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Ladies and Gentlemen:
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NEWS RELEASE FOR IMMEDIATE RELEASE

File No. 82-34977

TSX: SHN.UN

Shiningbank Energy provides update on hedging program

Shiningbank Energy Income Fund (“Shiningbank™) today announced additions to its existing hedging
program resulting from the proposed acquisition of Find Energy Ltd. (“Find”). In light of the current
weakness in natural gas markets, the addition of the new hedge will help to limit exposure to potential
short term downturns.

The acquisition of Find is expected to add approximately 22 million cubic feet of natural gas production
per day to Shiningbank’s gas production portfolio. In keeping with Shiningbank’s hedging policy, it has
entered into a fixed price swap for 10,000 GJ per day at a price of $6.65 per GJ (approximately $7.01 per
mcf) for the period from September 1 through December 31, 2006. This hedge represents approximately

half of Find’s current natural gas production.

Listed below is a summary of all of Shiningbank’s hedge positions as of July 18, 2006:

Crude Oil
Hedge Type

Collar

Natural Gas

Hedge Type

Collar

Collar

Collar

Collar

Swap

Swap

Term

July 1, 2006 - Dec. 31, 2006 -

April 1, 2006 - Oct. 31, 2006

May 1, 2006 - Oct. 31, 2006

July 1, 2006 - Mar. 31, 2007

July 1, 2006 - Mar. 31, 2007

July 1, 2006 - Oct. 31, 2006

Sept. 1, 2006 - Dec. 31, 2006

Volume Currency
500 Bbl/d  $USD/Bbl
92,000 Total
Volume Currency
5,000 GJ/d $Cdn/GJ
1,070,000 GJ
10,000 GJ/d $Cd/GJ
1,840,000 GJ
5,000 GJ/d $Cdn/GJ
1,370,000 GJ
5,000 GJ/d $Cdn/GJ
1,370,000 GJ
5,000 GJ/d $Cdn/GJ
615,000 GJ
10,000 GJ/d $Cdn/GJ

1,220,000 GJ

Swap Price

Swap Price

$6.47

$6.65

Collar
Floor

$55.00

Collar

Floor

$7.50

$5.50

$6.00

$6.25

Collar
Cap

$89.10

Collar

Cap

$12.00

$9.75

$10.05

$10.50




A summary of Shiningbank’s hedge positions is maintained on our website under Investor Information —
Hedging Summary.

Shiningbank Energy Income Fund:is'a natﬁfal gas focused. energy trust founded in 1996. The Fund purchases,
develops and operates producing properties for the direct benefit of its unitholders. Shiningbank has one of the
highest weightings of natural gas production in the energy trust sector at 77%.

Shiningbank is listed on the Toronto Stock Exchange under the symbol SHN UN. For further information please
visit our website, www.shiningbank.com, or contact us at:

Email: irinfo@shiningbank.com
Telephone:  (403) 268-7477
Facsimile: (403) 268-7499
Toll Free: (866) 268-7477

Shiningbank Energy Ltd.

David M. Fitzpatrick, President and C.E.O. ‘
Bruce K. Gibson, Vice President, Finance and CF.O.
Debbie Carver, Investor Relations Coordinator



riie NO. 82-34977

FORM 51-102F3
MATERIAL CHANGE REPORT

1. Name and Address of Company:

Shiningbank Energy Income Fund (the "Fund")
1400, 111 - 5th Avenue S.W.
Calgary, Alberta T2P 3Y6

2. Date of Material Change:
July 13, 2006

3. News Release:
A press release disclosing in detail the material sumrr'iar‘i’z:_éd" in thlS ,maferial change .report was
disseminated through the facilities of CCN Matthews on July 13, 2006 and would have been
received by the securities commissions where the Fund is a "reporting issuer" and the stock

exchanges on which the securities of the Fund are listed and posted for trading in the normal
course of their dissemination.

4. Summary of Material Change:

Shiningbank Energy Ltd. ("Shiningbank"), the Fund and Find Energy Ltd. ("Find") entered into
an agreement dated July 13, 2006 (the "Pre-Acquisition Agreement") with respect to
Shiningbank making an offer to acquire, by way of a take-over bid, all of the issued and
outstanding common shares of Find (the "Offer") in exchange for trust units of the Fund on the
basis of 0.465 of a trust unit for each Find share ("Find Share").

5. Full Description of Material Change:

Shiningbank will acquire an attractive suite of long-life, liquids-rich natural gas-focused
properties in the Pembina area of West Central Alberta, many of which are adjacent to or overlap
with its existing properties. The majority of the properties are operated and are characterized by
high working interests, low operating costs and high field netbacks. The current production of
these properties is approximately 4,900 boe/d, approximately 77% of which is natural gas. The
addition of the Find properties including the Pembina and Whitecourt areas is a logical extension
of Shiningbank’s existing west-central Alberta natural gas-focused operations including the core
areas of Ferrier/O’Chiese and Whitecourt. Significant undeveloped acreage in the Pembina area
will provide substantial additional low-risk development opportunities over the next several
years, which Shiningbank expects to exploit to enhance production volumes and reserves.

