives facilities or any other ancillary facilities to the Trust or any
Affiliate of the Trust;

"Market Redemption Price" has the meaning set forth in Section 18.3;

"Material Contracts” means this Trust Indenture, the Administration Agreement, any Credit Agreement,
the NPI Agreement or Royalty Agreement, each as amended or replaced from time to time, and any
Underwriting Agreement and any loan agreement, credit agreement, royalty agreement, indenture or other
agreement entered into by the Trust for the purpose of making any Subsequent Investment;

"Net Income" has the meaning set forth in Section 5.3;

“Net Realized Capital Gains" has the meaning set forth in Section'5.3;

"Non-Resident" means a person who is a "non-resident" for purposes of the Tax Act; or a partnership that
is not a Canadian partnership for purposes of the Tax Act;

"Notes" means the promissory notes to be issued by AcqunsltlonCo pursuant to a note indenture in
accordance with the Plan of Arrangement;

"NPI" means the net profits interest granted under the NPI Agreement;

"NPI Agreement” means the net profits interest agreement to be entered into between the Corporation and
AcquisitionCo and transferred by AcquisitionCo to the Trust concurrent with the Plan of Arrangement
becoming effective;

"Offering” means any issuance or offering of Trust Units or any rights, warrants, debentures, notes or other
evidences of indebtedness or other securities to purchase, to convert into or exchange into Trust Units or
any other securities on a public or private basis in Canada or elsewhere;

"Offering Documents” means any one or more of a prospectus, information memorandum, private
placement memorandum and similar public or private offering document, or any understanding,
commitment or agreement in respect of an Offering, and including the Information Circular of the
Corporation to be prepared in connection with the Plan of Arrangement and the Trust Reorganization;
"Ordinary Resolution" means a resolution approved at a meeting of Unitholders by more than 50% of the
votes cast in respect of the resolution by or on behalf of Unitholders (and including the holders of Special
Voting Units, if any) present in person or represented by proxy at the meeting;

"outstanding", in relation to Trust Units, has the meaning attributed thereto in Section 1.2 hereof;
"Partnership" means Penn West Petroleum, a general partnership; '

"Payment Date" has the meaning set forth in Section 5.8;

"Penn West Notes" means the promissory notes to be issued by the Corporation pursuant to a note
indenture in accordance with the Plan of Arrangement;

"Permitted Investments" means:
(i) loan advances to any Affiliate of the Trust;

(ii) interest bearing accounts of certain financial institutions, including Canadian chartered banks and
the Trustee and any Affiliate of the Trustee;
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(iii) obligations issued or guaranteed by the Government of Canada or any province of Canada or any
agency or instrumentality thereof;,

(iv)  term deposits, guaranteed investment certificates of deposit or bankers' acceptances of or
guaranteed or accepted by any Canadian chartered bank or other financial institution (including
the Trustee and any Affiliate of the Trustee), the short term debt or deposits of which have been
rated at least A by Standard & Poor's Corporation or the equivalent by Moody's Investors Service,
Inc. or Dominion Bond Rating Service Limited; and ‘

) commercial paper rated at least A by Standard & Poor's Corporation or the equivalent by Moody's
Investor Services, Inc. or Dominion Bond Rating Service Limited;

provided that any investment of the type referred to in Section 4.3 shall not be a Permitted Investment;
"person"” means an individual, partnership, body corporate, associaﬁion or trust;

"Plan of Arrangement" means the plan of arrangement setting forth the terms and conditions on which the
Corporation, AcquisitionCo and the Trust propose to complete an arrangement under section 193 of the
ABCA in order to effect the Trust Reorganization;

"Pro Rata Share" of any particular amount in respect of a Unitholder at any time shall be the amount
obtained by dividing the number of Trust Units that are owned by that Unitholder at that time by the total
number of all Trust Units that are issued and outstanding at that time;

"Properties" means the working, Royalty or other interests of the Trust or any Affiliate of the Trust from
time to time in any petroleum and natural gas rights, tangibles and miscellaneous interests, including the
properties in which the Corporation or other Affiliates of the Trust have an interest as at the date hereof,
and properties which may be acquired by any Affiliates of the Trust at a future date;

"Redemption Gains" has the meaning set forth in Section 5.3;
"Redemption Income" has the meaning set forth in Section 5.3;

"Redemption Notes" means promissory notes issued in series, or otherwise, by AcquisitionCo pursuant to
a note indenture and issued to redeeming Unitholders in principal amounts equal to the Market Redemption
Price of the Trust Units to be redeemed in consideration of a cash payment or by reducing any indebtedness
of AcquisitionCo to the Trust and having the following terms and conditions:

(i) unsecured and bearing interest from and including the issue date of each such note at a market rate
determined at the time of issuance by the board of directors of AcquisitionCo having regard to
then prevailing rates on debt instruments having equivalent terms and conditions and payable
monthly in arrears (with interest after as well as before maturity, default and judgment, and
interest on overdue interest at such rate);

!

(ii) subordinated and postponed to all senior indebtedness for borrowed money (including
indebtedness under hedging or swap or other derivative facilities) of AcquisitionCo, including
pursuant to any guarantee, indemnity or joint and several liability of AcquisitionCo for any such
borrowed money of the Trust or any affiliate thereof and which may be subject to specific
subordination and postponement agreements to be entered into by the Trustee pursuant to the note
indenture with holders of senior indebtedness; ‘

(iii) being due and payable on or prior to the third anniversary of the date of issuance without penalty
unless prepaid prior to that time; and
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(iv) subject to such other standard terms and conditions as would be included in a note indenture for
promissory notes of this kind, including, without limitation, standstills on enforcement in the event
of a default under senior indebtedness for borrowed money referred to in (ii) above, as may be
approved by AcquisitionCo;

"Royalty" means a right of the Trust to receive a petroleum and natural gas royalty and whether called a
royalty, net profits interest or otherwise;

"Royalty Agreement"” means any agreement granting a Royalty entered into with the Trust;

"Settled Amount" means the amount of twenty thousand dollars in lawful money of Canada paid by the
Settlor to the Trustee for the purpose of settling the Trust;

"Settlor" means William DeJong;

"Shares” means the issued and outstanding common shares of the Corporation as of the Date of Closing
and also means shares of any class issued by the Corporation thereafter;

"Special Resolution" has the meaning attributed thereto in Section 10.6;
"Special Voting Unit" has the meaning ascribed thereto in Section 3.10;

"Subsequent Investment" means any of the investments which the Trust may make pursuant to
Subsection 4.1(b)-4.1(f));

"Tax Act" has the meaning ascribed thereto in Section 1.3,

"Transfer Agent" means the CIBC Mellon Trust Company, its successors or assigns, in its capacity as
transfer agent and registrar for the Trust Units, or such other company as may from time to time be
appointed by the Trustee to act as transfer agent and registrar for the Trust Units together, in either such
case, with any subtransfer agent duly appointed by the transfer agent;

“Trust" means Penn West Energy Trust and refers to the trust relationship between the Trustee and the
Unitholders with respect to the Trust Fund, upon the terms and conditions set out herein from time to time
and, if the context requires, may also refer to the Trust Fund,

"Trust Certificate” or "Trust Unit Certificate” means a certificate, in the form approved by the Trustee,
evidencing one or more Trust Units, issued and certified in accordance with the provisions hereof;

"Trust Expenses" means all expenses incurred by the Trustee, the Corporation, or any third party, in each
case for the account of the Trust, in connection with this Indenture, the establishment and ongoing
management of the Trust and the ongoing administration of the Trust Units, including without limitation
those amounts payable to the Trustee under Sections 7.6, 7.8 and 7.9 and all amounts payable to the
Corporation pursuant to the Administration Agreement;

“Trust Fund", at any time, shall mean such of the following monies, properties and assets that are at such
time held by the Trustee on behalf of the Trust for the purposes of the Trust under this Indenture:

() the Settled Amount;
(ii) shares in the capital of AcquisitionCo;
(iii)  the Penn West Notes and Notes acquired pursuant to the Plan of Arrangement;

@iv) all funds realized from an Offering;
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(v) any Permitted Investments in which funds may from time fo time be invested;

(vi) all rights in respect of and income generated under the NPI Agreement or any Royalty Agreement;
(vii)  any Subsequent Investment;

(viii)  any proceeds of disposition of any of the foregoing properfy; and

(ix) all income, interest, profit, gains and accretions and additional assets, rights and benefits of any
kind or nature whatsoever arising directly or indirectly from or in connection with or accruing to
such foregoing property or such proceeds of disposition;

(eee)  "Trust Reorganization" means the series of transactions resulting in the Trust owning all of the issued and
outstanding securities of AcquisitionCo, the particulars of which are set forth in the information circular of
the Corporation prepared with respect to the Plan of Arrangement;

(ftf) "Trust Unit" means a trust unit of the Trust created, issued and certified hereunder and for the time being
outstanding and entitled to the benefits hereof, provided that the term "Trust Unit” shall not include the
Special Voting Units except as specifically provided herein;
|
(ggg) "Trustee" means CIBC Mellon Trust Company, or its permitted successor or successors for the time being
as trustee hereunder;

(hhh)  "Underwriting Agreement"” means any underwriting, agency or similar agreement entered into by the
Trustee and investment dealers, and such other persons, including the Corporation, as may be a party
thereto relating to an Offering;

(iii) "Underwriter's Fees" means any underwriting, agency or similar fees payable pursuant to any
Underwriting Agreement;

(i "Unitholders" means the holders from time to time of one or more Trust Units, provided that the term

"Unitholder" shall not include the holders of the Special Voting Units except as specifically provided
herein; and

(kkk) "year" means initially, the period commencing on the date hereof and ending on December 31, 2005, and
thereafter means a calendar year.

1.2 Meaning of '"Outstanding"

Every Trust Unit created, issued, certified and delivered hereunder shall be deemed to be
outstanding until it shall be cancelled or delivered to the Trustee for cancellation, provided that when a new Trust
Certificate has been issued in substitution for a Trust Certificate which has been lost, stolen or destroyed, only one
of such Trust Certificates shall be counted for the purpose of determining the number of Trust Units outstanding.

1.3 Income Tax Act

In this Indenture, any reference to the Tax Act shall refer to the /ncome Tax Act, Revised Statutes
of Canada 1985, Chapter 1 (5th Supplement) and. the Income Tax Regulations as amended from time to time
applicable with respect thereto. Any reference herein to a particular provision of the Tax Act shall include a
reference to that provision as it may be renumbered or amended from time to time. Where there are proposals for
amendments to the Tax Act which have not been enacted into law or proclaimed into force on or before the date on
which such proposals are to become effective, the Trustee may take such proposals into consideration and apply the
provisions hereof as if such proposals had been enacted into law and proclaimed into force.
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1.4 Headings

The division of this Indenture into articles and sections, subsections, clauses, subclauses and
paragraphs and the provision of headings is for convenience of reference only and shall not affect the construction or
interpretation of this Indenture.

1.5 Construction of Terms

Words importing the singular number only shall include the plural, and vice versa, and words
importing gender shall include the masculine, feminine and neuter genders. References in this Indenture to "this
Trust Indenture”, "this Indenture”, "hereto", "herein", "hereof", "hereby", "hereunder” and similar expressions shall
be deemed to refer to this instrument and not to any particular Article, Section or portion hereof, and include any
and every instrument supplemental or ancillary hereto or in implementation hereof.

1.6 References to Acts Performed by the Trust

Any reference in this Indenture to an act to be performed by the Trust shall be construed and
applied for all purposes as if it referred to an act to be performed by the Trustee on behalf of the Trust or, to the
extent applicable, by the Corporation on behalf of the Trust and where reference is made in this Indenture to actions,
rights or obligations of the Trustee, such reference shall be construed and applied for all purposes to refer to actions,
rights or obligations of the Trustee in its capacity as Trustee of the Trust, and not in its other capacities, unless the
context otherwise requires.

ARTICLE 2
DECLARATION OF TRUST

2.1 Settlement of Trust

The Settlor has paid the Settled Amount to the Trustee aﬁd the Trustee has accepted the Settled
Amount for the purpose of creating and settling the Trust and the Settlor has been issued one thousand and one
hundred and twenty-five initial Trust Units in the Trust.

2.2 Declaration of Trust

|
The Trustee hereby agrees to act as Trustee and declares and agrees to hold the Trust Fund in trust
for the use and benefit of the Unitholders, their permitted assigns and personal representatives upon the trusts and
subject to the terms and conditions hereinafter declared and set forth, such trust to constitute the Trust hereunder.

2.3 Name

The Trust shall be known and designated as "Penn West Energy Trust" and, whenever lawful and
convenient, the affairs of the Trust shall be conducted and transacted under that name. If the Trustee determines that
the use of the name "Penn West Energy Trust" is not practicable, legal or convenient, it may use such other
designation or it may adopt such other name for the Trust as it deems appropnate and the Trust may hold property
and conduct its activities under such other designation or name.

2.4 Nature of the Trust

The Trust is an open-end unincorporated investment trust, established for the purposes specified in
Section 4.1 hereof. The Trust is not and is not intended to be, shall not be déemed to be and shall not be treated as a
general partnership, limited partnership, syndicate, association, joint venture, company, corporation or joint stock
company, nor shall the Trustee or the Unitholders or any of them or any person be, or be deemed to be, treated in
any way whatsoever as liable or responsible hereunder as partners or joint venturers. The Trustee shall not be, or be
deemed to be, an agent of the Unitholders. The relationship of the Unitholders to the Trustee shall be solely that of
beneficiaries of the Trust and their rights shall be limited to those conferred upon them by this Indenture.
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2.5 Legal Entitlements and Restrictions on Unitholders

(a) The rights of each Unitholder in their capacity as a Unitholder to call for a distribution or division of assets,
monies, funds, income and capital gains held, received or realized by the Trustee are limited to those
contained herein.

(b) Subject to the terms and conditions of this Indenture, no Unitholder or Unitholders shall be entitled to
interfere or give any direction to the Trustee or the Administrator with respect to the affairs of the Trust or
in connection with the exercise of any powers or authorities conferred upon the’ Trustee or the
Administrator under this Indenture or the Material Contracts.

(c) The legal ownership of the assets of the Trust and the right to conduct the affairs of the Trust (subject to the
limitations contained herein) are vested exclusively in the Trustee and the Unitholders shall have no interest
therein and they shall have no right to compel or call for any partition, division, dividend or distribution of
the Trust Fund or any of the assets of the Trust. The Trust Units shall be personal property and shall confer
upon the holders thereof only the interest and rights specifically set forth in this Indenture. No Unitholder
has or is deemed to have any right of ownership in any of the assets of the Trust.

2.6 Liability of Unitholders

No Unitholder, in its capacity as such, shall incur or be subject to any liability in contract or in tort
or of any other kind whatsoever to any person in connection with the Trust Fund or the obligations or the affairs of
the Trust or with respect to any act performed by the Trustee or by any other person pursuant to this Indenture or
with respect to any act or omission of the Trustee or any other person in the performance or exercise, or purported
performance or exercise, of any obligation, power, discretion or authority conferred upon the Trustee or such other
person hereunder or with respect to any transaction entered into by the Trustee or by any other person pursuant to
this Indenture. No Unitholder shall be liable to indemnify the Trustee or any such other person with respect to any
such liability or liabilities incurred by the Trustee or by any such other person or persons or with respect to any taxes
payable by the Trust or by the Trustee or by any other person on behalf of or in connection with the Trust.
Notwithstanding the foregoing, to the extent that any Unitholders are found by a court of competent jurisdiction to
be subject to any such liability, such liability shall be enforceable only against, and shall be satisfied only out of, the
Trust Fund and the Trust (to the extent of the Trust Fund) is liable to, and shall indemnify and save harmless any
Unitholder against any costs, damages, liabilities, expenses, charges or losses suffered by any Unitholder from or
arising as a result of such Unitholder not having any such limited liability.

2.7 Contracts of the Trust

In respect of any obligations or liabilities being incurred by the Trust, the Trustee or the
Corporation on behalf of the Trust, the Trustee, the Corporation and the Trust shall make all reasonable efforts to
ensure that every contract entered into by or on behalf of the Trust, whether by the Trustee, the Corporation, or
otherwise, shall (except as the Trustee or the Administrator may otherwise expressly agree in writing with respect to
their own personal liability) include a provision substantially to the following effect:

The parties hereto acknowledge that the [Trustee] [Administrator] is entering into this agreement
solely [in its capacity as Trustee] [on behalf] of the Trust and the obligations of the Trust
hereunder shall not be personally binding upon the [Trustee] {Administrator] or any of the
Unitholders of the Trust and that any recourse against the Trust or any Unitholder in any manner
in respect of any indebtedness, obligation or liability of the Trust arising hereunder or arising in
connection herewith or from the matters to which this agreement relates, if any, including without
limitation claims based on negligence or otherwise tortious behaviour, shall be limited to, and
satisfied only out of, the Trust Fund as defined in the trust indenture dated as of April 22, 2005, as
amended from time to time. ‘

The omission of such a provision from any such written instrument shall not operate to impose personal liability on
the Trustee, the Corporation or any Unitholder. If, notwithstanding this provision, the Trustee, the Corporation or
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any Unitholder shall be held liable to any person by reason of the omission of such statement from any such
agreement, undertaking or obligation, the Trustee, the Corporation or Unitholder shall be entitled to indemnification
and reimbursement out of the Trust Fund to the full extent of such liability.