Transaction highlights:

) The transaction is expected to be accretive to the Fund's cash flow, net asset value and
production on a per unit basis;

L The transaction results in the addition of approximately 4,900 boe/d of low operating cost

production to the Fund. The Fund maintains an overall natural gas weighting of
approximately 77% and improves overall unit operating costs;
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Potential to increase production from the Find properties to over 6,000 boe/d over the
next year through tie-in of completed wells;

Operating costs .on .the ’Find‘proper_tiesl are lower than the Fund's average costs and
averaged $6.09/boe in first quarter 2006; ‘

Company Interest Proved plus Probable reserves to be acquired by the Fund are estimated
at 16.0 million barrels of oil equivalent (71% natural gas), effective March 31, 2006,
which reserves estimates are based on the March 31, 2006 reserve evaluation prepared by
GLJ Petroleum Consultants. Ltd., an independent engineering firm;

¢ Approximately 74% of the acqulred proved plus probable reserves are proved producing

reserves as.of June 30 2006;

The proved plus probable reserve hfe index of the acqulred properties is approximately
8.9 years;and - ‘

The Fund will also add approximately 165,000 net acres of undeveloped land valued at
approximately $28.7 million, " incteasing its current undeveloped land position by
approx1mate1y 40% A :

Based on a total acqu1smon cost of approxxmately $443.million, inctuding the assumption of $62
million in debt and workmg capltal deﬁmency, the acqulsmon metncs of the transaction are as
follows: : ‘ :

Reserve e.cquisition rn.etrics (using March 31, 2006 reserves) of $25.87/boe of proved
plus probable reserves (net of the value of undeveloped land);

Production acquisition cost of $84 460/boe/d based on 4 900 boe/d (net of the value of
undeveloped land) and -

Cash flow multiple of 6.2 times (assummg 2006 strip- prices of C$6.55/mcf AECO
natural gas and US$75.91/bbl WTI).

Impact of the Transaction on Find

Pursuant to the Offer, shareholders of Find will receive trust units of the Fund which will allow
them to continue to participate both in the existing productlon base bu11t by Find and in the
opportuhities currently available to the Fund. '

CAL_LAWA 124024112

1



" Offer ,

The Offer will be subject to certain conditions, including the deposit of not less than 66 2/3% of
the outstanding Find Shares (on a fully diluted basis), receipt.of all required regulatory approvals
and other customary conditions. In addition, Find has agreed that it will not solicit or initiate
discussions or negotiations with any third party for any business combination involving Find and
Shiningbank - has reserved the right to match.any competing: proposals. Under certain
circumstances, Find has agreed to pay a non-completion fee of up to $12 million to Shiningbank.
A take-over bid circular detailing the Offer is anticipated to be mailed tc:shareholders of Find on
July 31, 2006, with closing anticipated in early. September, 2006. -

The Offer has the unanimous support of the Board of Directors of both-Shiningbank and Find.
FirstEnergy Capital Corp. has provided Find’s Board of Directors with its opinion that the
consideration to be received by shareholders of Find pursuant to the Offer is fair, from a financial
point of view, to shareholders of Find. The Board. of Directors of Find has concluded that the
Offer is in the best interests of its shareholders and is unanimously recommending that
shareholders of Find tender their shares to the Offer

Holders representing 12 3 mllhon Find Shares or 31. 6% of the- outstandmg Find Shares (on a
fully diluted basis), including all directors and officers and certain insiders of Find, have entered
into lock-up agreements with Shiningbank whereby they have agreed to tender their Find Shares
“to the Offer, subject to certain exceptions. ‘ : LA e

CIBC World Markets Inc and National Bank Financial Inc. are aeﬁng as financial advisors to the
Fund in connection with the transaction. FirstEnergy Caprtal Corp is actlng as financial advisor
to Find. : .

Non-Solicitation Provisions

Pursuant to the Pre-Acqoisition Agreement, Find has agreed not to, directly or indirectly, do or
authorize or permit any of its officers, directors, employees, advisors, representatives and agents
(the "Representatives") to.do, any of the following:

(a) solicit, facilitate, initiate or encourage or take any action to solicit, facilitate, initiate or
encourage (including by way of furnishing information) any inquiries or communications
or the making of any proposals or offers that constitutes, or may reasonably be expected
to lead to-(in- either case whether in one.transaction or a series of transactions), an
Acquisition Proposal (as defined below) from any person, or engage in any discussion,
negotiations or inquiries relating thereto or accept an Acqu1_srt10n Proposal,

(b) enter into or participate in any negotiations or initiate any discussion regarding an
Acquisition Proposal, or furnish to any other person any information with respect to its
business, properties, operations, prospects or conditions (financial or otherwise) in
connection with an Acquisition Proposal or otherwise co-operate in any way with, or
assist or participate in, facilitate or encourage, any effort or attempt of any other person to
do or seek to do any of the foregoing;

(©) waive, or otherwise forbear in the enforcement of, or enter into or participate in any
discussions, negotiations or agreements to waive or otherwise forbear in respect of, any

rights or other benefits under confidential information agreements, including, without
limitation, any "standstill provisions" thereunder; or
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accept, recommend, approve or enter into an agreement to implement an Acquisition
Proposal;; .. .., - .

”provided, howe?er, that notwithéﬁanding any other provision of the Pre-Acquisition Agreement,
Find and its Representatives may:

()

enter into or participate in ahy negoti'ations or initiate any discussion with a third party
who (without any solicitation, initiation or encouragement, directly or indirectly, after the

. datg of the Pre-Acquisition -Agreement, by Find or any of its Representatives) seeks to

initiate such negotiations or discussions and, subject to execution of a confidentiality
agreement ‘substantially similar to the confidentiality agreements entered into between

) - Find and Shiningbank (prov1ded that such confidentiality agreement shall provide for

®

(2

CAL_LAW\1240241\2

disclosure thereof (along with all information provided thereunder) to Shiningbank as set

. out below), may furnish to such third party information concerning Find and its business,

properties and assets, in each case if, and only to the extent that:

(1) the third party has first made a written bona fide Acquisition Proposal which the
‘Board of Directors of Find determines in good faith: (1) that funds or other
~ _consideration necessary for the Acquisition Proposal are or are likely to be
. available; (2) after receiving the advice of its financial advisor as reflected in the
minutes, of a meeting of the Board of Directors of Find, would, if consummated in
accordance with its terms, result in a transaction financially superior for
: securltyholders of F 1nd than the Offer; and (3) after receiving the advice of outside
“counsel as reflected in-minutes of a meeting of the Board of Directors of Find, that
. kthe taking; of such action is necessary for the Board of Directors in discharge of its

. .-fiduciary duties under applicable laws (a "Superior Proposal"); and

(ii)  prior to furnishing such inforrriation to or entering into or participating in any such
© negotiations or initiating any discussions with such third party, Find provides
_prompt notice to Shiningbank to the effect that it is furnishing information to or
entering into or participating in dlscusswns or negotiations with such person or
entity.together with a copy of the conﬁdentlahty agreement referenced above and
_-if not previously provxded to Shiningbank, copies of all information provided to
such third party concurrently with the provision of such information to such third
party, and provided further that, Find shall notify Shiningbank orally and in
. writing of any inquiries, offers cr proposals with respect to a Superior Proposal
. (which written. notice shall include, without limitation, a copy of such proposal
{and any amendments or.supplements thereto)) and the identity of the person
. .making it, if not prev1ously provided to Shiningbank, within 24 hours of the
. receipt thereof, shall keep Shiningbank informed of the status and details of any
such inquiry, offer or proposal and answer Shiningbank's reasonable questions

. with respect thereto; ' ‘

comply with Section 172 of the Securities Act (Alberta) and similar provisions under
applicable Canadian securities laws relating to the provision of directors' circulars and
make appropriate disclosure with respect thereto to its securityholders; and

accept, recommend, approve or enter into an agreement to implement a Superior Proposal
from a third party, but only if prior to such acceptance, recommendation, approval or
implementation, the Board of Directors of Find shall have concluded in good faith, after
considering all proposals to adjust the terms and conditions of the Pre-Acquisition
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Agreement as contemplated by below and after receiving the advice of outside counsel as
reflected in the minutes of the Board of Directors of Find, that the taking of such action is
necessary for the Board of Directors in discharge of its fiduciary duties under applicable
laws and Find complies with its obligations set forth in below and terminates the
Pre-Acquisition Agreement in accordance with the provisions set forth below and
concurrently therewith pays the Shmmgbank Non- Completlon Fee (as defined below) to
Shiningbank.

If Find receives a Superior Proposal, Find shall give Shiningbank, orally and in writing, at least
48 hours advance notice of any decision by its Board of Directors to accept, recommend, approve
or enter into an agreement to implement a Superior Proposal, -which notice shall include a
summary of the details of the Superior Proposal including the identity of the third party making
the Superior Proposal. During such 48 hour period, Find agrees not to accept, recommend,
approve or enter into any agreement to implement such Superior-Proposal and not to release the
party making the Superior Proposal from any standstill provisions- and shall not withdraw,
redefine, modify or change its recommendation in respect of the Offer. In addition, during such
48 hour period Find shall and shall cause its financial and legal advisors to, negotiate in good
faith with Shiningbank and its financial and legal advisors to make such adjustments in the terms
and conditions of the Pre-Acquisition Agreement and the Offer as would enable Find to proceed
with the Offer as amended rather than the Superior Proposal. In the event Shiningbank proposes
to amend the Pre-Acquisition Agreement and the Offer to provide that the Find Shareholders shall
receive a value per Find Share greater than the value per Find Share provided in the Superior
Proposal and so advises the Board of Directors of Find prior to the expiry of such 48 hour period,
the Board of Directors of Find shall not accept, recommend, approve or enter into any agreement
to implement such Superior Proposal and shall not release the party making the Superior Proposal
from" any "standstill provisions and shall not withdraw, redefine, modify or change its
recommendation in respect of the Offer.