2.8 Head Office of Trust
The head office of the Trust hereby created shall be located at Suite 2200, 425 1* Street S.W.

Calgary, Alberta, T2P 3L8 or at such other place or places in Canada as the Trustee may from time to time
designate.

ARTICLE 3 ‘
ISSUE AND SALE OF TRUST UNITS
31 Nature and Ranking of Trust Units
(@ The beneficial interests in the Trust shall be divided into interests o}“ one class, described and designated as

Trust Units, which shall be entitled to the rights and subject to the limitations, restrictions and conditions
set out herein; and the interest of each Unitholder shall be determined by the number of Trust Units
registered in the name of the Unitholder.

b Each Trust Unit shall entitle the holder or holders thereof to one vote at any meeting of the Unitholders and
represents an equal fractional undivided beneficial interest in any distribution from the Trust (whether of
income, net realized capital gains or other amounts) and in any net assets of the Trust in the event of
termination or winding-up of the Trust. All Trust Units outstanding from time to time shall be entitled to
equal shares in any distributions by the Trust and, in the event of termination or winding-up of the Trust, in
the net assets of the Trust. All Trust Units shall rank among themselves equally and rateably without
discrimination, preference or priority. i

3.2 Authorized Number of Trust Units

The aggregate number of Trust Units and Special Voting Units which are authorized and may be
issued hereunder is unlimited.

33 No Fractional Trust Units

Fractions of Trust Units shall not be issued, except pursuant to distributions of additional Trust
Units to all Unitholders pursuant to Section 5.9.

34 Offerings of Trust Units and Indebtedness

(a) Trust Units, including rights, warrants, special warrants, subscription receipts or other securities to
purchase, to convert into or exchange into Trust Units, may be created, issued, sold and delivered pursuant
to Offering Documents or otherwise, as the case may be, on terms and conditions and at such time or times
as the board of directors of the Corporation may determine.

(b) The board of directors of the Corporation may authdrize the creation and issuance of debentures, notes and
other evidences of indebtedness of the Trust (including rights, warrants, subscription warrants, subscription
receipts or other securities to purchase, or convert into or exchange into, debentures, notes or other
evidences of indebtedness) which debentures, notes or other evidences of indebtedness may be created and
issued from time to time on such terms and conditions, to such persons and for such consideration and at
such time or times as the Corporation may determine.
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3.5 Ranking of Trust Units

Each Trust Unit represents an equal fractional undivided beneficial interest in the Trust Fund. All
Trust Units outstanding from time to time shall be entitled to an equal fractional undivided share of any distributions
by the Trust and, in the event of termination of the Trust, in the net assets of the Trust. All Trust Units shall rank
among themselves equally and rateably without discrimination, preference or priority regardless of the actual date or
terms of issue thereof.

3.6 Trust Units Fully Paid and Non-Assessable

Trust Units shall be issued only when fully paid in money or property or past service, provided
that property may include indebtedness, a promissory note or other promise to pay given by the allottee. The
Unitholders shall not thereafter be required to make any further contribution to the Trust with respect to such Trust
Units; provided however that the Trust Units to be issued under an Offering may be issued for consideration payable
in instalments and that the Trust may take security over such Trust Units to be issued under such an Offering as
security for the payment of unpaid instalments.

3.7 No Conversion, Retraction, Redemption or Pre-Emptive Rights
|
No person shall be entitled, as a matter of right, to subscribe for or purchase any Trust Unit.
Except as set forth in Article 18, there are no conversion, retraction, redemption or pre-emptive rights attaching to
the Trust Units.

3.8 Consolidation of Trust Units

Immediately after any pro rata distribution of additional Trust Units to all Unitholders pursuant to
Section 5.5 or Section 5.9, the number of outstanding Trust Units will be consolidated such that each Unitholder will
hold after the consolidation the same number of Trust Units as the Unitholder held before the distribution of
additional Trust Units. In such case, each Trust Unit Certificate representing a number of Trust Units prior to the
distribution of additional Trust Units is deemed to represent the same number of Trust Units after the distribution of
additional Trust Units and the consolidation. Notwithstanding the foregoing, where tax is required to be withheld in
respect of a Unitholder's share of the distribution: (i) the consolidation of the Trust Units held by such Unitholder
will result in such Unitholder holding that number of Trust Units equal to the number of Trust Units held by such
Unitholder prior to the distribution minus the number of Trust Units withheld on account of withholding taxes
payable by the Unitholder in respect of the distribution; and (ii) the consolidation shall not apply to any Trust Units
so withheld. Any Trust Units so withheld shall either be delivered to the appropriate taxation authority or sold, in
which case the net proceeds shall be remitted to the appropriate taxation authority. Such Unitholder will be required
to surrender the Trust Unit Certificates, if any, representing such Unitholder's original Trust Units, in exchange for a
Trust Unit Certificate representing such Unitholder's post-consolidation Trust Units. Such consolidation shall not
constitute a redemption or cancellation of the Trust Units so consolidated and a Unitholder whose Trust Units are
consolidated shall not receive, and shall not be entitled to receive, any proceeds of disposition in respect thereof.

3.9 Non-Resident Ownership Constraint

(a) At no time may the Trust be maintained for the benefit of Non-Residents. The Trustee or Transfer Agent
may require declarations as to the jurisdictions in which beneficial owners of Trust Units are resident. If
the Transfer Agent or the Administrator becomes aware that the beneficial owners of 50 percent or more of
the Trust Units then outstanding are, or may be, Non-Residents or that such a situation is imminent, the
Transfer Agent or the Administrator (as applicable) will advise the Trustee and the Trustee may, or upon
receiving a direction from the Trustee, the Transfer Agent may, make a public announcement thereof and
not thereafter accept a subscription for Trust Units from or issue or register a transfer of Trust Units to a
person unless the person provides a declaration, in form and content satisfactory to the Trustee or the
Transfer Agent, that the person is not a Non-Resident.
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(b) Unless and until the Trustee shall have been required to do so under the terms hereof, the Trustee shall not
be bound to do or take any proceeding or action with respect to this Section 3.9 by virtue of the powers
conferred on it hereby. The Trustee shall not be deemed to have notice of any violation of this Section 3.9
unless and until it has been given written notice of such violation (which notice may be given by the
Administrator) and shall act only as required by this Indenture once an indemnity is provided. The Trustee
shall not be required to actively monitor the foreign holdings of the Trust, unless requested to do so in
writing by the Administrator. It is acknowledged that the Trustee cannot monitor the Non-Resident holders
of the Trust Units if the Trust Units are not registered in a beneficial holder's name, such as if registered in
the name of Canadian Depository for Securities Limited. The board of directors of the Administrator and
the Trustee shall be entitled to rely on information provided by Unitholders that have been requested and
received by the Administrator or on behalf of the Trust, or such other information (including, without
limitation, information provided by the Transfer Agent, the Canadian Depository for Securities Limited, the
Depository Trust Company and ADP Investor Communications Corporation, or their respective successors
and security register of the Trust and such other information as the board of directors of the Administrator
considers appropriate) and whether or not such information may be incomplete or out of date. Each of the
Trustee and the Administrator shall not be liable for any violation of the Non-Resident ownership
restriction which may occur during the term of the Trust.

3.10 Special Voting Units

In addition to the Trust Units, there may be issued Special Voting Units entitling the holders
thereof to attend meetings of Unitholders and to such number of votes at meetings of Unitholders as may be
prescribed by the board of directors of the Corporation in the resolution authorizing the issuance of any such Special
Voting Units. Except for the right to attend and vote at meetings of the Unitholders, the Special Voting Units shall
not confer upon the holders thereof any other rights; and for greater certainty, the holders of Special Voting Units
shall not be entitled to any distributions of any nature whatsoever from the Trust or have any beneficial interest in
any assets of the Trust on termination of the Trust.

ARTICLE 4 :
INVESTMENTS OF TRUST FUND

4.1 Purpose of the Trust
The Trust is hereby created for the following purposes:
(a) to participate in the Plan of Arrangement and the Trust Reorganization;

(b) acquiring or investing in securities of AcquisitionCo, or any other Affiliate or subsidiary of the Trust and
acquiring (directly or indirectly) the Shares, the Notes, the Penn West Notes and the NPI and other
securities pursuant to the Trust Reorganization, which investments shall be for the purpose of funding the
acquisition, development, exploitation and disposition of all types of petroleum and natural gas and energy
related assets, including without limitation, facilities of any kind, oil sands interests, electricity or power
generating assets and pipeline, gathering, processing and transportation assets (hereinafter referred to as
"Energy Assets") and whether effected by AcquisitionCo or any other Affiliate or subsidiary of the Trust
or the Administrator through an acquisition of or investment in assets or an acquisition of or investment in
shares or other form of ownership interest in any entity the substantial majority of the assets of which are
comprised of like assets; ‘

(c) acquiring or investing in the securities of any other entity, including without limitation bodies corporate,
partnerships or trusts, and borrowing funds or otherwise obtaining credit and entering into hedging or swap
agreements or other derivative transactions, including granting guarantees, with respect to the obligations,
indebtedness and liabilities of any Affiliate of the Trust or any other person for the purpose of directly or
indirectly acquiring Energy Assets;

(d) acquiring Royalties and net profits interests;
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(e) making loans or other advances to any Affiliate of the Trust or the Corporation;

® acquiring or investing in Royalties and making any deferred royalty purchase payments which may be
required with respect to such Royalties or the NPI; provided however that in no event shall the Trust
acquire or invest in any Royalties which constitute an interest 1n land or a covenant running with the
properties with respect to which such Royalties relate;

(2) disposing of any part of the Trust Fund, including, without limitation, any securities of any Affiliate of the
Trust and any Royalities; \

(h) temporarily holding cash and investments for the purposes of paying the expenses and the liabilities of the
Trust, making other investments as contemplated by Section 4.2 hereof, paying amounts payable by the
Trust in connection with the redemption of any Trust Units, and making distributions to Unitholders;

)] payihg costs, fees and expenses associated with the foregoing purposes or incidental thereto; and

()] engaging in all activities ancillary or incidental to any of those activities set forth in paragraphs 4.1(a)
through 4.1(h), inclusive.

4.2 Permitted Investments

Any funds within the Trust Fund that are not required to‘ be invested as provided in Section 4.1
shall be used by the Trust only to acquire Permitted Investments or as pemntted by Section 7.2(f) or Section 7.2(t)
or to pay expenses or liabilities.

4.3 Other Investment Restrictions

Notwithstanding anything contained in this Indenture, under no circumstances shall the Trustee
acquire any investment which (a) is "foreign property" under any provision of the Tax Act if said purchase or other
transaction would cause the Trust Units themselves to be "foreign property" under the Tax Act, or (b) would result
in the Trust not being considered either a "unit trust” or a "mutual fund trust" for purposes of the Tax Act. The
Trustee may consult with and receive direction from the Administrator with respect to any investment to ensure
compliance with this provision and may, prior to any investment, request the Administrator obtain an opinion of
counsel confirming that such investment will not cause the Trust Units to become "foreign property” and that the
Trust will continue to maintain its status as a "unit trust" and a "mutual trust" for the purposes of the Tax Act.

ARTICLE §
DISTRIBUTIONS

5.1 Determination of Distributable Cash of the Trust

In this Article 5, the "Distributable Cash of the Trust" for the period ending-on a Distribution
Record Date shall be the amount calculated, for the period commencing immediately following the preceding
Distribution Record Date (or, for the first Distribution Record Date, the period commencing on the date hereof) and
ending on such Distribution Record Date, on the following basis:

(a) interest income on the Notes or any other interest income shall be included in Distributable Cash of the
Trust on an accrual basis (to the extent that it is or will reasonably be expected to be received by the
Payment Date) and shall accrue from day to day;

(b) any amounts received or reasonably anticipated to be received before the Payment Date pursuant to any

Royalties, the NPI, any interest or other income from Permitted Investments, and ARTC received by the
Trust shall be included in Distributable Cash of the Trust;
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(c) any dividends, distributions or interest or principal repayments on securities of any Affiliate of the Trust
shall be included in Distributable Cash of the Trust when received, or reasonably anticipated to be received
before the Payment Date; ‘

(d) all other income received or reasonably anticipated to be received before the Payment Date by the Trust

since the immediately preceding Distribution Record Date from investments of the Trust Fund shall be
included in Distributable Cash of the Trust; and

(e) all expenses and liabilities of the Trust which have been incurred or may reasonably be anticipated to be
incurred and any other amounts required by law or hereunder to be deducted, withheld or paid with respect
to the Trust (including taxes) shall be deducted in computing Distributable Cash of the Trust, including the
following:

(D) Debt Service Charges of the Trust;

(ii) non-deductible Crown royalties that have been reimbursed by the Trust pursuant to any Royalty
Agreement or the NPI Agreement; :

(iii)  the aggregate of all cash amounts paid in respect of the redemption of Trust Units during such
period of time; and

(iv) any amount, in addition to those amounts set forth above, which the Administrator or the Trustee
may reasonably consider to be necessary to provide for the payment of any liabilities which have
been or will be incurred by the Trust, including any tax liability of the Trust.

Items of income or expense not provided for above or in Section 5.4 shall be included in such calculation on such
basis as may be considered appropriate by the Trustee upon the recommendation of the Administrator.

5.2 Distributable Cash of the Trust to Become Payable

The Trustee may, upon the recommendation of the Administrator, on or before any Distribution
Record Date, declare payable to the Unitholders on that Distribution Record Date all or any part of the Distributable
Cash of the Trust for the period ending on that Distribution Record Date determined in accordance with Section 5.1.
The share of each Unitholder in the amount so payable shall be the Pro Rata Share of such Unitholder determined as
at that Distribution Record Date; and subject to Section 5.8, such amount shall be payable on that Distribution
Record Date. Notwithstanding the foregoing, the amount of any Distributable Cash of the Trust that is determined
by the Trustee to be required to be retained by the Trust in order to pay any tax liability of the Trust shall not be
payable by the Trust to Unitholders.

53 Computation of Income and Net Realized Capital Gains

(a) The income of the Trust (the "Net Income") for any taxation year of the Trust shall be the income for such
year computed in accordance with the provisions of the Tax Act, other than paragraphs 82(1)(b) and
subsection 104(6) thereof, regarding the calculation of income for the purposes of determining the "taxable
income” of the Trust; provided, however, that capital gains and capital losses shall be excluded from the
computation of Net Income.

(b) The net realized capital gains of the Trust (the "Net Realized Capital Gains") for any taxation year of the
Trust shall be determined as the amount, if any, by which the aggregate of the capital gains of the Trust
realized in such year exceeds (i) the aggregate of the capital losses of the Trust realized in such year, and
(ii) each amount determined by the Corporation in respect of any such net capital loss for a prior taxation
year which the Trust is permitted by the Tax Act to deduct in computing the taxable income of the Trust for
such year,
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(c) Notwithstanding subsections 5.3(a) and (b), Net Income and Net Realized Capital Gains shall not include
any income ("Redemption Income") or capital gains ("Redemption Gains"), respectively, which are
realized by the Trust, in accordance with the Tax Act, on a distribution of Trust property to a Unitholder
pursuant to an in specie redemption of the Unitholder's Trust Units under Section 18.5.

5.4 Net Realized Capital Gains to Become Payable

In addition to the distributions which are made payable to Unitholders pursuant to Section 5.2, the
Trustee may, in its sole discretion, in respect of a distribution period, declare a distribution to be payable, to holders
of Trust Units of record as at the close of business on the Distribution Record Date for such distribution period, out
of Net Income, Net Realized Capital Gains, the capital of the Trust or otherwise, in any year, in such amount or
amounts, and on such dates as the Trustee may determine.

5.5 Net Income and Net Realized Capital Gains, Redemption Income and Redemption Gains for
Income Tax Purposes to Become Payable

So as to ensure the allocation and distribution, to holders of Trust Units, of all of the Net Income,
Net Realized Capital Gains and any other applicable amounts so that the Trust will not have any liability for tax
under the Tax Act in any year, the amount, if any, by which the Net Income and Net Realized Capital Gains exceed
the aggregate of’

(a) such part of the taxable capital gains of the Trust for the calendar year required to be retained by the Trust
to maximize its capital gains refund for such year, unless any administrator has given written notice to the
Trustee that this clause is not to apply to the Trust for that year by the end of the year; and

b any amount that became payable or was deemed to become payable by the Trustee during the calendar year
to Unitholders on the Trust Units (other than amounts that became payable to Unitholders on the
redemption of their Trust Units); ‘

shall, without any further actions on the part of the Trustee, be payable to holders of Trust Units of record as of the
close of business on the last Distribution Record Date in such year. The share of each Unitholder in the amount so
payable shall be the Pro Rata Share of such Unitholder determined as at the end of such year,

In addition to the distributions which are made payable to Unitholders otherwise hereunder, the
Trust shall allocate any Redemption Income and Redemption Gains realized by the Trust in connection with the
redemption of Trust Units of a particular Unitholder pursuant to Article 18, to that Unitholder, so that an amount
equal to such Redemption Income and Redemption Gains shall be allocated to and shall be treated as an amount paid
to the redeeming Unitholder. In addition, one-half (or any other proportion that may be provided for from time to
time under section 38 of the Tax Act) of such Redemption Gains shall be designated as taxable capital gains of that
Unitholder under subsection 104(21) of the Tax Act, and any portion of the Redemption Income and Redemption
Gains in respect of that Unitholder as may be income from a source in a country other than Canada, within the
meaning of subsection 104(22) of the Tax Act, shall be designated as that Unitholder's income from that source in
accordance with that subsection.