”Aéqhisftion Proposal" means a proposal or offer by a third person (other than by Shiningbank

~ or an affiliate of the Fund) whether or not subject to a due diligence condition and whether or not
in writing, to acquire in any manner, directly or indirectly, beneficial ownership of all or a
material portion of Find's assets or to acquire in any manner, directly or indirectly, beneficial
ownership of or control or direction over more than 20% of the outstanding Find Shares whether
by way of take-over bid, arrangement, amalgamation, merger, consolidation or other business
combination, by means of a sale or exchange of shares, sale of assets, tender offer or exchange
offer or similar transaction, including without limitation any.single or multi-step transaction or
series of related transactions that is structured to permit such third person to acquire beneficial
ownershlp of all or a 'material portion of Find's assets or to acqulre in any manner, directly or
indirectly, more than 20% of the outstanding Find Shares-(in all cases other than the transactions
contemplated by the Pre-Acquisition Agreement) and 'includes any proposal, offer or agreement
for a merger, consolidation, amalgamation, arrangement, recapitalization, liquidation, dissolution,
reorganization into a royalty trust or income fund or similar transaction or other business
combination involving Find, or its sub51dlar1es or any proposal offer or agreement to acquire
20% or more of the assets of Find.

Shiningbank Non-Completion Fee

If at any time after the execution of the Pre- Acquxsmon Agreement and pI‘lOI‘ to its termination,
any of the followmg occur: P
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(b)
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the Board of Directors of Find: (i) fails to.recommend that holders of Find Shares accept
the Offer, (ii)iwithdraws, modifies .or changes any of its recommendations, approvals,
resolutions or determinations in respect of the Offer in a manner adverse to the Offer or
to Shiningbank or the Fund, or shall have resolved to do so prior to the time that
Shiningbank has taken up at least the Minimum Required Shares (as defined in the
Pre-Acquisition Agreement) (the "Effective Time"), or (iii) fails to promptly reaffirm

-any of its recommendations, approvals, resolutions or determinations in respect of the

Offer. upon request from time to time by Shiningbank to do so, or upon an Acquisition
Proposal being publicly announced or proposed, offered or made to Find or the holders of

-Find Shares (such affirmation to be made within three (3) business days of such request

being made or such Acquisition Proposal being publicly announced, proposed, offered or
made, which ever occurs first); excluding in each case above changes or failure relating
to a Material Adverse Change (as defined in the Pre-Acquisition Agreement) to the Fund

;or a material breach or non-performance by Shiningbank or the Fund of its covenants,

agreements, obligations, representations and warranties herein;

the Board of Directors of Find shall have recommended that holders of Find Shares
deposit their Find Shares under, or vote in favour of, or otherwise accept, an Acquisition
Proposalprior to the termination of the Pre-Acquisition Agreement;

prior to expiry of the Offer, a bona fide Acquisition Proposal is publicly announced or
made to all of substantially all holders of Find Shares and,. at the expiry time of the Offer
(the "Expiry Time"), such Acquisition Proposal has not expired or been withdrawn and
the  Minimum Condmon (as-defined: in the -Pre- Acqu1s1t10n Agreement) -has not been

: satlsﬁed e

L@

(@)

®

Find vaccepts, recommends, .approves:or enters into any agreement with any person to
implement an Acquisition Proposal prior to the Expiry Time of the Offer;

- Find is in breach of any of its covenants made in the Pre-Acquiéition Agreement which

breach individually or in the aggregate causes or-would be reasonably expected to cause a
Material Adverse Change in respect of Find or materially impedes the completion of the
Offer or the other transactions contemplated thereby in connection therewith, and Find
fails to cure such breach within three (3) business days after receipt of written notice
thereof from Shiningbank (except that no cure period shall be provided for a breach
which by its nature cannot be cured and, in no event, shall any cure period extend beyond
October 20,2006); or - . . L ‘

Find is in breach of any of its representations or warranties made in the Pre-Acquisition
Agreement (without giving effect to-any materiality qualifiers contained therein) which

-breach individually or-in the aggregate causes or would reasonably be expected to cause a

Material Adverse Change in respect of Find or materially impede the completion of the

“'Offer or the other transactions contemplated hereby in connection herewith, and Find

‘fails to cure such breach within three. (3) business days after receipt of written notice

thereof from Shiningbank (except that no cure period shall be provided for a breach
which by its nature cannot be cured and, in no event, shall any cure period extend beyond

" October 20; 2006),

Find shall pay*to ‘Shiningbank’at the:timne stipulated belew, as liquidated damages in immediately
available funds to an account designated by Shmmgbank an amount (the "Shiningbank Non-
Completion-Fee") determined as follows: e .
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in the case of paragraphs (a), (b), (d), (¢} or (f} direcily above, the Shiningbank Non-
Completion Fee shall be $12 million ‘and shall be pard w1th1n two (2) business days of the
occurrence of any such event; and

i

in the case of paragraph (c) directly above, the Shiningbank Non-Completion Fee shall be

" up to -an aggregate of $12 million, of which $6 million shall be paid within two (2)

business ‘days of the occurrence of such event and $6 million will be payable if the
Acquisition Proposal described in paragraph (c) directly above, an amended version of
such Acquisition Proposal or another’ Acquisition Proposal is consummated within six
months of the Expiry Time, such amount to be paid concurrently with such
consummation. : SRS

On the date of the earliest event described-above, Find shall be deemed to hold such sum in trust
for Shiningbank. For greater certainty, the Shlnrngbank Non Completron Fee shall only be
required to be paid to Shiningbank once:. . e

Termination and Effect of T¢ ermmatzon ‘

The Pre-Acquisition Agreement may be terminated at any time prior to the date that Shiningbank
first takes up F1nd Shares under the Offer:

(a)
(b)
(c)

(d)

(®)

by mutual written agreement of Shrnmgbank Find and the Fund or:

by either Shmmgbank or Fmd, If a court of competent Junsdrctron or a governmental,
regulatory or administrative agency or commission shall have issued an order, decree or
ruling or taken any other action permanently restraining, enjoining or otherwise
prohibiting any of the transactions contemplated by the Pre-Acquisition' Agreement and
such order, decree, ruling or other action shall have become final; or

" by Shiningbank, if the conditions to making the Offer are not satisfied or waived prior to

the time specified therein, if applicable, or, if not specrﬁed by the time that the Offer is
required to be made or : .

by Find, if Shmmgbank has not mailed the Ofrer documents to holders of Find Shares
prior to July 31,-2006, or such later.date as Find may agree to; or

by Find, if Shrmngbank has not taken up and paid for the F md Shares deposited under the

Offer on or before October 20 2006; or

®

(&)
(h)

{
by either Shiningbank or Fmd if the Offer temunates or expires at the Expiry Time
without Shiningbank taking up and paying for any of the Find Shares as a result of the
failure of any condition to the Offer to, be satisfied or waived unless the failure of such
condition shall be due to the failure of the party seeking to terminate the Pre-Acquisition
Agreement to perform the obligations requlred to be performed by it under the
Pre-Acquisition Agreement; or.

by Shiningbank, if the Shiningbank Non-Completion Fee becdmes payable; or

by Find, if the Shiningbank:Non-Completion Fee becomes payable and payment thereof

* is made to Shiningbank, provided however, that in the case of paragraph (c) under the
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the Pre-Acquisition Agreement if at the Expiry Time the subject Acquisition Proposal has
not expired or been withdrawn and Find shall have paid $6 million of the Shiningbank
Non-Completion Fee to Shiningbank; or

by Shiningbank if a Material Adverse Change in respect of Find shall have occurred; or
by Find if a Material Adverse Change in respect of the Fund shall have occurred; or

by Find if Shiningbank or the Fund is in breach of any of their respective representations
or warranties contained in the Pre-Acquisition Agreement (without reference to any
qualification as to materiality in such representation and warranty) or any covenant
contained in the Pre-Acquisition Agreement which breach individually or in the
aggregate causes or would reasonably be expected to cause a Material Adverse Change in
respect of the Fund or materially impede the completion of the Offer or the other
transactions contemplated hereby in connection herewith, and Shiningbank fails to cure
such breach within three (3) business days after receipt of written notice thereof from
Find (except that,no;cure period shall be provided. for a breach which by its nature cannot
be cured and, in no event, shall any cure period extend beyond October 20, 2006).

The foregoing is a summary of some material portions of the Pre-Acquisition Agreement.

6. Reliance on Subsectidﬁ 7.1.(2) or (3) of .Na.ti('.m.anl Instrument 51-102:
Not applicable.

7. Omitted Information:
Not applicable.

8. - Executive Officer:

) For further information, contact either David Fitzpatrick, President and Chief Executive Officer
of Shiningbank, or Bruce Gibson, Vice President Finance and Chief Financial Officer of
Shiningbank, at (403) 268-7477.

9. Date of Report:

July 18, 2006
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PRE-ACQUISITION AGREEMENT
Among
SHININGBANK ENERGY LTD.

and

SHININGBANK ENERGY INCOME FUND

and

FIND ENERGY LTD.

Dated as of July 13, 2006

rile NO. G&-I=o i !