Distributions or amounts payable to Unitholders pursuant to this Article 5 shall be deemed to be
distributions of Net Income, Net Realized Capital Gains, Redemption Income and Redemption Gains, trust capital or
other items in such amounts as the Trustee shall, in its discretion, determine. For greater certainty, it is hereby
declared that any distribution of Net Realized Capital Gains and Redemption Gains shall include the non-taxable
portion of the capital gains of the Trust which are comprised in such distribution.

Any amounts payable pursuant to this Section 5.5 may, at the option of the Trustee, be paid
through a distribution of additional Trust Units having a value equal to the amount payable. For the purposes of this
Section 5.5, the value of the additional Trust Units issued shall be determined using the closing trading price (or, if
there was no trade, the average of the last bid and the last ask prices) of the Trust Units on December 31 (or, if
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December 31 is not a Business Day, on the last preceding Business Day) of the year of distribution on the principal
stock exchange where the Trust Units are listed or, if no so listed, such other value as the Trustee shall determine.

5.6 Other Amounts

Any amounts not otherwise payable to Unitholders prior to the end of a particular fiscal year of the
Trust pursuant to the provisions of Article 5 may be declared by the Trustee, upon the recommendation of the
Corporation, to be payable to Unitholders in the same manner as provided for in Section 5.2.

5.7 Enforcement

Each Unitholder shall have the right to enforce payment of any amount payable to the Unitholder
under this Article 5 (or a distribution of additional Trust Units under Section 5.9, if applicable) at the time the
amount became payable. Absent a demand from a Unitholder to enforce payment, such amount shall be paid to
Unitholders on the Payment Date specified in Section 5.8.

5.8 Payment of Amounts Payable

Amounts payable to Unitholders pursuant to Sections 5.2 and 5.4 may be paid by the Trust on any
date (the "Payment Date") specified by the Trustee as the applicable Distribution Record Date, or a day within
30 days after the applicable Distribution Record Date and in the same calendar year.

5.9 Distribution of Additional Trust Units

Where after the last Distribution Record Date and on or before the next Distribution Record Date
an amount or amounts of cash has or have been or is or are being paid under Section 18.4 in respect of Trust Units
tendered for redemption, the distribution payable to Unitholders on such next Distribution Record Date may include
a distribution of additional Trust Units having a value equal to the aggregate of such amounts, in which case the
amount of cash to be distributed on the distribution shall be reduced by the aggregate of such amounts. In addition,
if on any Distribution Record Date the Trust does not have cash in an amount sufficient to pay the full distribution to
be made on such Distribution Record Date in cash, the distribution payable to Unitholders on such Distribution
Record Date may, at the option of the Trustee, include a distribution of additional Trust Units having a value equal
to the cash shortfall, in which case the amount of cash to be distributed on the distribution shall be reduced by the
amount of such cash shortfall. For the purposes of this Section 5.9, the value of the additional Trust Units to be
issued shall be determined using the closing trading price (or if there was no trade, the average of the last bid and the
last ask prices) of the Trust Units on the Distribution Record Date (or, if the Distribution Record Date is not a
Business Day, on the last Business Day preceding the Distribution Record Date) on the principal stock exchange
where the Trust Units are listed or, if not so listed, such other value as the Trustee shall determine.

5.10 Withholding Taxes

For greater certainty, in the event that withholding taxes are exigible on any distributions or
redemption amounts distributed under this Indenture, the Trustee shall withhold the withholding taxes required and
shall promptly remit such taxes to the appropriate taxing authority. In the event that withholding taxes are exigible
on any distributions or redemption amounts distributed under this Indenture and the Trustee is, or was, unable to
withhold taxes from a particular distribution to a Unitholder or has not otherwise withheld taxes on past distributions
to the Unitholder, the Trustee shall be permitted to withhold amounts from other distributions to such Unitholder to
satisfy the Trustee's withholding tax obligations.

5.11 Character of Distributions and Designations
In accordance with and to the extent permitted by Tax Act, the Trustee in each year shall make
designations in respect of the amounts payable to Unitholders for such amounts that the Trustee considers to be

reasonable in all of the circumstances, including, without limitation, designations relating to taxable dividends
received by the Trust in the year on shares of taxable Canadian corporations, net capital gains realized by the Trust
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in the year and foreign source income of the Trust for the year, as well as elections under subsections 104(13.1)
and/or (13.2) of the Tax Act that income be taxed to the Trust, rather than to the Unitholders. Distributions payable
to Unitholders pursuant to this Article 5 shall be deemed to be distributions of Net Income of the Trust, Net Realized
Capital Gains, Redemption Income, Redemption Gains, trust capital or other items in such amounts as the Trustee
shall, in its absolute discretion, determine.

ARTICLE 6
APPOINTMENT, RESIGNATION AND REMOVAL OF TRUSTEE

6.1 Trustee's Term of Office

Subject to Sections 6.2 and 6.3, CIBC Mellon Trust Company is hereby appointed as Trustee
hereunder for an initial term of office which shall expire upon the conclusion of the third annual meeting of
Unitholders. The Unitholders shall, at the third annual meeting of the Unitholders, reappoint, or appoint a successor
to the Trustee, and thereafter, the Unitholders shall reappoint or appoint a successor to the Trustee at the annual
meeting of Unitholders three years following the reappointment or appointment of the successor to the Trustee. Any
such reappointment or appointment shall be made either by an Ordinary Resolution at such meeting of Unitholders
or shall be made in the manner set out in Section 6.4. Notwithstanding the foregoing, if a Trustee is not reappointed
at the meeting of Unitholders held immediately before the term of office of such Trustee expires and if no successor
to such Trustee is appointed at that meeting, such Trustee shall continue to hold the office of Trustee under this
Indenture until a successor has been appointed under Section 6.4.

6.2 Resignation of Trustee

The Trustee may resign from the office of trustee hereunder on giving not less than 60 days' notice
in writing to the Corporation; provided that no such resignation shall be effective until (i} the appointment of, and
acceptance of such appointment by, a new Trustee in the place of the resigning Trustee has been made in the manner
set out in Section 6.4, and (ii) the legal and valid assumption by the new Trustee of all obligations of the Trustee
related hereto in the same capacities as the resigning Trustee.

6.3 Removal of Trustee

The Trustee shall be removed by notice in writing delivered by the Administrator to the Trustee in
the event that, at any time, the Trustee shall no longer satisfy all of the requirements in Section 6.6, or shall be
declared bankrupt or insolvent, or shall enter into liquidation, whether compulsory or voluntary (and not being
merely a voluntary liquidation for the purposes of amalgamation or reconstruction), or if the material assets of the
Trustee shall otherwise become liable to seizure or confiscation by any public or governmental authority, or if the
Trustee shall otherwise become incapable of performing, or shall fail in any material respect to perform its
responsibilities under this Indenture (after receiving five Business Days notice of such failure to perform and an
opportunity to cure such failure to perform during such notice period, and after taking account of any delegation of
responsibilities and duties contemplated by this Indenture and the Administration Agreement) or as a result of a
material increase in the fees charged by the Trustee. No decision to remove a Trustee under this Section 6.3 shall
become effective until (i) approved by a Special Resolution at a meeting of Unitholders duly called for that purpose,
(i) the appointment of, and acceptance of such appointment by, a new Trustee under Section 6.4 in the place of the
Trustee to be removed, and (jii) the legal and valid assumption by the new Trustee of all obligations of the Trustee
related hereto in the same capacities as the resigning Trustee.

6.4 Appointment of Successor to Trustee
€)) A successor Trustee to a Trustee which has been removed by a Special Resolution of Unitholders under
Section 6.3, or which has given notice of resignation under Section 6.2, shall be appointed by an Ordinary

Resolution at a meeting of Unitholders duly called for that purpose, provided the successor meets the
requirements of Section 6.6.
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(b) Subject to Section 6.6, the Administrator may appoint a successor to any Trustee which has been removed
by a Special Resolution of the Unitholders under Section 6.3, or which has given notice of resignation
under Section 6.2, or which has not been reappointed under Section 6.1, if the Unitholders fail to do so at
such meeting. ‘

No appointment of any successor Trustee shall be effective until such successor Trustee shall have complied with
the provisions of Section 6.2(ii). ’

6.5 Failure to Appoint Successor

In the event that no successor Trustee to a Trustee who has delivered a notice of resignation in
accordance with Section 6.2, or who has received notice of removal in accordance with Section 6.3, has accepted an
appointment within 120 days after the receipt by the Administrator of the notice of resignation, or 60 days after the
receipt by the Trustee of the notice of removal, the Trustee, the Administrator or any Unitholder may apply to a
court of competent jurisdiction for the appointment of a successor to the Trustee. The Trustee shall be reimbursed
by the Trust for all reasonable costs and expenses of the Trustee relating to obtaining court approval of a successor.
The appointment of such successor by such court shall not require the approval of Unitholders.

6.6 Qualifications of Trustee

The Trustee and any successor to the Trustee or new Trustee appointed under this Article 6 shall
be a corporation incorporated under the laws of Canada or of a province thereof and shall be a resident of Canada for
the purposes of the Tax Act. Such corporation must at all times when it is the Trustee be registered under the laws
of the Province of Alberta to carry on the business of a trust company and must have undertaken in writing to
discharge all of the obligations and responsibilities of the Trustee under this Indenture.

6.7 Continning Obligations of the Trust
Upon the resignation or removal of the Trustee, or the Trustee otherwise ceasing to be the Trustee,
it shall:
(a) cease to have rights, privileges, powers and authorities of the Trustee hereunder;
(b) execute and deliver such documents as the Corporation shall reasonably require for the conveyance of any
of the Trust Fund held in the Trustee's name; and
(© account to the Corporation, as the Corporation may require, for all property which the Trustee holds as

Trustee.

Upon the Trustee ceasing to hold office as provided in this Article 6, the Trustee shall cease to be
a party to this Indenture; provided however, that the Trustee shall continue to be entitled to payments of any
amounts owing by the Trust to the Trustee which had accrued prior to the Trustee ceasing to hold office and
provided further that the Trustee and each of its directors, officers, employees, shareholders and agents shall
continue to be entitled to the benefit of any indemnity and limitation provisions contained in this Indenture.

6.8 Vacancies

No vacancy of the office of the Trustee shall operate to annul this Indenture or affect the
continuity of the Trust.

6.9 Successor and Additional Trustee
The rights of the Trustee to control and exclusively administer the Trust and to have the title to the

Trust Fund and all other rights of the Trustee at law shall vest automatically in any person who may hereafter
become the Trustee upon its due appointment and qualification without any further act and it shall thereupon have
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all the rights, privileges, powers, obligations and immunities of the Trustee hereunder. Such rights shall vest in the
Trustee whether or not conveyancing or transfer documents have been executed and delivered pursuant to
Section 6.7 or otherwise.

6.10 Validity of Acts

Any act of a Trustee is valid notwithstanding any irregularity in the appointment of the Trustee or
a defect in the qualifications of the Trustee.

ARTICLE 7
CONCERNING THE TRUSTEE
7.1 Powers of the Trustee and the Administrator
(a) Subject to the terms and conditions of this Indenture, the Trustee may exercise from time to time in respect

of the Trust Fund any and all rights, powers and privileges that could be exercised by a beneficial owner
that is a natural person except as specifically designated in Subsection (b) below. The responsibilities of
the Trustee hereunder are however limited to those specific powers granted to it (subject to delegations to
the Administrator ) and the Trustee has no obligations to Unitholders or to the Corporation beyond the
obligations specifically set out herein.

b In addition to and without limitation of the matters delegated to the Corporation pursuant to the
Administration Agreement, the Corporation shall exercise from time to time any and all rights, powers,
responsibilities and privileges of the Trustee in relation to all matters relating to:

(i) the maximization of Unitholder value in the context of a response to an offer for Trust Units or for
all or substantially all of the property and assets of the Trust or the Corporation or any subsidiary
of the Corporation or the Trust (an "Offer") including: (A) the entering into of any Unitholder
rights protection plan either prior to or during the course of any Offer; (B) any defensive action
either prior to or during the course of any Offer; (C) the preparation of any "Directors' Circular” in
response to any Offer; (D) consideration on behalf of Unitholders and recommendations to
Unitholders in response to any Offer; (E) any regulatory or court action in respect of any related
matters; and (F) the carriage of all related and ancillary matters; and

(ii) the Plan of Arrangement and the Trust Reorganization;

and the Corporation accepts all such rights, powers, responsibilities and privileges and agrees that, in
respect of such matters, it shali carry out its functions honestly, in good faith and in the best interests of the
Trust and the Unitholders and, in connection therewith, shall exercise that degree of care, diligence and skill
that a reasonably prudent trustee would exercise in comparable circumstances. The Corporation may
execute any agreements on behalf of the Trust as have been authorized within the scope of the exercise of
any such rights, powers or privileges.

7.2 Specific Powers and Authorities

Subject only to the express limitations contained in this Indenture, and in addition to any powers
and authorities conferred by this Indenture (including, without limitation, Section 7.1(a) hereof) or which the
Trustee may have by virtue of any present or future statute or rule of law, the Trustee, without any action or consent
by the Unitholders, shall have the following powers and authorities which may be exercised by it from time to time
or delegated by it, as herein provided, in its sole judgment and discretion and in such manner and upon such terms
and conditions as it may from time to time deem proper, provided that the exercise of such powers and authorities
does not adversely affect the status of the Trust as a "unit trust” and a "mutual fund trust" for the purposes of the Tax
Act:

(a) to accept subscriptions for Trust Units received by the Trust and to issue Trust Units pursuant thereto;
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to maintain books and records;

to provide timely reports to Unitholders in accordance with the provisions hereof;
to effect payment of distributions to Unitholders;

to apply for ARC;

to deposit funds of the Trust in interest-bearing accounts in banks, ATB Financial or trust companies whose
short term obligations constitute Permitted Investments, including those of the Trustee, the same to be
subject to withdrawal on such terms and in such manner and by such person or persons (including any one
or more officers, agents or representatives) as the Trustee may determine;

without limiting the provisions of paragraphs (h), (m), (p), (q), (r), (w) and (dd) of this Section 7.2, to,
directly or indirectly, borrow money from or incur indebtedness to any person; to guarantee, indemnify, act
as a surety or be jointly and/or jointly and severally liable with respect to payment or performance of any
indebtedness, liabilities or obligation of any kind (including, without limitation, any debt for borrowed
money or obligations resulting or arising from swap or hedging or other derivatives transactions) of any
person; including, without limitation, any Affiliate of the Trust; to enter into any other obligations on
behalf of the Trust; to enter into any subordination agreement on behalf of the Trust or any other person; to
assign, charge, pledge, hypothecate, convey, transfer, mortgage, subordinate, and grant any security
interest, mortgage or encumbrance over or with respect to all or any and all assets, property and
undertaking of the Trust, including the Trust Fund; to subordinate and postpone the interests of the Trust in
the Trust Fund to any other person; and any agreement in connection with any of the foregoing entered into
by the Trustee shall be binding upon, and enforceable in accordance with its terms, against the Trust;

to possess and exercise all the rights, powers and privileges pertaining to the ownership of all or any part of
the assets of the Trust, including, without limitation, the Trust Fund, to the same extent that a natural
person might, unless otherwise limited herein, and, without limiting the generality of the foregoing, to vote
or give any consent, request or notice, or waive any notice, either in person or by proxy or power of
attorney, with or without power of substitution, to one or more persons, which proxies and power of
attorney may be for meetings or action generally or for any particular meeting or action and may include
the exercise of discretionary power;

where reasonably required, to engage or employ any persons as agents, representatives, employees,
administrators, consultants or independent contractors (including, without limitation, investment advisers,
registrars, underwriters, accountants, lawyers, engineers, appraisers, brokers or otherwise) in one or more
capacities; ;

to collect, sue for and receive all sums of money coming due to the Trust, and to engage in, intervene in,
prosecute, join, defend, compromise, abandon or adjust, by arbitration or otherwise, any actions, suits,
proceedings, disputes, claims, demands or other litigation relating to the Trust, the assets of the Trust or the
Trust's affairs, to enter into agreements therefor, whether or not any suit is commenced or claim accrued or
asserted and, in advance of any controversy, to enter into agreements regarding the arbitration, adjudication
or settlement thereof;, ‘

to arrange for insurance contracts and policies insuring the assets of the Trust against any and all risks and
insuring the Trust and/or any or all of the Trustee or the Unitholders against any and all claims and
liabilities of any nature asserted by any person arising by reason of any action alleged to have been taken or
omitted by the Trust or by the Trustee or Unitholders;

to cause legal title to any of the assets of the Trust to be held by and/or in the name of the Trustee, or except
as prohibited by law, by and/or in the name of the Trust, or any other person, on such terms, in such
manner, with such powers in such person as the Trustee may determine and with or without disclosure that
the Trust or the Trustee is interested therein, provided that should legal title to any of the assets of the Trust
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be held by and/or in the name of any person other than the Trustee or the Trust, the Trustee shall require
such person to execute a trust agreement acknowledging that legal title to such assets is held in trust for the
benefit of the Trust;