ARTICLE 1

1.1
1.2
1.3
1.4
1.5
1.6
1.7.
1.8
1.9

110

1.11
1.12

ARTICLE 2

2.1
22
23
2.4

ARTICLE 3
3.1

ARTICLE 4

4.1
- 42

ARTICLE 5
5.1
52
5.3
5.4
5.5
5.6

57

5.8
5.9
5.10

511

5.12
5.13
5.14
5.15
5.16
517
5.18
5.19
5.20
5.21

INTERPRETATION .......ovvvvovrecer. S eneeeeeer e 1

Definitions .........cccoo.... e ORI O OO SOOI 1
Singular, Plural, etc............... v evee e e verr et r e et s e tr e et et r e e e e e eraa s 5
Deemed Currency ........... bbb et 5
Headings, €tC........cooevvvrrereeeerrinereeesiereene et ettt 6
Date fOr any ACHOM. .......o.veereeeeccecnt et e 6
Governing Law ..................... e e e e e s 6
aN110) v 1001S) 1) SO SO RORRRURRRRUR SO bbbt 6
Accounting Matters.......ccecveverereneerenenrceneeesnerreesenens O SRR 6
InClusive TermMINOLOZY ..coovvevieiiriiriieiire et ettt eyt e e s eb e see s sen e beenee e 6
Interpretation Not Affected by Party Draftmg ................................................................... 6
Knowledge.......cooeveiiviriirereen et [OOSR OOV UPUTRPN 7
Incorporation of Schedules .......coooooveeiiiiiiiiiii ettt ettt et et sene e 7
THE OFFER......c.cvoteiierceicenseciniccin s OO OO OO 7
The Offer....ccoveniiiiiicienn e e ST SO SO PO PUIUUUPRPUROURUR 7
Find Directors' Circular ..............iceee.... FRTTRRI e et et 10
Offer Documents.......iuleoeeveererenennnnees ettt et ettt ettt 11
Outstanding Fmd Optlons...‘.....;..; ....... ST ST OTULT SOT OO U TITUURTUPORPOUOTOTY 12
PUBLICITY ......... . Verrens .......... erreererrer s ei e aeas 13
Press Releases, €tC ......c..coevvvrernnnne. e e ettt 13
TRANSACTIONS FOLLOWING COMPLETION OF THE OFFER..................... 13
Second Stage Transaction.....c.c..coercerererverinineerereerenrersslivennanennas e oo 13
Information Circular, Etc ...... e ettt 14
REPRESENTATIONS AND WARRANTIES OF SHININGBANK ...................... 14
Organization and Qualification......................... ettt bbb e et et 14
Authority Relative to this Agreement .............c..ccoo...... TRV ORIV STRRR 15
NO VIOLatONS ..o ettt 15
Capitalization of Shiningbank............cccceeilininniiiivnieiienenn ettt 16
No Material Adverse Change.......c.....cc...... et cereers e nesens s 16
Financial Statements ............ciocovnnviereenernienreienenne, PR OO OO STOO 16
Minute Books.............oceneee. TR RO et e et 16
Ownership of Subsidiaries...........cocorurrecenen et e s e 16
Compliance with Applicable Laws..........cc.cccuiiiiiiicinise e, 17
Conduct of Operations..........ocoveeevrvrrevenrenereen. s SO et ne 17
Petroleum and Natural Gas Property Interests....... v RO STUTURRN 17
Title to Oil and Gas Properties........c...ovvvreserrervoressnieseresnnas JSSOO U
"Documents of Title .......cccevverererecrenne. eereeeree s ettt
Environmental Matters ..........cooeeeeeinencncnninncies ettt ettt be e e e emeen
" Paddock Report........... s s et e e
Tax Matters.......ccocoevveriecreneeeennnns ettt ettt
Debt and Working Capital .......... U SUSRTUTURN s
PrOAUCHION ..ottt e
No Undisclosed Material Liabilities ' e
Litigation, EtC ....ccoovvevvvereeeerecrereneens s et et

DISCIOSULE v, et e et

CAL_LAW\1239496\3




5.22
5.23
5.24
5.25
5.26

ARTICLE 6

6.1
6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10
6.11
6.12
6.13
6.14
6.15
6.16
6.17
6.18
6.19
6.20
6.21
6.22
6.23
6.24
6.25
6.26
6.27
6.28
6.29
6.30
6.31
6.32
6.33
6.34
6.35
6.36
6.37
6.38
6.39
6.40
6.41
6.42
6.43