to make, execute, acknowledge and deliver any and all deeds, contracts, waivers, releases or other
documents of transfer and any and all other instruments in 'writing necessary or proper for the
accomplishment of any of the powers herein granted;

to pay out of the Trust Fund the Trust Expenses;

except as prohibited by law, to delegate any or all of the management and administrative powers and duties
of the Trustee to the Administrator or to any one or more agents, representatives, officers, employees,
independent contractors or other persons without liability to the Trustee except as provided in this
Indenture; ,

to guarantee, indemnify or act as a surety or agree to be jointly and/or jointly and severally liable with
respect to the obligations, indebtedness or liabilities of any person, including without limitation, any
Affiliate of the Trust and including pursuant to any debt for borrowed money or obligations, indebtedness
or liabilities resulting or arising from swap or hedging or other derivatives transactions incurred by any
such person or Affiliate and pledging securities issued by any person or Affiliate as security therefor;

notwithstanding any limitations contained in this Indenture or any other contracts or obligations of the
Trustee or the Trust and the introductory proviso to this Section 7.2, to enter into on behalf of the Trust and
observe and perform its obligations and the obligations of the Trust under any agreements with any Lender,
including, without limitation, compliance with any provisions thereof which may restrict the powers of the
Trustee hereunder or preclude the Trustee from acting in certain circumstances on resolutions of the
Unitholders as might otherwise be provided for hereunder, and each such agreement entered into by the
Trustee shall be binding upon, and enforceable in accordance with its terms against, the Trust;

to enter into a subordination or other agreement with any person, including any Lender or any Affiliate of
the Trust, pursuant to which the Trust agrees to subordinate and/or postpone its right to receive principal,
interest, dividends or income (or any other obligations, indebtedness or liabilities of any Affiliate to the
Trust including, without limitation, under the NPI Agreement) to the right of any such person, Lender or
Affiliate of the Trust to be paid obligations, indebtedness or liabilities, owing to it by any Affiliate of the
Trust, and which agreement may further provide, without limitation, that in the event of a default by the
Trust or any such Affiliate to any such person or any Lender, including any such default in connection with
any Credit Agreement, no such Affiliate will make any further payments in respect of such obligations,
indebtedness or liabilities to the Trust or any other Affiliate of the Trust and the Trust will not make any
further cash distributions to Unitholders or take any action to enforce or collect any such obligations,
indebtedness or liabilities owed to it by any such Affiliate, and each such subordination entered into by the
Trustee shall be binding upon, and enforceable in accordance with its terms against, the Trust;

to use reasonable efforts to ensure that the Trust complies at all times with the requirements of
Subsections 108(2) and 132(6) of the Tax Act and that the Trust Units of the Trust are not foreign property
for purposes of the Tax Act;

to advance any amount to any Affiliate of the Trust as a loan, including amounts which may be advanced to
any Affiliate of the Trust to finance future acquisition and development of the Properties;

to enter into, perform, enforce and amend the Material Contracts and any other contracts of the Trust;
without limiting any of the provisions hereof, to pay out of the Trust Fund:

() Underwriter's Fees;
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(ii) the purchase price of any Royalties or the NPI and amounts in respect of Permitted Investments
and Subsequent Investments;

(iii) Issue Expenses; and
(iv) all expenses incurred in connection with the Plan of Arrangement and the Trust Reorganization;
all as contemplated by the Offering Documents, this Indenture, or the other Material Contracts;

to charge, mortgage, hypothecate and/or pledge on behalf of the Trust all or any of the currently owned or
subsequently acquired monies, properties and assets comprising the Trust Fund to secure the obligations,
indebtedness or liabilities of the Trust or of any other person, including any Affiliate of the Trust, for which
the Trust has provided a guarantee, indemnity, surety or agreed to be jointly and/or jointly and severally
liable with respect to the obligations, indebtedness or liabilities of any such other person;

to convey Royalties or the NPI in connection with any security to§ or realization by any Lender upon the
Properties;

to form any subsidiary of the Trust for the purpose of making any Subsequent Investment and entering into
or amending any unanimous shareholders agreement or other agreement on such terms as may be approved
by the Administrator;

to provide indemnities for the directors and officers of any Affiliates of the Trust;
to hold the Notes issued by AcquisitionCo and the Penn West Notes issued by the Corporation;
to distribute Redemption Notes as provided in Article 18;

to vote Subsequent Investments held by the Trust which carry voting rights in such manner as may be
approved by the board of directors of the Administrator; !

without limit as to amount, cost, or conditions of reimbursement, to issue any type of debt securities or
convertible debt securities and to borrow money or incur any other form of indebtedness for the purpose of
carrying out the purposes of the Trust or for other expenses incurred in connection with the Trust and for
such purposes may draw, make, execute and issue promissory notes and other negotiable and non-
negotiable instruments or securities and evidences of indebtedness, secure the payment of sums so
borrowed or indebtedness incurred and mortgage, pledge, assign or grant a security interest in any money
owing to the Trust or engage in any other means of financing the Trust;

notwithstanding any other specific provision of this Indenture, to issue Trust Units in settlement of the
Trust and to do all things necessary or incidental to effect the Trust Reorganization, including without
limitation, to execute and deliver any document, to issue Trust Units, to make any advances to any Affiliate
of the Trust and to adopt any Trust Unit incentive or savings plan for service providers and the grant of any
options or rights under any Trust Unit incentive or savings plan for service providers;

to establish and administer a distribution reinvestment plan pursuant to which Trust Units may be
purchased in the market and/or issued by the Trust and to administer the same; and

to do all such other acts and things as are incidental to this Section 7.2, and to exercise all powers which are
necessary or useful to carry on the business of the Trust, to promote any of the purposes for which the Trust
is formed and to carry out the provisions of this Indenture.

Restrictions on the Trustee's Powers

Notwithstanding anything contained in this Indenture:
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(a) the Trustee shall not vote, or cause to be voted the Shares with respect to: the election of directors of the
Corporation; or the appointment of auditors of the Corporation; or the approval of the financial statements
of the Corporation (if required by applicable legislation); except in accordance with an Ordinary Resolution
adopted at an annual or other meeting of Unitholders;

(b) the Trustee shall not, after the Date of Closing, vote, or cause to be voted, the Shares or other securities of
its Affiliates to authorize:

() any sale, lease or other disposition of, or any interest in, all or substantially all of the assets of the
Trust, taken as a whole, except in conjunction with an internal reorganization of the direct or
indirect assets of any other Affiliate of the Trust as a result of which either the Trust or any
Affiliate of the Trust has the same, or substantially similar, interest, whether direct or indirect, in
the assets as the interest, whether direct or indirect, that it had prior to the reorganization;

(ii) any statutory amalgamation or merger of any Affiliate of the Trust with any other entity, except in
conjunction with an internal reorganization as referred to in paragraph (i) above and which
includes without limitation the amalgamation of AcquisitionCo, the Corporation, Northern Reef
Exploration Ltd. and Penn West Exploration Ltd.; ‘

(ili)  any statutory arrangement involving any Affiliate of the Trust, except in conjunction with an
internal reorganization as referred to in paragraph (i) above; or

(iv) any amendment to the articles of the Corporation to increase or decrease the minimum or
maximum number of directors; or

) any material amendment to the articles of the Corporation to change the authorized share capital or
amend the rights, privileges, restrictions and conditions attaching to any class of the Corporation's
Shares in a manner which may be prejudicial to the Trust in the opinion of the Trustee or
Administrator, provided, however, that the Trustee shall have the authority to take such steps as
may be necessary to complete the amalgamation of AcquisitionCo, the Corporation, Northern Reef
Exploration Ltd. and Penn West Exploration Ltd. and to amend the articles of the Corporation or
any Affiliate of the Trust to create a class or classes or series of exchangeable shares;

without the approval of the Unitholders by Special Resolution at a meeting of Unitholders called for that
purpose.

7.4 Banking

The banking activities of the Trust, or any part thereof, shall be transacted with such financial
institution (including the Trustee or an Affiliate thereof) or other person carrying on a financial services business as
the Trustee may designate, appoint or authorize from time to time and all such financial services business, or any
part thereof, shall be transacted on the Trust's behalf by such one or more officers of the Trustee and/or other
persons as the Trustee may designate, appoint or authorize from time to time (who may be officers or employees of
the Administrator) including, but without restricting the generality of the foregoing, the operation of the Trust's
accounts; the making, signing, drawing, accepting, endorsing, negotiating, lodging, depositing or transferring of any
cheques, promissory notes, drafts, bankers’ acceptances, bills of exchange, letters of credit and orders for the
payment of money; the giving of receipts for and orders relating to any property of the Trust; the execution of any
agreement relating to any property of the Trust; the execution of any agreement relating to any such financial
services business and defining the rights and powers of the parties hereto; and the authorizing of any officer of such
financial institution, or any trustee or agent thereof to do any act or thing on the Trust's behalf to facilitate such
banking business.
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7.5 Standard of Care

The Trustee shall exercise its powers and carry out its functions hereunder as Trustee honestly, in
good faith and in the best interests of the Trust and the Unitholders and, in connection therewith, shall exercise that
degree of care, diligence and skill that a reasonably prudent trustee would exercise in comparable circumstances.
Unless otherwise required by law, the Trustee shall not be required to give bond, surety or security in any
jurisdiction for the performance of any duties or obligations hereunder. The Trustee shall not be required to devote
its entire time to the business and affairs of the Trust.

7.6 Fees and Expenses

The Trustee shall be paid by the Trust, upon direction of the Corporation, such fees as may be
agreed upon from time to time by the Corporation and the Trustee and if such fees are not paid by the Trust, at the
direction of the Corporation, within 30 days after the date of any invoice in respect thereof, the Trustee shall be
entitled to have such fees paid by the Trust out of the Trust Fund. As part of the Trust Expenses, the Trustee may
pay or cause to be paid reasonable fees, costs and expenses incurred in connection with the administration and
management of the Trust, including (without limitation) fees of auditors, lawyers, appraisers and other agents,
consultants and professional advisers employed by or on behalf of the Trust and the cost of reporting or giving
notices to Unitholders. All costs, charges and expenses (including any amounts payable to the Trustee under
Section 7.8 or 7.9) properly incurred by the Trustee on behalf of the Trust shall be paid by the Trust upon direction
of the Corporation and if any such costs, charges and expenses are not paid by the Trust within 30 days after the date
of any invoice in respect thereof, the Trustee shall be entitled to have such costs, charges and expenses paid by the
Trust paid out of the Trust Fund. The Trustee shall have a lien on the Trust Fund (which shall have priority over the
interests of the Unitholders pursuant hereto) to enforce payment of the fees, costs, charges, expenses and other
amounts payable or reimbursable by the Trust to the Trustee.

7.7 Limitations on Liability of Trustee

The Trustee, its directors, officers, employees, shareholders and agents shall not be liable to any
Unitholder or any other person, in tort, contract or otherwise, in connection with any matter pertaining to the Trust
or the Trust Fund, arising from the exercise by the Trustee of any powers, authorities or discretion conferred under
this Indenture, including, without limitation, entering into the Administration Agreement and relying on the
Corporation thereunder, any action taken or not taken in good faith in reliance on any documents that are, prima
facie, properly executed, any depreciation of, or loss to, the Trust Fund incurred by reason of the sale of any asset,
any inaccuracy in any evaluation provided by any appropriately qualified person, any reliance on any such
evaluation, any action or failure to act of the Administrator, or any other person to whom the Trustee has, with the
consent of the Administrator, delegated any of its duties hereunder, or any other action or failure to act (including
failure to compel in any way any former trustee to redress any breach of trust or any failure by the Administrator to
perform its duties under or delegated to it under this Indenture or any other contract), including anything done or
permitted to be done pursuant to, or any error or omission relating to, the rights, powers, responsibilities and duties
conferred upon, granted, allocated and delegated to the Administrator hereunder or under the Administration
Agreement, or the act of agreeing to the conferring upon, granting, allocating and delegating any such rights,
powers, responsibilities and duties to the Administrator in accordance with the terms of this Indenture or under the
Administration Agreement, unless such liabilities arise out of the negligence, wilful default or fraud of the Trustee
or any of its directors, officers, employees, shareholders, or agents. If the Trustee has retained an appropriate expert
or adviser or Counsel with respect to any matter connected with its duties under this Indenture or any other contract,
the Trustee may act or refuse to act based on the advice of such expert, adviser or Counsel, and notwithstanding any
other provision of this Indenture the Trustee shall not be liable for and shall be fully protected from any loss or
liability occasioned by any action or refusal to act based on the advice of any such expert, adviser or Counsel. In the
exercise of the powers, authorities or discretion conferred upon the Trustee under this Indenture, the Trustee is and
shall be conclusively deemed to be acting as Trustee of the assets of the Trust and shall not be subject to any
personal liability for any debts, liabilities, obligations, claims, demands, Judgments costs, charges or expenses
against or with respect to the Trust or the Trust Fund.
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7.8 Indemnification of Trustee

The Trust (to the extent of the Trust Fund) is liable to, and shall indemnify and save harmless the
Trustee and each of its directors, officers, employees, shareholders and agents in respect of:

(a) any liability and all losses, damages, costs, charges and expenses sustained or incurred in respect of any
action, suit or proceeding that is proposed or commenced against the Trustee or against such directors,
officers, employees, shareholders or agents, as the case may be, for or in respect of any act, omission or
error in respect of the Trust and the Trustee's execution of all dutles and responsibilities and exercise of all
powers and authorities pertaining thereto;

b) any liability and all losses, damages, costs, charges and expenses sustained or incurred in respect of any
action, suit or proceeding that is proposed or commenced against the Trustee or against such directors,
officers, employees, shareholders or agents, as the case may be, in respect of the Administrator's providing
or omitting to provide service to the Trust or otherwise performing obligations pursuant to the
Administration Agreement or as delegated or otherwise contemplated hereunder;

(©) all other liability, losses, damages, costs, charges, expenses, taxes, penalties and interest in respect of
unpaid taxes or other tax matters; and

(d) all other expenses and liabilities sustained or incurred by the Trustee in respect of the administration or
termination of the Trust;

in each case including the aggregate amount paid in reasonable settlement of any actions, suits, proceedings,
investigations or claims and the reasonable fees and expenses of counsel to the indemnified parties that may be
incurred in obtaining advice with respect to and defending any action, suit, proceedings, investigation or claim that
may be made or threatened against any indemnified party, or that may be incurred in enforcing this indemnity,
unless and to the extent any of the foregoing arise principally and directly out of the gross negligence, wilful default
or fraud of the Trustee or any of its directors, officers, employees, shareholders or agents, in which case the
provisions of this Section 7.8 shall not apply.

7.9 Environmental Indemnity

The Trust (to the extent of the Trust Fund) is liable to, and shall indemnify and save harmless, the
Trustee, its directors, officers, employees, shareholders and agents, and all of their successors and assigns
(collectively, the "Indemnified Parties") against any loss, expense, claim, charge, damage, penalty, liability or
asserted liability (including strict liability and costs and expenses of abatement and remediation of spills or releases
of contaminants and liabilities of the Indemnified Parties to third parties, including governmental agencies, in
respect of bodily injuries, property damage, damage to or impairment of the environment or any other injury or
damage and including liabilities of the Indemnified Parties to third pames for the third parties’ foreseeable and
unforeseeable consequential damages) incurred as a result of:

(a) the administration of the Trust created hereby; or

(b the exercise or performance by the Trustee of any rights or obhgatlons hereunder or under any other
contracts for and on behalf of the Trust;

and which result from or relate, directly or indirectly, to:
() the presence or release or threatened presence or release of any contaminants, by any means or for any
reason, on or in respect of the Properties, whether or not such presence or release or threatened presence or

release of the contaminants was under the control, care or management of the Trust or any Affiliate of the
Trust, or of a previous owner or operator of a Property;
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(d) any contaminant present on or released from any property adjacent to or in the proximate area of the
Properties; ‘
(e the breach or alleged breach of any federal, provincial or municipal environmental law, regulation, bylaw,

order, rule or permit by the Trust or any Affiliate of the Trust or an owner or operator of a Property; or

® any misrepresentation or omission of a known fact or condition made by any Affiliate of the Trust relating
to any Property.

For the purpose of this Section 7.9, "liability" shall include: (i) liability of an Indemnified Party
for costs and expenses of abatement and remediation of spills and releases of contaminants; (ii) liability of an
Indemnified Party to a third party to reimburse the third party for bodily injuries, property damage and other injuries
or damages which the third party suffers, including (to the extent, if any, that the Indemnified Party is liable
therefor) foreseeable and unforeseeable consequential damages suffered by the third party; and (iii) liability of the
Indemnified Party for damage to or impairment of the environment.

Notwithstanding the foregoing, the Trust shall not be ]iéble to indemnify an Indemnified Party
against any loss, expense, claim, liability or asserted liability to the extent resulting principally and directly from the
gross negligence, wilful default or fraud of the Indemnified Party.

7.10 Apparent Authority

No purchaser, transfer agent or other person dealing with the Trustee or with any officer,
employee or agent of the Trustee shall be bound to make any inquiry concerning the validity of any transaction
purporting to be made by the Trustee or by such officer, employee or agent or make inquiry concerning, or be liable
for, the application of money or property paid, lent or delivered to or on the order of the Trustee or of such officer,
employee or agent. Any person dealing with the Trustee in respect of any matter pertaining to the Trust Fund and
any right, title or interest therein shall be entitled to rely on a certificate, statutory declaration or resolution executed
or certified on behalf of the Trustee as to the capacity, power and authority of any officer, employee or any other
person to act for and on behalf and in the name of the Trust.

7.11 Notice to Unitholders of Non-Eligibility for Deferred Income Plans

If the Corporation becomes aware that the Trust Units have ceased to be eligible investments for,
or foreign property of, registered retirement savings plans, registered retirement income funds, registered education
savings plans and deferred profit sharing plans (all within the meaning of the Tax Act) or any of such plans, the
Corporation shall give notice to Unitholders at their latest address as shown on the register of Unitholders that Trust
Units have ceased to be eligible investments for such plans. Notwithstanding the foregoing, the Trustee and the
Corporation shall not be liable to the Trust or to any Unitholder for any costs, expenses, charges, penalties or taxes
imposed upon a Unitholder as a result of or by virtue of a Trust Unit not being an eligible investment, or being
foreign property, for any such plan, notwithstanding any failure or omission of the Administrator to have given such
notice.

7.12 Declaration as to Beneficial Ownership

The Administrator may require any Unitholder, as shown on the register of Unitholders, to provide
a declaration in a form prescribed by the Administrator as to the beneficial ownership of Trust Units registered in
such Unitholder's name and as to the jurisdiction in which such beneficial owners are resident and may, in
connection with a transfer of any Trust Unit, also require a declaration of beneficial ownership of the transferee of
the Trust Units to be transferred and may require the provision of such a declaration to be a condition precedent to
the transfer of any Trust Unit.
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713 Conditions Precedent to Trustee's Obligations to Act

The obligation of the Trustee to call any meeting pursuant to Article 10 or to commence to wind
up the affairs of the Trust pursuant to Article 12 shall be conditional upon the Unitholders or another person
furnishing, when required by notice in writing by the Trustee, sufficient funds to commence or continue such act,
action or proceeding and indemnity (to the extent sufficient funds for such purpose are not available in the Trust
Fund) reasonably satisfactory to the Trustee to protect and hold harmless the Trustee against the costs, charges and
expenses and liabilities to be incurred therein and any loss and damage it may suffer by reason thereof and the
obligation of the Trustee to commence or continue any act, action or proceeding for the purpose of enforcing the
rights of the Trustee and of the Unitholders shall, if required by notice in writing by the Trustee, be subject to the
same conditions as to funding and indemnity. None of the provisions contained in this Indenture shall require the
Trustee to expend or risk its own funds or otherwise incur financial liability in the performance of any of its duties
or in the exercise of any of its rights or powers unless indemnified as aforesaid.

7.14 Survival of Indemnities

All indemnities, all limitations of liability and all other provisions for the protection of the Trustee
provided for in this Indenture shall survive the termination of this Indenture under Article 12 and the removal or
resignation of the Trustee under Article 6.

715 Trustee May Have Other Interests

Subject to applicable securities laws, and without affecting or limiting the duties and
responsibilities or the limitations and indemnities provided in this Indenture, the Trustee is hereby expressly
permitted to:

(a) be an Associate or an Affiliate of a person from or to whom asséts of the Trust have been or are to be
purchased or sold; :

(b) be, or be an Associate or an Affiliate of, a person with whom the Trust or any other Affiliate of the Trust
contracts or deals or which supplies services to the Trust or any other Affiliate of the Trust;

(c) acquire, hold and dispose of, either for its own account or the accounts of its customers, any assets not
constituting part of the Trust Fund, even if such assets are of a character which could be held by the Trust,
and exercise all rights of an owner of such assets as if it were not a trustee;

(d) carry on its business as a trust company in the usual course while it is the Trustee, including the rendering
of trustee or other services to other trusts and other persons for gain carry on its business as a trust company
in the usual course while it is the Trustee, including the rendering of trustee or other services to other trusts
and other persons for gain, including other trusts with whom the Trust or the Corporation or any of their
Affiliates may enter into any transaction;

(e) derive direct or indirect benefit, profit or advantage from time to time as a result of dealing with the Trust
or the relationships, matters, contracts, transactions, affiliations or other interests stated in this Section 7.15
without being liable to the Trust or any Unitholder for any such direct or indirect benefit, profit or
advantage; and

63 enter into agreements with the Trust in relation to the provision of services, including without limitation, as
registrar and transfer agent of any securities of the Trust or any Affiliate of the Trust; trustee under any
indenture governing rights, warrant, debt or other securities of the Trust or any Affiliate of the Trust; any
depository, escrow, trust or other agreement to facilitate any arrangement, reorganization or merger of the
Trust or any Affiliate of the Trust, including in relation to the Trust Reorganization.
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Subject to applicable laws, none of the relationships, matters, contracts, transactions, affiliations or other interests
permitted above shall be, or shall be deemed to be or to create, a material conflict of interest with the Trustee's
duties hereunder.

7.16 Documents Held by Trustee

Any securities, documents of title or other instruments that may at any time be held by the Trustee
subject to the trusts hereof may be placed in the deposit vaults of the Trustee or of any chartered bank in Canada,
including an Affiliate of the Trustee, or deposited for safekeeping with any such bank.

ARTICLE 8
DELEGATION OF POWERS

8.1 General Delegation to the Administrator

Except as expressly prohibited by law, the Trustee may grant or delegate to the Administrator such
authority as the Trustee may in its sole discretion deem necessary or desirable to effect the actual administration of
the duties of the Trustee under this Indenture, without regard to whether such authority is normally granted or
delegated by trustees. The Trustee may grant broad discretion to the Administrator to administer and manage the
day-to-day operations of the Trust, to act as agent for the Trust, to execute documents on behalf of the Trust and to
make executive decisions which conform to general policies and general principles set forth herein or previously
established by the Trustee. The Administrator shall have the powers and duties expressly provided for herein and in
any other agreement providing for the management or administration of the Trust (including the Administration
Agreement), including, without limitation, the power to further delegate administration of the Trust and the power to
retain and instruct such appropriate experts or advisors to pegform those duties and obligations herein which it is not
qualified to perform (and the Administrator shall notify the Trustee of the name of the person or persons retained or
instructed and the terms and conditions thereof).

8.2 Administration Agreement

The Trustee is authorized to enter into the Administration Agreement with the Corporation (and to
enter into any further agreements to amend the same provided such amendments are not inconsistent with the
provisions hereof) pursuant to the authority provided for hereunder contemporancously with this Indenture. The
Trustee hereby delegates to the Corporation all of the Trustee's power, authority and responsibility for any or all
matters provided for in the Administration Agreement.

8.3 Public Disclosure Documents

Notwithstanding anything to the contrary contained herein, the Trustee shall not have any liability
or responsibility in respect of prospectuses, offering memoranda, rights offering circulars, other Offering
Documents, financial statements, management's discussion and analysis, annual information forms, proxy or
information circulars, takeover bid or issuer bid circulars, material change reports, business acquisition reports, press
releases or other public disclosures or filings required by law or the rules or policies of securities regulatory
authorities or stock exchanges, or any agreements or documents relating thereto (including, without limitation, stock
exchange related matters, Underwriting Agreements and indemnity agreements and ancillary matters). Such matters
shall be the sole and exclusive responsibility of the Corporation and by executing this Indenture, the Corporation
acknowledges such responsibilities. In furtherance thereof, where certification is required under applicable
securities laws, the Corporation (which may authorize any directors or officers of the Corporation to do so) shall be
entitled and authorized to execute such certification on behalf of the Trust.

8.4 Acceptance of Delegation
The Corporation accepts the delegations in this Article 8 and agrees that, in respect of such

matters, it shall carry out its functions honestly, in good faith and in the best interests of the Trust and the
Unitholders and, in connection therewith, shall exercise that degree of care, diligence and skill that a reasonably
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prudent trustee would exercise in comparable circumstances. The Corporation may, and if directed by the
Corporation in writing, the Trustee shall, execute any agreement on behalf of the Trust as the Corporation shall have
authorized within the scope of any authority delegated to it hereunder or under the Administration Agreement.

85 Power of Attorney

Without limiting any of the other provisions of this Article 8, the Trustee hereby delegates to the
Corporation from time to time the full power and authority, and constitutes the Corporation its true and lawful
attorney in fact, to sign on behalf of the Trust:

(a) all rights plans, prospectuses, annual information forms, management proxy circulars, other Offering
Documents and any other documents ancillary or similar thereto required to be signed by the Trust from
time to time, including any Underwriting Agreements, indemnity agreements (pursuant to which the Trust
and not the Trustee provides indemnities) or documents ancillary or similar thereto; and

b) any and all agreements relating to the Plan of Arrangement and the Trust Reorganization and any document
ancillary or similar thereto required to be signed by the Trust from time to time.

8.6 Liability of Trustee

The Trustee shall have no liability or responsibility for any matters delegated to the Corporation
hereunder or under any of the Material Contracts, and the Trustee, in relying upon the Corporation and in entering
into the Material Contracts, shall; (a) have no duty to supervise or investigate the Corporation in respect of those
matters delegated to the Corporation hereunder or under any Material Contracts, including in relation to any
amendment of a Material Contract, unless and until it receives a notice of default under Section 8.7; (b) be deemed
to have complied with its obligations under Section 7.5; and (c) be entitled to the benefit of the indemnities,
limitations of liability and other protection provisions provided for herein.

8.7 Compliance

The Corporation shall be required to notify the Trustee of any defaults hereunder or the
Administration Agreement of which it becomes aware, and to provide an annual compliance certificate in form and
substance satisfactory to the Trustee, acting reasonably, with respect to the satisfaction of its obligations under this
Indenture and the Administration Agreement.

8.8 Liability of Trustee

The Trustee shall have no liability or responsibility for any matters provided for in this Indenture
or required by the Trustee to be completed pursuant to the Trust Reorganization, including the execution and
delivery of any documents, or the entering into of the Administration Agreement and in doing so, shall be deemed to

have complied with its obligations under Section 7.5 and shall be entitled to the benefit of the indemnities,
limitations of liability and other protection provisions provided for herein.

ARTICLE 9
AMENDMENT

9.1 Amendment

Except as specifically provided otherwise herein, the provisions of this Indenture may only be
amended by the Trustee with the consent of the Unitholders by Special Resolution.

Any of the provisions of this Indenture may be amended by the Trustee at any time or times,
without the consent, approval or ratification of any of the Unitholders or any other person for the purpose of:

G:\040302\0165\Trust Indenture - May 31, 2005 03(conformed).doc



29

(a) ensuring that the Trust will comply with any applicable laws or reQuirements of any governmental agency
or authority of Canada or of any province;

(b) ensuring that the Trust will satisfy the provisions of each of subsections 108(2) and 132(6) of the Tax Act
as from time to time amended or replaced and will not be foreign property for purposes of the Tax Act;

(c) ensuring that such additional protection is provided for the interests of Unitholders as the Trustee may
consider expedient;

(d) amending, modifying or changing any provisions hereof that are necessary or desirable in the opinion of the
Corporation as a result of amendments to the Tax Act, the regulations thereunder or the interpretation
thereof including, without limitation, amendments or changes relating to foreign property, eligibility for
investment and the requirements to maintain the Trust's status as a "unit trust" and a "mutual fund trust" for
purposes of the Tax Act;

(e) removing or curing any conflicts or inconsistencies between the provisions of this Indenture or any
supplemental indenture, any Administration Agreement and any other agreement of the Trust or any
Offering Document with respect to the Trust, or any applicable law or regulation of any jurisdiction,
provided that in the opinion of the Trustee the rights of the Trustee and of the Unitholders are not
prejudiced thereby;

® providing for, or amending the provisions for, the electronic delivery by the Trust to Unitholders of
documents relating to the Trust (including annual and quarterly reports, including financial statements,
notices of Unitholder meetings and information circulars and proxy related materials) at such time as
applicable securities laws have been amended to permit such electronic delivery in place of normal delivery
procedures, provided that such amendments to the Indenture are not contrary to or do not conflict with such
laws;

(8 curing, correcting or rectifying any ambiguities, defective or inconsistent provisions, errors, mistakes or
omissions, provided that in the opinion of the Trustee the rights of the Trustee and of the Unitholders are
not prejudiced thereby; and

(h) making any modification in the form of Trust Unit Certificates to conform with the provisions of this
Indenture, or any other modifications, provided the rights of the Trustee and of the Unitholders are not
prejudiced thereby.

Notwithstanding the foregoing, no amendment shall reduce the percentage of votes required to be cast at a meeting
of the Unitholders for the purpose of amending this Section 9.1 without the consent of the holders of all of the Trust
Units then outstanding.

9.2 Amendments Prior to Trust Reorganization

Notwithstanding the provisions of Section 9.1, the provisions of this Indenture may be amended
by the Trustee and the Settlor from time to time without the consent, approval or ratification of any of the
Unitholders or any other person at any time prior to or on the date of the Closing, including, without limitation, any
amendments necessary or advisable to exclude the Settlor as a party to this Indenture and include the Administrator
as a party to this Indenture.

ARTICLE 10
MEETINGS OF UNITHOLDERS

10.1 Annual and Special Meetings of Unitholders

Annual meetings of the Unitholders shall be called by the Trustee, commencing in 2006, on a day,
at a time and at a place to be set by the Administrator. The business transacted at such meetings shall include the
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transaction of such business as Unitholders may be entitled to vote upon as hereinafter provided in this Article 10, or
as the Administrator may determine. Special meetings of the Unitholders may be called at any time by the
Administrator and shall be called by the Trustee upon a written request of Unitholders holding in the aggregate not
less than 20% of the Trust Units then outstanding (and for this purpose, holders of any issued Special Voting Units
shall be regarded as representing outstanding Trust Units equivalent in number to the votes attached to such Special
Voting Units and for which such holders have a direction to vote), such request specifying the purpose or purposes
for which such meeting is to be called. Meetings of Unitholders shall be held in the City of Calgary, or at such other
place as the Administrator shall designate. The Chairman of any annual or special meeting shall be a person
designated by the Administrator for the purpose of such meeting except that, on the motion of any Unitholder, any
person may be elected as Chairman by a majority of the votes cast at the meeting instead of such designated person
or in the event that no person shall be designated by the Administrator. ‘

10.2 Notice of Meetings

Notice of all meetings of Unitholders shall be given by unregistered mail postage prepaid
addressed to each Unitholder at his registered address, mailed at least 21 days and not more than 50 days before the
meeting. Such notice shall set out the time when, and the place where, such meeting is to be held and shall specify
the nature of the business to be transacted at such meeting in sufficient detail to permit a Unitholder to form a
reasoned judgment thereon, together with the text of any resolution in substantially final form proposed to be passed.
Any adjourned meeting may be held as adjourned without further notice. The accidental omission to give notice to
or the non-receipt of such notice by the Unitholders shall not invalidate any resolution passed at any such meeting.

10.3 Quorum

At any meeting of the Unitholders, subject as hereinafter provided, a quorum shall consist of two
or more persons either present in person or represented by proxy and representing in the aggregate not less than 5%
of the outstanding Trust Units. For the purposes of determining such quorum, the holders of any issued Special
Voting Units who are present at the meeting shall be regarded as representing outstanding Trust Units equivalent in
number to the votes attaching to such Special Voting Units and for which such holders have a direction to vote. Ifa
quorum is not present at the appointed place on the date for which the meeting is called within one half hour after
the time fixed for the holding of such meeting, the meeting, if convened on the requisition of Unitholders, shall be
dissolved, but in any other case it shall stand adjourned to such day being not less than fourteen (14) days later and
to such place and time as may be appointed by the Chairman of the meeting. If at such adjourned meeting a quorum
as above defined is not present, the Unitholders present either personally or by proxy shall form a quorum, and any
business may be brought before or dealt with at such an adjourned meeting which might have been brought before or
dealt with at the original meeting in accordance with the notice calling the same.

104 Voting Rights of Unitholders

Only Unitholders of record and holders of Special Voting Units shall be entitled to vote and each
Trust Unit shall entitle the holder or holders of that Trust Unit to one vote at any meeting of the Unitholders and
each Special Voting Unit shall entitle the holder thereof to such number of votes as may be prescribed in the
resolution of the board of directors of the Administrator authorizing the issuance of such Special Voting Unit at any
meeting of Unitholders. Every question submitted to a meeting, other than a Special Resolution, shall, unless a poll
vote is demanded, be decided by a show of hands vote, on which every person present and entitled to vote shall be
entitled to one vote. At any meeting of Unitholders, any holder of Trust Units or Special Voting Units entitled to
vote thereat may vote by proxy and a proxy need not be a Unitholder, provided that no proxy shall be voted at any
meeting unless it shall have been placed on file with the Trustee, or with such agent of the Trustee as the Trustee
may direct, for verification prior to the commencement of such meeting no later than the time for which proxies are
to have been received as set forth in the notice of such meeting. If approved by the Trustee, proxies may be solicited
in the name of the Trustee. When any Trust Unit is held jointly by several persons, any one of them may vote at any
meeting in person or by proxy in respect of such Trust Unit, but if more than one of them shall be present at such
meeting in person or by proxy, and such joint owners of their proxies so present disagree as to any vote to be cast,
the joint owner present or represented whose name appears first in the register maintained pursuant to Section 11.3
shall be entitled to cast such vote.
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10.5 Resolutions

(a) The Trustee shall in accordance with an Ordinary Resolution passed by the Unitholders: (i) change the
Auditors as provided in Section 15.3; and (ii) elect the directors of the Corporation.