Reporting ISSuer........ic.ivvereinccnninnas SO reera s emsenms e st JS U
No Cease Trade Orders........ S SR
Public Record.......ccccovevvveinennnnnnne. et s e etet et e et ta e taenaren
Shiningbank Units to be Issued............... s ettt e 21
Non-Resident OWnership........c.ccococuiiiiiininini e 21
REPRESENTATIONS AND WARRANTIES OF FIND.......ccccooovvvrvririeeericc e 22
Organization and QUalifiCation..........cccceevvervrercionenrenneeni i e e
Authority Relative to this Agreement '
NO VIOIationS ...coveeireieiie ettt
Capitalization of Find ........icoceeeniiiiiive e s e
No Material Adverse Change...........c.ecevvvrveervoreneneeneens SOOIV
Financial Statements ..........cooevvrveeocrrnrerncns e SO SOV SO RO
Minute BoOKS........coovivviemiiineiiccnce e e s
SUDBSIAIATIES ...t s e et
Compliance with Applicable Laws...........cccoviimiiniiiiiiiii i
Conduct Of OPELAtIONS ....c.coveveuerieririeeririeei et ieteirers ettt es et sie et sb et se e neesseneesaereeeene
Petroleum and Natural Gas Property INtEIests ...........coc.urvuovveeiereeerseseecsssssnssesssesssiess 24
Title to Oil and Gas Properties.............coccoveinivincnnnnn, s 24
Documents 0f THtle ....c.ooeiiiieie ettt 24
Environmental Matters ........c.ccooverriirirrenrcnresizsreeseesneennnneions PO 25
GLT FINA REPOTL ..ottt st ettt st ettt et 25
TAX MALETS ....vvveeereeeieieeeiete ettt ettt et snan s e esesesesaretebebesesebebeberenssansenn 25
Debt and Working Capltal vttt ettt s e 27
Production........ccoeveeivesinierrerinnecnennens e e, ettt 27
Financial COMMUILINENTS .....coorviveiiiierieieeeecee et eerres e evie s sae s s divrane s serevenneeeeeneesareessnereen 27
No Default Under Lending Agreements ........coceveeereesleiunennnisaecnens et e eete et e et ae s naaeenes 27
Flow Through OBEAtIONS. ......coueuiieeririeiiceinieereer ettt s rerens st 27
No Shareholders' Rights, Protection Plan.............. . eett et e b ta et ae e et aseetren 27
No Undisclosed Material Liabilities ...........cooviviiniiisiiiieicccce 27
Material Contracts..........coocoecrererrnnnnss et e bt 28
Employee Obligations..........cccocevrvrvvnnens ettt e 28
Employment AZreements .......cc..voveeeeerveveeerennnesneneenne et et ettt e ts s ere e 28
Leases and Other Obligations .............c..c....... SO RO USUUOPUUUORRRON 28
Processing and Transportation Comm1tments ettt 28
LS. MIALETS 1ovveeiieriee ettt sttt ettt st s ee e aeeaate st s st e s e st et e e s beeene e beenataesaeeeene 28
Employee Benefit Plans...........cc..ccovvvvrevnnne. TS et 29
Litigation, ELC ...eovvvcerereereereriireeieerceniene SOOI s e 29
Financial Advisor.........cccocoveveiveneeenens et ettt et 29
Transaction Costs ............... s 29
DiSCIOSUTE ... e e——— e s e 29
No Guarantees or Indemnities ...........c.coovvrverennen, et 30
NO Loans.......coccvveevvnvveccnninnenenns e e ettt 30
No Net Profits or Other Interests ...........ccooooovviiieeiiennnn, et e —pr e re b s st aeseaeraae s 30

Reporting Issuer

No Cease Trade Orders ‘ , s

PUblic ReCOrd....cc.ovuviriereiesiviireccnen e e e e
No Material Transactlons...‘ .............. er b e 31
O SWAPS 1l ettt sttt ettt a ekt eh sttt et sre s 31
No Unanimous Shareholder Agreement ............c..loeeeeeee. ettt r e eae e e 31

CAL_LAW\ 1239496\3



6.44
6.45
6.46
6.47
6.48

ARTICLE 7

7.1
7.2

ARTICLE 8

8.1
8.2
8.3
8.4
8.5
8.6
8.7

ARTICLE 9

9.1
9.2
9.3

ARTICLE 10
10.1

ARTICLE 11

11.1
11.2
11.3

ARTICLE 12
12.1

ARTICLE 13

13.1
13.2
13.3
13.4

ARTICLE 14

14.1
14.2
14.3
144
14.5

Confidentiality Agreements...........ccceceevvovererernnns et a ettt b e e rebeenb e beenes 31

Restrictions on Business......... rerieane e U erreSenreeaniererbenens et 31
Outstanding Acquisitions or DISPOSIHON .......ccvvievieeiierieeieirre oot ceresrese e 31
IMPAIITNENL . ...vereeiiieecerie ettt sttt st et e sta e ereeesbessesbe s re seeasebesatsssessassasseessessenssaseesen 31
IIISUTBIICE .eeovvieeeerieeier e ieesire s st eserirsenteesessaesabe s ssesestbeessnnesastasaresanssteaeanaasebeesbessassesnsnseensnnes 32

INTERIM OPERATIONS .....ootiiitiiitceectteeeee ettt ettt eie s v 32
Conduct O BUSINESS ....voiveiiieiiirieiiicticis sttt e b b s be st et essseteesnteeneeesreenee 32
Access to Information and Integration of Operations.........ccocoveevvvirevesnnienc e, 34

COVENANTS OF FIND ...ttt ettt ettt st ere b 34
Notice of Material Change..........cccoeiviriievrieeniieneseesreiec ettt sse s b st seens 34
Board of Directors of FINA....ccoooviiiiiiiccce et 34
Structure Of TranSACHON. .....cciivriveitiieecieeriesteeeteeteessteeveeseeeteeteesstsrarsaessssseaseebeessaeesena 35
Use of Find Financial Statements ...........cccevviveveerieeereciiieiee e er et creene e ve e 35
Determinations of Board of Find re Collateral Benefit...........cocooeoeeiiiniviiicriee s 35
FAnA'S DIEDE ..oviiiiriieie ettt e e e et st e et et e s er e e e s e eeern e enr et aesaans 35
TAX IMALEETS ..ottt ettt et e et e eta e s b e esteetaeseteeetaesaeesteestbessbaetesassssssesnsastsnesasessnens 35