(b) The Trustee shall in accordance with a Special Resolution passed by the Unitholders:
(i) subject to Section 9.1, amend this Indenture;
(ii) subdivide or consolidate Trust Units (other than as providéd in Section 3.8);
(iii) sell or agree to sell the property of the Trust Fund as an ent‘irety or substantially as an entirety;
(iv) resign if removed pursuant to Section 6.3; and
) commence to wind-up and wind-up the affairs of the Trust if requested pursuant to Section 12.2.

Except with respect to the above matters set out in this Section 10.5 and the matters set forth in Sections 6.3, 6.4 and
12.2 hereof, no action taken by the Unitholders or resolution of the Unitholders at any meeting shall in any way bind
the Trustee.

10.6 Meaning of "'Special Resolution"

The expression "Special Resolution" when used in this Indenture means, subject as hereinafter in
this Article provided, a resolution proposed to be passed as a special resolution at a meeting of Unitholders
(including an adjourned meeting) duly convened for the purpose and held in accordance with the provisions of this
Article at which two or more holders of at least 10% of the aggregate number of Trust Units then outstanding are
present in person or by proxy and passed by the affirmative votes of the holders of not less than 66 2/3% of the Trust
Units (including the Special Voting Units) represented at the meeting and voted on a poll upon such resolution. For
the purpose of determining such percentage, the holders of any issued Special Voting Units who are present at the
meeting shall be regarded as representing outstanding Trust Units equivalent in number to the votes attaching to
such Special Voting Units and for which such holders have a direction to vote.

If, at any such meeting, the holders of 10% of the aggregate number of Trust Units outstanding are
not present in person or represented by proxy within 30 minutes after the time appointed for the meeting, then the
meeting, if convened by or on the requisition of Unitholders, shall be dissolved; but in any other case it shall stand
adjourned to such date, being not less than 21 nor more than 60 days later, and to such place and time as may be
appointed by the chairman. Not less than ten days' prior notice shall be given of the time and place of such
adjourned meeting in the manner provided in Section 10.2. Such notice shall state that at the adjourned meeting the
Unitholders present in person or represented by proxy shall form a quorum but it shall not be necessary to set forth
the purposes for which the meeting was originally called or any other particulars. At the adjourned meeting, the
Unitholders present in person or represented by proxy shall form a quorum and may transact the business for which
the meeting was originally convened, and a resolution proposed at such adjourned meeting and passed by the
requisite vote as provided in this Section 10.6 shall be a Special Resolution within the meaning of this Indenture,
notwithstanding that the holders of less than 10% of the aggregate number of Trust Units then outstanding are
present or represented by proxy at such adjourned meeting,

Votes on a Special Resolution shall always be given on a poll and no demand for a poll on a
Special Resolution shall be necessary. No Special Resolution changing or amending any provision hereof relating to
or affecting: (i) the Trustee, including the qualification, powers, authorities, appointment, removal or resignation
thereof; or (ii) the provisions of Article 9, Article 10 or Article 12 shall be effective prior to 60 days from the
adoption thereof in accordance with the provisions hereof or such shorter period as may be approved by Unitholders.

(G:\040302\0165\Trust Indenture - May 31, 2005 03(conformed).doc




32

10.7 Record Date for Voting

For the purpose of determining the Unitholders and Special Voting Unitholders who are entitled to
vote or act at any meeting or any adjournment thereof, the Trustee may fix a date not more than 50 days and not less
than 21 days prior to the date of any meeting of Unitholders and Special Voting Unitholders as a record date for the
determination of Unitholders entitled to vote at such meeting or any adjournment thereof, and any Unitholder who
was a Unitholder at the time so fixed shall be entitled to vote at such meeting or any adjournment thereof even
though he has since that time disposed of his Trust Units, and no Unitholder becoming such after that time shall be
so entitled to vote at such meeting or any adjournment thereof. In the event that the Trustee does not fix a record
date for any meeting of Unitholders, the record date for such meeting shall be the Business Day immediately
preceding the date upon which notice of the meeting is given as provided under Section 10.2.

10.8 Binding Effect of Resolutions

Every Ordinary Resolution and every Special Resolution passed in accordance with the provisions
of this Indenture at a meeting of Unitholders shall be binding upon all the Unitholders and holders of the Special
Voting Units, whether present at or absent from such meeting, and each and every Unitholder and Special Voting
Unitholders shall be bound to give effect accordingly to every such Ordinary Resolution and Special Resolution.

10.9 Solicitation of Proxies

A Unitholder shall have the right to appoint a proxy to attend and act for the Unitholder at any
meeting of Unitholders. The Trustee shall solicit proxies from Unitholders in connection with all meetings of
Unitholders. In connection therewith, the Trustee shall comply, as near as may be possible, with all provisions of
the ABCA and the requirements of Canadian securities legislation applicable to the solicitation of proxies.

10.10 No Breach

Notwithstanding any provisions of this Indenture, neither Unitholders nor holders of Special
Voting Units shall have the power to effect any amendment hereto which would require the Trustee to take any
action or conduct the affairs of the Trust in a manner which would constitute a breach or default by the Trust or the
Trustee under any agreement binding on or obligation of the Trust or the Trustee.

ARTICLE 11
CERTIFICATES, REGISTRATION AND TRANSFER OF TRUST UNITS

111 Nature of Trust Units

The nature of a Trust Unit and the relationship of a Unitholder to the Trustee and the relationship
of one Unitholder to another is as described in Section 2.4 and Subsection 2.5(c) and the provisions of this Article
11 shall not in any way alter the nature of Trust Units or the said relationships of a Unitholder to the Trustee and of
one Unitholder to another, but are intended only to facilitate the issuance of certificates evidencing the beneficial
ownership of Trust Units and the recording of all such transactions whether by the Trust, securities dealers, stock
exchanges, transfer agents, registrars or other persons. ‘

11.2 Certificates

(a) The form of certificate representing Trust Units shall be substantially as set out in the Schedule hereto or
such other form as is authorized from time to time by the Trustee. Each such certificate shall bear an
identifying serial number and shall be certified manually on behalf of the Trustee. Any additional signature
required by the Trustee to appear on such certificate may be printed, lithographed or otherwise
mechanically reproduced thereon and, in such event, certificates so signed are as valid as if it had been
signed manually. Any certificate which has one manual signature as hereinbefore provided shall be valid
notwithstanding that one or more of the persons whose signature is printed, lithographed or mechanically
reproduced no longer holds office at the date of issuance of such certificate. The Trust Certificates may be
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engraved, printed or lithographed, or partly in one form and partly in another, as the Trustee may
determine.

(b) Any Trust Unit Certificate validly issued in accordance with the terms of this Indenture in effect at the time
of issuance shall validly represent issued and outstanding Trust Units, notwithstanding that the form of
such Trust Unit Certificate may not be in the form currently required by this Indenture.

11.3 Register of Unitholders

A register shall be maintained at the principal corporate trust office of the Transfer Agent in the
City of Calgary by the Transfer Agent designated to act on behalf and under the direction of the Trustee, which
register shall contain the names and addresses of the Unitholders, the respective numbers of Trust Units held by
them, the certificate numbers of the certificates representing such Trust Units and a record of all transfers thereof.
Branch transfer registers shall be maintained at such other offices of the Transfer Agent as the Trustee may from
time to time designate. The Transfer Agent shall designate an office in the City of Toronto at which a branch
register shall be maintained. Except in the case of the registers required to be maintained at the Cities of Calgary
and Toronto, the Transfer Agent shall have the power at any time to close any register of transfers and in that event
shall transfer the records thereof to another existing register or to a new register.

Only Unitholders whose certificates are so recorded shall be entitled to receive distributions or to
exercise or enjoy the rights of Unitholders hereunder. The Trustee shall have the right to treat the person registered
as a Unitholder on the register of the Trust as the owner of such Trust Units for all purposes, including, without
limitation, payment of any distribution, giving notice to Unitholders and determining the right to attend and vote at
meetings of Unitholders, and the Trustee shall not be bound to recognize any transfer, pledge or other disposition of
a Trust Unit or any attempt to transfer, pledge or dispose of a Trust Unit, or any beneficial interest or equitable or
other right or claim with respect thereto, whether or not the Trustee shall have actual or other notice thereof, until
such Trust Unit shall have been transferred on the register of the Transfer Agent as herein provided.

The register and the branch transfer register referred to in this Section 11.3 shall at all reasonable
times be open for inspection by the Unitholders, the Administrator and the Trustee.

11.4 Transfer of Trust Units

(a) Subject to the provisions of this Article 11 and Sections 3.9 and 7.12, the Trust Units shall be fully
transferable without charge as between persons, but no transfer of Trust Units shall be effective as against
the Trustee or shall be in any way binding upon the Trustee until the transfer has been recorded on the
register or one of the branch transfer registers maintained by the Transfer Agent. No transfer of a Trust
Unit shall be recognized unless such transfer is of a whole Trust Unit.

(b) Subject to the provisions of this Article 11, Trust Units shall be transferable on the register or one of the
branch transfer registers of Unitholders of the Trust only by the Unitholders of record thereof or their
executors, administrators or other legal representatives or by their agents hereunto duly authorized in
writing, and only upon delivery to the Transfer Agent of the Trust, of the certificate therefor, if certificates
representing Trust Units are issued, properly endorsed or accompanied by a duly executed instrument of
transfer and accompanied by all necessary transfer or other taxes imposed by law, together with such
evidence of the genuineness of such endorsement, execution and authorization and other matters that may
reasonably be required by the Transfer Agent. Upon such delivery the transfer shall be recorded on the
register of Unitholders and a new Trust Certificate for the residue thereof (if any) shall be issued to the
transferor. Unless the Corporation agrees to assume liability for the transfer and exchange fees the
Unitholder shall be responsible for such fees and expenses. ‘

(c) Any person becoming entitled to any Trust Units as a consequence of the death, bankruptcy or
incompetence of any Unitholder or otherwise by operation of law, shall be recorded as the holder of such
Trust Units and shall receive a new Trust Certificate therefor only upon production of evidence satisfactory
to the Transfer Agent thereof and delivery of the existing Trust Certificate to the Transfer Agent, but until
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such record is made the Unitholder of record shall continue to be and be deemed to be the holder of such
Trust Units for all purposes whether or not the Trustee or the Transfer Agent shall have actual or other
notice of such death or other event.

11.5 Trust Units Held Jointly or in a Fiduciary Capacity

The Trustee and the Transfer Agent may treat two or more persons holding any Trust Units as
joint owners of the entire interest therein unless their ownership is expressly otherwise recorded on the register of
the Trust, but no entry shall be made in the register or on any Trust Certificate that any person is in any other
manner entitled to any future, limited or contingent interest in any Trust Units; provided, however, that any person
recorded as a Unitholder may, subject to the provisions hereinafter contained, be described in the register or on any
Trust Certificate as a fiduciary of any kind and any customary words may be added to the description of the holder
to identify the nature of such fiduciary relationship. Where any Trust Certificate is registered in more than one
name, the distributions (if any) in respect thereof may be paid to the order of all such holders failing written
instructions from them to the contrary and such payment shall be a valid discharge to the Trustee and any Transfer
Agent. In the case of the death of one or more joint holders, the distributions (if any) in respect of any Trust Units
may be paid to the survivor or survivors of such holders and such payment shall be a valid discharge to the Trustee
and any Transfer Agent. ;

11.6 Performance of Trust

The Trustee, the Unitholders and any officer or agent of the Trustee shall not be bound to be
responsible for or otherwise inquire into or ensure the performance of any trust, express, implied or constructive, or
of any charge, pledge or equity to which any of the Trust Units or any interest therein are or may be subject, or to
ascertain or enquire whether any transfer of any such Trust Units or interests therein by any such Unitholder or by
his personal representatives is authorized by such trust, charge, pledge or equity, or to recognize any person as
having any interest therein except for the person recorded as a Unitholder.

11.7 Lost Certificates

In the event that any Trust Certificate is lost, stolen, destroyed or mutilated, the Trustee or the
Transfer Agent may authorize the issuance of a new Trust Certificate for the same number of Trust Units in lieu
thereof. The Trustee or the Transfer Agent may in its discretion, before the issuance of such new Trust Certificate,
require the owner of the lost, stolen, destroyed or mutilated Trust Certificate, or the legal representative of the owner
to make an affidavit or statutory declaration setting forth such facts as to the loss, theft, destruction or mutilation as
the Trustee or the Transfer Agent may deem necessary, to surrender any mutilated Trust Certificate and may require
the applicant to supply to the Trust a "lost certificate bond" or a similar bond in such reasonable sum as the Trustee
or the Transfer Agent may direct indemnifying the Trustee and its agent for so doing. The Trustee shall have the
power to require from an insurer or insurers a blanket lost security bond or bonds in respect of the replacement of
lost, stolen, destroyed or mutilated Trust Certificates. The Trustee may pay all premiums and other funds of money
payable for such purpose out of the Trust Fund with such contribution, if any, by those insured as may be
determined by the Trustee in its sole discretion. If such blanket lost security bond is required, the Trustee may
authorize and direct (upon such terms and conditions as the Trustee may from time to time impose) any agent to
whom the indemnity of such bond extends to take such action to replace any lost, stolen, destroyed or mutilated
Trust Certificate without further action or approval by the Trustee.

11.8 Death of a Unitholder

The death of a Unitholder during the continuance of the Trust shall not terminate the Trust or any
of the mutual or respective rights and obligations created by or arising under this Indenture nor give such
Unitholder's personal representative a right to an accounting or take any action in court or otherwise against other
Unitholders or the Trustee or the Trust Fund, but shall entitle the personal representatives of the deceased Unitholder
to demand and receive, pursuant to the provisions hereof, a new Trust Certificate for Trust Units in place of the
Trust Certificate held by the deceased Unitholder, and upon the acceptance thereof such personal representatives
shall succeed to all rights of the deceased Unitholder under this Indenture, '
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11.% Unclaimed Interest or Distribution

In the event that the Trustee shall hold any amount of interest or other distributable amount which
is unclaimed or which cannot be paid for any reason, the Trustee shall be under no obligation to invest or reinvest
the same but shall only be obliged to hold the same in a current non-interest-bearing account pending payment to the
person or persons entitled thereto. The Trustee shall, as and when required by law, and may at any time prior to
such required time, pay all or part of such interest or other distributable amount so held to the public trustee (or other
appropriate government official or agency) whose receipt shall be a good discharge and release of the Trustee.

11.10 Exchanges of Trust Certificates

Trust Certificates representing any number of Trust Units may be exchanged without charge for
Trust Certificates representing an equivalent number of Trust Units in the aggregate. Any exchange of Trust
Certificates may be made at the offices of the Trustee or at the offices of any Transfer Agent where registers are
maintained for the Trust Certificates pursuant to the provisions of this Article 11. Any Trust Certificates tendered
for exchange shall be surrendered to the Trustee or appropriate Transfer Agent and shall be cancelled. The
Corporation shall reimburse the Trustee for all exchange fees associated with any such exchange. Subject to the
foregoing, unless the Corporation agrees to assume liability for the transfer and exchange fees, the Unitholder shall
be responsible for all such fees and expenses.

11.11 Offer for Units
(a) In this Section 11.11:

@) "Dissenting Unitholder” means a Unitholder who does not accept an Offer referred to in
Subsection (b) and includes any assignee of the Trust Unit of a Unitholder to whom such an Offer
is made, whether or not such assignee is recognized under this Indenture;

(ii) "Offer" means an offer to acquire outstanding Trust Units where, as of the date of the offer to
acquire, the Trust Units that are subject to the offer to acquire, together with the Offeror's Units,
constitute in the aggregate 20% or more of all outstanding Trust Units;

(iii) "offer to acquire" includes an acceptance of an offer to sell;

(iv) "Offeror" means a person, or two or more persons acting jointly or in concert, who make an Offer
to acquire Trust Units;

(v) "Offeror's Notice" means the notice described in Subsection (c); and
(vi) "Offeror's Units” means Trust Units beneficially owned, or over which control or direction is
exercised, on the date of an Offer by the Offeror, any Affiliate or Associate of the Offeror or any

person or company acting jointly or in concert with the Offeror.

(b) If an Offer for all of the outstanding Trust Units (other than Trust Units held by or on behalf of the Offeror
or an Affiliate or Associate of the Offeror) is made and:

(i) within the time provided in the Offer for its acceptance or within 90 days after the date the Offer is
made, whichever period is the shorter, the Offer is accepted by Unitholders representing at least
90% of the outstanding Trust Units, other than the Offeror's Units;

(ii) the Offeror is bound to take up and pay for, or has taken up and paid for the Trust Units of the
Unitholders who accepted the Offer; and

(iii) the Offeror complies with Subsections (c) and (¢);
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the Offeror is entitled to acquire, and the Dissenting Unitholders are required to sell to the Offeror, the
Trust Units held by the Dissenting Unitholders for the same consideration per Trust Unit payable or paid,
as the case may be, under the Offer. ‘

Where an Offeror is entitled to acquire Trust Units held by Dissenting Unitholders pursuant to
Subsection (b), and the Offeror wishes to exercise such right, the Offeror shall send by registered mail
within 30 days after the date of termination of the Offer a notice (the "Offeror’'s Notice") to each
Dissenting Unitholder stating that:

(i) Unitholders holding at least 90% of the Trust Units of all Unitholders, other than Offeror's Units,
have accepted the Offer;

(ii) the Offeror is bound to take up and pay for, or has taken up and paid for, the Trust Units of the
Unitholders who accepted the Offer;

(iii)  Dissenting Unitholders must transfer their respective Trust Units to the Offeror on the terms on
which the Offeror acquired the Trust Units of the Unitholders who accepted the Offer within
21 days after the date of the sending of the Offeror's Notice; and

(iv) Dissenting Unitholders must send their respective Trust Unit Certificate(s) to the Trustee within
21 days after the date of the sending of the Offeror's Notice.

A Dissenting Unitholder to whom an Offeror's Notice is sent pursuant to Subsection (c) shall, within
21 days after the sending of the Offeror's Notice, send his or her Trust Unit Certificate(s) to the Trustee,
duly endorsed for transfer.

Within 21 days after the Offeror sends an Offeror's Notice pursuant to Subsection (c), the Offeror shall pay
or transfer to the Trustee, or to such other person as the Trustee may direct, the cash or other consideration
that is payable to Dissenting Unitholders pursuant to Subsection (b).

The Trustee, or the person directed by the Trustee, shall hold in trust for the Dissenting Unitholders the
cash or other consideration it receives under Subsection (e). The Trustee, or such person, shall deposit cash
in a separate account in a Canadian chartered bank, and shall place other consideration in the custody of a
Canadian chartered bank or similar institution for safekeeping,

Within 30 days afier the date of the sending of an Offeror's Notice pursuant to Subsection (c), the Trustee,
if the Offeror has complied with Subsection (e), shall:

(i) do all acts and things and execute and cause to be executed all instruments as in the Trustee's
opinion may be necessary or desirable to cause the transfer of the Trust Units of the Dissenting
Unitholders to the Offeror;

(ii) send to each Dissenting Unitholder who has complied with Subsection (d) the consideration to
which such Dissenting Unitholder is entitled under this Section 11.11; and

(ii1) send to each Dissenting Unitholder who has not complied with Subsection (d) a notice stating that:
(A) his or her Trust Units have been transferred to the ‘Oﬂ‘eror;

(B) the Trustee or some other person designated in such notice is holding in trust the
consideration for such Trust Units; and

© the Trustee, or such other person, will send the consideration to such Dissenting
Unitholder as soon as practicable after receiving such Dissenting Unitholder's Trust Unit
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Certificate(s) or such other documents as the Trustee, or such other person may require in
lieu thereof;

and the Trustee is hereby appointed the agent and attorney of the Dissenting Unitholders for the purposes of
giving effect to the foregoing provisions. ‘

(h) An Offeror cannot make an Offer for Trust Units unless, concurrent with the communication of the Offer to
any Unitholder, a copy of the Offer is provided to the Trust.

ARTICLE 12
TERMINATION

12.1 Termination Date

Unless the Trust is terminated or extended earlier, the Trustee shall commence to wind up the
affairs of the Trust on December 31, 2099.

12.2 Termination by Special Resolution of Unitholders

The Unitholders may vote by Special Resolution to terminate the Trust at any meeting of
Unitholders duly called for that purpose, whereupon the Trustee shall commence to wind up the affairs of the Trust,
provided that such a vote may only be held if requested in writing by the holders of not less than 20% of the
outstanding Trust Units (including Special Voting Units) and a quorum of holders of not less than 50% of the
outstanding Trust Units (including Special Voting Units) are present in person or represented by proxy at the
meeting or any adjournment thereof at which the vote is taken. For the purposes of determining the foregoing
percentages, any outstanding Special Voting Unit shall be regarded as representing outstanding Trust Units
equivalent in number to the votes attached as such Special Voting Units and for which such holders have a direction
vote.

12.3 Procedure Upon Termination

Forthwith upon being required to commence to wind up the affairs of the Trust, the Trustee shall
give notice thereof to the Unitholders, which notice shall designate the time or times at which Unitholders may
surrender their Trust Units for cancellation and the date at which the register of the Trust shall be closed.

12.4 Powers of the Trustee upon Termination

After the date on which the Trustee is required to commence to wind up the affairs of the Trust,
the Trustee shall carry on no activities except for the purpose of winding up the affairs of the Trust as hereinafter
provided and for these purposes, the Trustee shall continue to be vested with and may exercise all or any of the
powers conferred upon the Trustee under this Indenture.

12.5 Sale of Investments

After the date referred to in Section 12.4, the Trustee shall proceed to wind up the affairs of the
Trust as soon as may be reasonably practicable and for such purpose shall, subject to the terms of any agreements
binding on or obligations of the Trust and the Trustee, sell and convert into money the assets comprising the Trust
Fund in one transaction or in a series of transactions at public or private sale and do all other acts appropriate to
liquidate the Trust Fund, and shall in all respects act in accordance with the directions, if any, of the Unitholders in
respect of a termination authorized under Section 12.2. Notwithstanding anything herein contained, in no event
shall the Trust be wound up until any Royalties and the NPI shall have been disposed of.

G:\040302\0165\Trust Indenture - May 31, 2005 03(conformed).doc




38

12.6 Distribution of Proceeds

After paying, retiring or discharging or making provision for the payment, retirement or discharge
of all known liabilities and obligations of the Trust and providing for indemnity against any other outstanding
liabilities and obligations, the Trustee shall distribute the remaining part of the proceeds of the sale of the Royalties
and other assets together with any cash forming part of the Trust Fund among the Unitholders in accordance with
their Pro Rata Share.

12.7 Further Notice to Unitholders

In the event that all of the Unitholders shall not surrender their Trust Units for cancellation within
six (6) months after the time specified in the notice referred to in Section 12.3, such remaining Trust Units shall be
deemed to be cancelled without prejudice to the rights of the holders of such Trust Units to receive their Pro Rata
Share of the amounts referred to in Section 12.6 and the Trustee may either take appropriate steps, or appoint an
agent to take appropriate steps, to contact such Unitholders (deducting all expenses thereby incurred from the
amounts to which such Unitholders are entitled as aforesaid) or, in the discretion of the Trustee, may pay such
amounts into court. ‘

12.8 Responsibility of Trustee after Sale and Conversion

The Trustee shall be under no obligation to invest the prdceeds of any sale of any Royalties, the
NPI or other assets or cash forming part of the Trust Fund after the date referred to in Section 12.4 and, after such
sale, the sole obligation of the Trustee under this Indenture shall be to hold such proceeds in trust for distribution
under Section 12.6.

ARTICLE 13
SUPPLEMENTAL INDENTURES

13.1 Provision for Supplemental Indentures

From time to time the Trustee and the Corporation may, 'subject to the provisions hereof, and it
shall, when so directed in accordance with the provisions hereof, execute and deliver by its proper officers,
indentures or instruments supplemental hereto, which thereafter shall form part hereof, for any one or more or all of
the following purposes:
(a) giving effect to any amendment as provided in Article 9;
(b) giving effect to any Special Resolution passed as provided in Article 10;
) making such provision not inconsistent with this Indenture as may be necessary or desirable with respect to

matters or questions arising hereunder, provided that such provisions are not, in the opinion of the Trustee,
prejudicial to the interests of the Unitholders; ‘

(d) making any modification in the form of Trust Certificates which does not materially affect the substance
thereof; and
©)] for any other purpose not inconsistent with the terms of this Indenture, including the correction or

rectification of any ambiguities, defective or inconsistent provisions, errors, mistakes or omissions herein,
provided that in the opinion of the Trustee, the rights of the Trustee and the Unitholders are not prejudiced
thereby;

provided that the Trustee may in its sole discretion decline to enter into any $uch supplemental indenture which in its
opinion may not afford adequate protection to the Trustee when the same shall become operative.
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Notwithstanding Section 10.5 and the foregoing, on or before the Date of Closing, the Trustee
may execute and deliver such indentures or instruments supplemental hereto, which may add to or delete or amend,
vary or change any of the provisions hereof, as the Corporation may direct in writing.

13.2 Provision for Amended and Restated Indenture

Notwithstanding Section 13.1, following any amendments to this Indenture, the parties to the
Indenture may enter into an amended and restated version of the Indenture which shall include and give effect to all
amendments to the Indenture in effect at the applicable time.

ARTICLE 14
NOTICES TO UNITHOLDERS

14.1 'Notices

Any notice required to be given under this Indenture to the Unitholders shall be given by letter or
circular sent through ordinary post addressed to each registered holder at his last address appearing on the register;
provided that if there is a general discontinuance of postal service due to strike, lockout or otherwise, such notice
may be given by publication twice in the National Edition of The Globe and Mail or The National Post or any other
newspaper having national circulation in Canada; provided further that if there is no newspaper having national
circulation, then by publishing twice in a newspaper in each city where the register or a branch transfer register is
maintained. Any notice so given shall be deemed to have been given on the day following that on which the letter or
circular was posted or, in the case of notice being given by publication, the day following the day of the second
publication in the designated newspaper or newspapers. In proving notice was posted, it shall be sufficient to prove
that such letter or circular was properly addressed, stamped and posted. ‘

14.2 Failure to Give Notice

The failure by the Trustee, by accident or omission or otherwise unintentionally, to give the
Unitholders any notice provided for herein shall not affect the validity or effect of any action referred to in such
notice, and the Trustee shall not be liable to any Unitholder for any such failure.

14.3 Joint Holders

Service of a notice or document on any one of several joint holders of Trust Units shall be deemed
effective service on the other joint holders. ‘

14.4 Service of Notice

Any notice or document sent by post to or left at the address of a Unitholder pursuant to this
Article shall, notwithstanding the death or bankruptcy of such Unitholder, and whether or not the Trustee has notice
of such death or bankruptcy, be deemed to have been fully served and such service shall be deemed sufficient

service on all persons interested in the Trust Units concerned.

ARTICLE 15
AUDITORS

15.1 Qualification of Auditors

The Auditors shall be an independent recognized firm of chartered accountants which has an
office in Alberta.
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15.2 Appointment of Auditors

The Trustee hereby appoints KPMG LLP, Chartered Accountants, as the auditors of the Trust, to
hold such office until the first annual meeting of the Unitholders at such remuneration as may be approved by the
Trustee from time to time. The Auditors will be selected at each annual meeting of Unitholders.

15.3 Change of Auditors

The Auditors may at any time be removed by the Trustee with the approval of the Unitholders by
means of an Ordinary Resolution at a meeting of Unitholders duly called for that purpose and, upon the resignation
or the removal of Auditors as aforesaid, new auditors may be appointed by the Trustee with the approval of the
Unitholders by means of an Ordinary Resolution at a meeting duly called for the purpose. A vacancy created by the
removal of the Auditors as aforesaid may be filled at the meeting of Unitholders at which the Auditors are removed
or, if not so filled, may be filled under Section 15.4.

15.4 Filling Vacancy

In the event that the Auditors resign as auditors of the Trust, the Trustee shall forthwith fill the
vacancy with such new auditors as is approved by the members of the Board of Directors of the Corporation whom
are independent of the Corporation, and such new auditors shall act as auditors of the Trust for the unexpired term of
the predecessor auditors of the Trust.

15.5 Reports of Auditors

The Auditors shall audit the accounts of the Trust at least once in each year and a report of the
Auditors with respect to the annual financial statements of the Trust shall be provided to each Unitholder as set out
in Section 16.3.

ARTICLE 16 |
ACCOUNTS, RECORDS AND FINANCIAL STATEMENTS

16.1 Records

The Trustee shall keep such books, records and accounts as are necessary and appropriate to
document the Trust Fund and each transaction of the Trust. Without limiting the generality of the foregoing, the
Trustee will, at its principal office in Calgary, Alberta, keep records of all transactions of the Trust, a list of the
assets of the Trust Fund from time to time and a copy of this Indenture,

16.2 Quarterly Reporting to Unitholders

Subject to compliance with applicable laws, the Trustee will mail to each Unitholder (or such
Unitholders as required under applicable securities laws) within 45 days (or such other period as may be prescribed
by applicable securities laws) after March 31, June 30 and September 30 in each year, an unaudited quarterly
financial statement of the Trust for the most recent calendar quarter. The Administrator will review any forecast
provided in any Offering Document and, if necessary, will provide the Trustee with a quarterly update. The Trustee
will mail any such update to Unitholders.

16.3 Annual Reporting to Unitholders
Subject to compliance with applicable laws, the Trustee will mail:
(a) to each Unitholder (or such Unitholders as required under applicable securities laws), within 90 days after
the end of each year (or such Unitholders or other period as may be required under applicable securities

laws), the audited consolidated financial statements of the Trust for the most recently completed year
together with the report of the Auditors thereon; and
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(b) to each person who received a distribution from the Trust during a year, within 90 days after the end of
such year, the tax reporting information relating to such year as prescribed by the Tax Act.

16.4 Information Available to Unitholders

(a) Each Unitholder shall have the right to obtain, on demand and on payment of reasonable reproduction
costs, from the head office of the Trust, a copy of this Indenture and any indenture supplemental hereto or
any Material Contract.

(b) Each Unitholder, upon payment of a reasonable fee and upon sending to the Trustee the affidavit referred to
in paragraph (d) below, may upon application require the Trustee to furnish within 10 days from the receipt
of the affidavit a list (the "basic list") made up to a date not more than 10 days before the date of receipt of
the affidavit setting out the names of the Unitholders, the number of Trust Units owned by each Unitholder
and the address of each Unitholder as shown on the records of the Trustee.

(c) A person requiring the Trustee to supply a basic list may, if he states in the affidavit referred to in
paragraph (d) below that he requires supplemental lists, require the Trustee upon payment of a reasonable
fee to furnish supplemental lists setting out any changes from the basic list in the names or addresses of the
Unitholders and the number of Trust Units owned by each Unitholder for each business day following the
date the basic list is made up to.

(d) The affidavit referred to in paragraph (b) above shall state:

@) the name and address of the applicant;

(ii) the name and address for service of the body corporate if the applicant is a body corporate; and

(iii)  that the basic list and any supplemental lists will not be used except as permitted under

paragraph (e) below.
{(e) A list of Unitholders obtained under this Section shall not be used by any person except in connection with:
@) an effort to influence the voting of Unitholders;
(ii) an offer to acquire Trust Units; or

(iii)  any other matter relating to the affairs of the Trust.
16.5 Taxes: Obligation of the Trustee

The Trustee shall discharge all obligations and responsibilities of the Trustee under the Tax Act or
any similar provincial legislation and the Excise Tax Act (Canada), and neither the Trust nor the Trustee shall be
accountable or liable to any Unitholder by reason of any act or acts of the Trustee consistent with any such
obligations or responsibilities.

16.6 Income Tax: Designations

In the return of its income under Part I of the Tax Act for each year the Trust shall make such
designations to Unitholders with respect to any amounts distributed or payable to Unitholders in the year including,
without restricting the generality of the foregoing, designations pursuant to subsection 104(29) of the Tax Act and
designations with respect to any taxable capital gains realized and distributed to Unitholders by the Trust in the year,
as shall be permitted under the provisions of the Tax Act and as the Trustee in its sole discretion shall deem to be
appropriate. In the first tax year, in filing a return of income for the Trust, the Trust shall elect that the Trust be
deemed to be a mutual fund trust for the entire year pursuant to subsection 132(6.1) of the Tax Act.
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16.7 Income Tax: Deductions, Allowances and Credits

The Corporation shall determine the tax deductions, allowances and credits to be claimed by the
Trust in any year, and the Trustee shall claim such deductions, allowances and credits for the purposes of computing
the income of the Trust and the amount payable by the Trust pursuant to the provisions of the Tax Act and the
Excise Tax Act (Canada). ‘

16.8 Fiscal Year
The fiscal year of the Trust shall end on December 31 of each year.

ARTICLE 17
MISCELLANEOUS

171 Continued Listing

The Trustee hereby appoints the Corporation as its agent and the Corporation hereby covenants to
the Trustee and agrees that it shall, at the cost and expense of the Trust, take all steps and actions and do all things
that may be required to obtain and maintain the listing and posting for trading of the Trust Units on the Toronto
Stock Exchange and to maintain its status as a "reporting issuer" not in default of the securities legislation and
regulations in such of the provinces of Canada as determined necessary by the Corporation or Counsel.

17.2 Successors and Assigns ‘
|

The provisions of this Indenture shall enure to the benefit of and be binding upon the parties and
their successors and assigns.
17.3 Counterparts

This Indenture may be simultaneously executed in several counterparts, each of which so executed
shall be deemed to be an original, and such counterparts, together, shall constitute but one and the same instrument,
which shall be sufficiently evidenced by any such original counterparts.
17.4 Severability

If any provision of this Indenture shall be held invalid or unenforceable in any jurisdiction, such
invalidity or unenforceability shall attach only to such provision in such jurisdiction and shall not in any manner

affect or render invalid or unenforceable such provision in any other jurisdiction or any other provision of this
Indenture in any jurisdiction.

17.5 Day Not a Business Day

In the event that any day on or before which any amount is to be determined or any action is
required to be taken hereunder is not a Business Day, then such amount shall be determined or such action shall be
required to be taken at or before the requisite time on the next succeeding day that is a Business Day.
17.6 Time of the Essence

Time shall be of the essence in this Indenture.
17.7 Governing Law

This Indenture and the Trust Certificates shall be construed in accordance with the laws of the

Province of Alberta and the iaws of Canada applicable therein and shall be treated in all respects as Alberta
contracts. The parties hereby irrevocably submit to the jurisdiction of the Courts of the Province of Alberta.
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Notices to Trustee and the Corporation

Any notice to the Trustee under this Indenture shall be valid and effective if delivered or if given by
registered letter, postage prepaid, addressed to the attention of CIBC Mellon Trust Company at 600,
333 - 7" Avenue S.W., Calgary, Alberta, T2P 2Z1, Attention: Manager, Corporate Trust (Fax (403) 232-
2400), or may be given by electronic or telecommunications device, and shall be deemed to have been
given on the date of delivery or, if mailed, effective five days after deposit in the Canadian mail.

Any notice to the Corporation under this Indenture shall be valid and effective if delivered or if given by
registered letter, postage prepaid, addressed to the Corporation at 2200, 425 — 1st Street S.W., Calgary,
Alberta, T2P3L8 Attention: President (Fax (403)777-2687) may be given by electronic or
telecommunications device, and shall be deemed to have been effectively given on the date of delivery or,
if mailed, five days after deposit in the Canadian mail.

The Corporation or the Trustee may from time to time notify the other in writing of a change of address
which thereafter, until changed by like notice, shall be the address of the Corporation or the Trustee for all
purposes of this Indenture.

If, by reason of a strike, lockout or other work stoppage, actual or threatened, involving postal employees,
any notice to be given hereunder could reasonably be considered unlikely to reach its destination, such
notice shall be valid and effective only if it is delivered at the appropriate address provided in this Section,
by cable, telegram, electronic, telecommunications device or other means of prepaid, transmitted and
recorded communication.

Electronic Execution of Documents

Any document required or permitted by this Indenture to be executed by a Unitholder (including a

holder of Special Voting Units), including a form of proxy, is satisfied if, in relation to an electronic document, the
signature results from the application by a person of a technology or a process that permits the following to be

proven:

(a)
(b)

(©)

17.10

the signature resulting from the use by a person of the technology or process is unique to the person;

the technology or process is used by a person to incorporate, attach or associate the person's signature to the
electronic document; and

the technology or process can be used to identify the person using the technology or process.
Electronic Delivery of Documents

Any document or instrument permitted or required to be delivered to any Unitholder (including a

holder of Special Voting Units, may, if permitted under applicable laws, be delivered by electronic means in
accordance with the requirements of such applicable laws.

17.11

References to Agreements

Any reference herein to any agreement, contract or obligation shall refer to such agreement,

contract or obligation as the same may be amended from time to time.
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ARTICLE 18
REDEMPTION OF TRUST UNITS

18.1 Right of Redemption

Each Unitholder shall be entitled to require the Trust to redeem at any time or from time to time at
the demand of the Unitholder all or any part of the Trust Units registered in the name of the Unitholder at the prices
determined and payable in accordance with the conditions hereinafter provided.

18.2 Exercise of Redemption Right

To exercise a Unitholder's right to require redemption under this Article 18, a duly completed and
properly executed notice requiring the Trust to redeem Trust Units, in a form approved by the Trustee, shall be sent
to the Trust at the head office of the Trust, together with the Trust Unit Certificate or Trust Unit Certificates
representing the Trust Units to be redeemed. No form or manner of completion or execution shall be sufficient
unless the same is in all respects satisfactory to the Administrator and is accompanied by any further evidence that
the Corporation may reasonably require with respect to the identity, capacity or authority of the person giving such
notice. :

Upon receipt by the Trust of the notice to redeem Trust Units, the Unitholder shall thereafter cease
to have any rights with respect to the Trust Units tendered for redemption (other than to receive the redemption
payment therefor) including the right to receive any distributions thereon. Trust Units shall be considered to be
tendered for redemption on the date that the Trust has, to the satisfaction of the Administrator, received the notice,
Trust Unit Certificates and other required documents or evidence as aforesaid.

18.3 Calculation of Redemption Price Based on Market Price

Upon receipt by the Trust of the notice to redeem Trust Units in accordance with Section 18.2, the
holder of the Trust Units tendered for redemption shall be entitled to receive a price per Trust Unit (hereinafter
called the "Market Redemption Price") equal to the lesser of: \

(a) 95% of the market price of the Trust Units on the principal market on which the Trust Units are quoted for
trading during the 10 day trading period commencing immediately after the date on which the Trust Units
were tendered to the Trust for redemption;

(b) 95% of the closing market price on the principal market on which the Trust Units are quoted for trading, on
the date that the Trust Units were so tendered for redemption; and

(c) 95% of the closing market price of the Trust Units on the date of redemption.

For the purposes of Subsection 18.3(a), the market price shall be an amount equal to the simple
average of the closing price of the Trust Units for each of the trading days on which there was a closing price;
provided that if the applicable exchange or market does not provide a closing price but only provides the highest and
lowest prices of the Trust Units traded on a particular day, the market price shall be an amount equal to the simple
average of the highest and lowest prices for each of the trading days on which there was a trade; and provided
further that if there was trading on the applicable exchange or market for fewer than S of the 10 trading days, the
market price shall be the simple average of the following prices established for each of the 10 trading days; the
average of the last bid and last ask prices for each day on which there was no trading; the closing price of the Trust
Units for each day that there was trading if the exchange or market provides a closing price; and the average of the
highest and lowest prices of the Trust Units for each day that there was trading, if the market provides only the
highest and lowest prices of Trust Units traded on a particular day.

For the purposes of subsection 18.3(b), the closing market price shall be: an amount equal to the
closing price of the Trust Units if there was a trade on the date; an amount equal to the average of the highest and
lowest prices of Trust Units if there was trading and the exchange or other market provides only the highest and
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lowest prices of Trust Units traded on a particular day; and the average of the last bid and last ask prices if there was
no trading on the date. ‘

18.4 Cash Payment of Market Redemption Price

Subject to Section 18.5, the Market Redemption Price, payable in respect of the Trust Units
tendered for redemption during any calendar month shall be paid by cheque, drawn on a Canadian chartered bank or
a trust company in lawful money of Canada, payable at par to or to the order of the Unitholder who exercised the
right of redemption on the last day of the calendar month following the month in which the Trust Units were
tendered for redemption. Payments made by the Trust of the Market Redemption Price are conclusively deemed to
have been made upon the mailing of a cheque in a postage pre-paid envelope addressed to the former Unitholder
unless such cheque is dishonoured upon presentment. Upon such payment, the Trust shall be discharged from all
liability to the former Unitholder in respect of the Trust Units so redeemed. |

18.5 Limitation Regarding Cash Payment of Market Redembtion Price

Section 18.4 shall not be applicable to Trust Units tendered for redemption by a Unitholder if the
total amount payable by the Trust pursuant to Section 18.4 in respect of such Trust Units and all other Trust Units
tendered for redemption in the same calendar month exceeds $250,000; provided that the Administrator may, in its
sole discretion, waive such limitation in respect of any calendar month. If this limitation is not so waived for such
calendar month, the Market Redemption Price payable in respect of the Trust Units tendered for redemption in such
calendar month shall be paid on the last day of the calendar month following such month by the Trust distributing
Redemption Notes to the Unitholders who exercise the right of redemption having an aggregate principal amount
equal to the aggregate Redemption Price. Upon such distribution of Redemption Notes, the Trust shall be discharged
from all liability to the former Unitholder in respect of the Trust Units so redeemed, except with respect to any
outstanding payments in respect of Trust Units pertaining to distributions payable thereon to such former Unitholder
of record on a date which is prior to the date that the Trust Units were tendered to the Trust for redemption.

18.6 Cancellation of Certificates for all Redeemed Trust Units

All certificates representing Trust Units which are redeemed under this Article 18 shall be
cancelled and such Trust Units shall no longer be outstanding and shall not be reissued.
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18.7 Withholdings by the Trustee

The Trustee may deduct or withhold from all paymenté or other distributions payable to any
Unitholder pursuant to this Article 18 all amounts required by law to be so withheld.

By the execution of this agreement each of the parties hereto agrees that that Settlor will no longer
be a party to this Indenture and has no rights and obligations hereunder and that this Indenture as amended and
restated as of May 31, 2005 will be effective and in full force and effect at the same time as the Administration
Agreement becomes effective on the Closing Date. IN WITNESS WHEREQF each of the parties has caused these
presents to be executed by its proper officers duly authorized on its behalf as of the 22™ day of April, 2005 and
amended and restated as of May 27, 2005 and amended and restated as of May 31, 2005.

CIBC MELLON TRUST COMPANY

By: _"Norma Blasetti"

By: _"Robert Inkster”

"Allan R. Twa" "William DeJong"
Witness WILLIAM DEJONG

PENN WEST PETROLEUM LTD.

By: _"William E. Andrew”

By: _"GerryJ Elms"
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SCHEDULE
To the annexed trust indenture dated as of April 22, 2005,

as amended and restated from time to time
and made between

PENN WEST PETROLEUM LTD.
and ‘
CIBC MELLON TRUST COMPANY

(Form of Certificate for the Trust
Units in the English Language)

TRUST UNITS
PENN WEST ENERGY TRUST |

(a trust created under the laws of the Province of Alberta)

Trust Units

THIS CERTIFIES THAT

is  the registered holder of

fully paid Trust Units issued by PENN WEST ENERGY TRUST (the "Trust") transferable only
on the books of the Trust by the registered holder hereof in person or by attorney duly authorized upon surrender of
this certificate properly endorsed.

The Trust Units represented by this certificate are issued upon the terms and subject to the
conditions of an amended and restated trust indenture (which indenture together with all other instruments
supplemental or ancillary thereto is herein referred to as the "Trust Indenture") dated April 22, 2005 and made
between Penn West Petroleum Ltd. and CIBC Mellon Trust Company (the "Trustee"), as amended and restated
from time to time, which Trust Indenture is binding upon all holders of Trust Units and, by acceptance of this
certificate, the holder assents to the terms and conditions of the Trust Indenture. Terms defined in the Trust
Indenture have the same meaning when used herein.

A copy of the Trust Indenture pursuant to which this certificate and the Trust Units represented
hereby are issued may be obtained by any Unitholder on demand and on payment of reasonable reproduction costs
from the head office of the Trust.

This certificate may only be transferred, upon compliance with the conditions prescribed in the
Trust Indenture, on the register to be kept at the office of the transfer agent in the City of Calgary and the City of
Toronto, as applicable, and at such other place or places, if any, as the Trustee may designate, by the registered
hoider thereof or his executors or administrators or other legal representatives or his or their attorney duly appointed
by an instrument in writing in form and execution satisfactory to the Trustee, and upon compliance with such
reasonable requirements as the Trustee may prescribe.

The Trust Indenture contains provisions for the holding of meetings of Unitholders and rendering
resolutions passed at such meetings binding upon all Unitholders.
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At no time may the Trust be maintained for the benefit of Non-Residents. The Trustee or Transfer
Agent may require declarations as to the jurisdictions in which beneficial owners of Trust Units are resident. If the
Transfer Agent or the Administrator becomes aware that the beneficial owners of 50 percent or more of the Trust
Units then outstanding are, or may be, Non-Residents or that such a situation is imminent, the Transfer Agent or the
Administrator (as applicable) will advise the Trustee and the Trustee may, or upon receiving a direction from the
Trustee, the Transfer Agent may, make a public announcement thereof and not thereafter accept a subscription for
Trust Units from or issue or register a transfer of Trust Units to a person unless the person provides a declaration, in
form and content satisfactory to the Trustee or the Transfer Agent, that the person is not a Non-Resident of Canada.

The Trust Indenture provides that no Unitholder shall incur or be subject to any liability in
connection with the Trust Fund or the obligations or the affairs of the Trust or with respect to any act performed by
the Trustee or by any other person pursuant to the Trust Indenture.

The Trust Indenture provides that Trust Units shall be issued only when fully paid and the
Unitholders shall not thereafter be required to make any further contribution to the Trust with respect to such Trust
Units.

This certificate shall not be valid for any purpose until it shall have been countersigned and
registered by the transfer agent of the Trust.

IN WITNESS WHEREOF the Corporation has caused this certificate to be signed by its duly
authorized officers.

DATED PENN WEST ENERGY TRUST, by CIBC Mellon Trust
Company, as Trustee

By:

Authorized Officer

By:

Authorized Officer
Countersigned and Registered

CIBC MELLON TRUST COMPANY
Transfer Agent and Registrar of the Trust

By:

Authorized Officer
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TRANSFER FORM

FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto |

(please print or typewrite name and address of assignee)

Trust Units of PENN WEST ENERGY TRUST represented by this certificate and hereby irrevocably
constitutes and appoints Attorney to transfer the said Trust Units on the registers of the
Trust for the said purpose, with full power of substitution in the premises.

Dated

(SIGNATURE OF TRANSFEROR)

The signature of the registered holder of the
within certificate to the foregoing assignment
must be guaranteed by a chartered bank, by a trust
company or a member firm of the Toronto Stock
Exchange, the TSX Venture Exchange, a national
securities exchange in the United Sates or the
National Association of Securities Dealers, Inc.
who are members of the Securities Transfer
Association Medallion Program.
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To:

Re:

NOTICE OF ADOPTION OF ANNUAL INFORMATION FORM PURSUANT TO
SECTION 2.10 OF NATIONAL INSTRUMENT 44-101

British Columbia Securities Commission
Alberta Securities Commission

Saskatchewan Financial Services Commission
Manitoba Securities Commission

Ontario Securities Commission

Autorité des marchés financiers

New Brunswick Securities Commission

Plan of Arrangement (the "Arrangement") involving Penn West Petroleum Ltd. ("Penn West"),
Penn West Energy Trust (the "Trust"), Penn West AcquisitionCo Inc. and Penn West's
securityholders effective May 31, 2005. ‘

The Trust, being a "successor issuer" (as defined in Section 1.1 of National Instrument 44-101 — Short
Form Prospectus Distributions) of Penn West, hereby provides notice that it has adopted as its own annual
information form the annual information form of Penn West dated March 22, 2005 in respect of the fiscal
year ended December 31, 2004. Penn West was a participant in the Arrangement, as a result of which the
Trust exists.

Dated at the City of Calgary, in the Province of Alberta, this 8th day of June, 2005.

PENN WEST ENERGY TRUST, by its administrator,
Penn West Petroleum Ltd.

Per: "Gerry J. Elms”
Gerry J. Elms
Vice-President, Finance and Corporate Secretary
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NOTICE PURSUANT TO SECTION ‘4.9 OF

NATIONAL INSTRUMENT 51-102 - CONTINUOUS DISCLOSURE OBLIGATIONS™ :_C:}‘ B

o Bt iR
4 ey ‘
h

British Columbia Securities Commission
Alberta Securities Commission

Saskatchewan Financial Services Commission
The Manitoba Securities Commission

Ontario Securities Commission

Autorité des marchés financiers

Office of the Administrator, New Brunswick

Dear Sirs:

Re: Penn West Petroleum Ltd. ("Penn West") - Notice of Change in Corporate Structure

Pursuant to Section 4.9 of National Instrument 51-102 Continuous Disclosure Obligations, Penn West, on
its own behalf and on behalf of Penn West Energy Trust (the "Trust"), hereby confirms the following:

Names of the parties to the transaction.

Penn West, the Trust, Penn West AcquisitionCo Inc. ("AcquisitionCo") and the securityholders of Penn
West completed a plan of arrangement (the "Arrangement") pursuant to Section 193 of the Business
Corporations Act (Alberta). ‘

Effective date.

May 31, 2005.

Description of the transaction.

Pursuant to the Arrangement, Penn West was converted from a corporate entity to a trust. An annual and
special meeting of shareholders and optionholders of Penn West was held on May 27, 2005 to approve the
Arrangement. Shareholders and optionholders of Penn West voted 92.6% in favour of the Arrangement
resolution.

Penn West's shareholders received in exchange for each Penn West common share three trust units of the
Trust.

For additional information please refer to the Information Circular and Proxy Statement of Penn West
dated April 22, 2005.

Reporting issuers

The Trust became a reporting issuer in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario,
Quebec and New Brunswick.
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Penn West remains a reporting issuer in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario,
Quebec and New Brunswick, although it intends to apply to the applicable regulatory authority in each of
said provinces to cease to be a reporting issuer.

Date of first financial year end of new reporting issuer.

i

The Trust's and Penn West's first financial year-end subsequent to the Arrangement is December 31,
2005. :

Periods, including the comparative periods, if any, of the interim and annual financial statements
required to be filed for the reporting issuers' first financial year subsequent to the transaction.

The following is a summary of the Trust's financial reporting periods in its first financial year subsequent
to the completion of the Arrangement:

1. Six months ended June 30, 2005 compared to the six month period ended June 30, 2004;

2. Nine months ended September 30, 2005 compared to the nine month period ended September 30,
2004; and 1

3. Year ended December 31, 2005 compared to the year ended December 31,2004.
DATED this 8 day of June, 2005. |

PENN WEST PETROLEUM LTD.

Per: _ "Gerry J Elms" ‘
Gerry J. Elms 1
Vice-President Finance and
Corporate Secretary

G:\040302\0165\Notice of Change of Structure 02.doc ‘