COVENANTS OF SHININGBANK ......ooctiiiecieiiierectiirtt et esve s 36
Notice of Material Change..........occeceviriiinenienicenecet et 36
TNAEMINIEIES . .etiieiiecteeie sttt sttt s e e e sre s e b et e sat e e st e e bseaneeraeneeenis 36
Third Party BenefiCIaries .....c.covivviiriirieier e reserceses e 36

NON-SOLICITATION ...ooiiiiiiiieiecieeee ettt ettt et ere b e s ere et ens 37
NON-SOHCIEALION .....eiiiie ettt ree ettt e e e e et et e e e e et e ets e e ereereeabeaaseeeais 37

ADDITIONAL COVENANTS ..ottt e svv e anes 39
Other FILIES .o.voveviniiieeecric ettt et s s 39
Additional AGIEEIMENTS ...cc.eeeviiiiriiricrciicrttritete ettt ees ettt be e ase e s bessesraesseesnenes 39
PrIVACY ISSUES «oeemriiiiieiiceiit ettt ettt et e et s eeabee e et e e e enbae e e 40

NON-COMPLETION FEES ...ttt 41
Shiningbank Non-Completion FEe ........ccoovrivrveieovreireinieeec e sre s 41

TERMINATION, AMENDMENT AND WAIVER .......cccooiiiniiiieeereeen, 43
T OITIUNALION . ... eeieteetie sttt sttt et s sae e ta et s e st et e eareesbeesbrarseasbsesseersteetbanssessseenrsensennses 43
Effect of TermINation.......cccicoviiviiiiriiiiiier e vrecsie et et ere et teesie e et s tee st ssresstve e e e srreenneanneennes 44
AMEIAIMIEIIE ...ttt eee e ree s ee e e e st e e erbe e s sbtaenerseerreesntteesneesesneesirreas 44
WV BIVET ... ieiiieerctieee et s e et e et e e er e e e eseeetseeteseeta s e s esbbeertaeesebeassba e tbesenteeasresesanbernteeentnnens 44

GENERAL PROVISIONS ...ttt st s sre s nrea e ens 44
INOTICES 1oeiviieiieie st etiteetree st e s e rre e beesesbesereaesteestbesestbesastseeesseareseanssssansbensnnesesreesentanssnrnesans 44
MISCEILANEOUS ..ouvvvierieiesieieieteit ettt ettt st e te bt s e e sreasseaeesre e e enseressasreereereens 45
ASSIZIIMENL «..vcviieirereeieit ettt et se st ebe et se s st b ss bt e e e st et et neebenenbenen 45
EXPEISES ..o et cereenns 45
SEVEIADILILY c.eiviietiieiiirt ettt e s ettt asaeetbesaetaeabbe b arens 46

CAL_LAW\ 1239496\3




14.6  Counterpart and Facsimile Execution.............. il il
14.7  General Limitation of Liability and Indemmﬁcatlon i

CAL_LAW\ 1239496\3



PRE-ACQUISITION AGREEMENT
THIS AGREEMENT is made as of the 13" day of July, 2006,
AMONG*

SHININGBANK ENERGY LTD., a corporation incorporated under the laws of
the Province of Alberta (hereinafter referred to as "Shiningbank")

-ancl-

SHININGBANK ENERGY INCOME FUND, an unincorporated open-ended
investment trust constituted and formed under the laws of the Province of Alberta
(hereafter referred to as the "Fund")

-and -

FIND EN-ERGY‘LTD.,.a corporation incorporated under.the, laws of the Province
of Alberta (hereafter referred to as "Find")

Background:

(a) Shiningbank is prepared to make the Offer to the shareholders of Find to purchase all of the issued
and outstanding Find Shares (including any Find Shares that-may be issued after the date hereof
upon the exercise of outstanding Find Options and any other rights to purchase or acquire Find
Shares) on the terms and subject to the conditions set forth in this Agreement;

(b) - the board of directors of Find has, based on, among other things, advice of its financial advisor that
: the consideration to be received by Find Shareholders under the Offer is fair, from a financial point
of view, to the Find Shareholders, unanimously determined that the Offer is in the best interests of
Find and the shareholders of Find and that it will unanimously recommend acceptance of such offer
to the shareholders’of Find and cooperate with Shiningbank with respect to- its offer as set forth

herein; and

() the board of directors of Find has determined that it would be in the best 1nterests of Find and its
shareholders for Find to enter into this Agreement. :

NOW THEREFORE IN CONSIDERATION OF the mutual covenants hereinafter contained and
other good and valuable cons1derat10n (the recelpt and adequacy whereof are hereby acknowledged) the parties
hereto agree as follows '

ARTICLE 1
INTERPRETATION

1:1 Definitions

In this Agreement, ‘unless there is something in the 'subject ‘matter or context inconsistent therewith, the
following words and terms will have the indicated meanings and grammatical variations of such words and terms
‘will have corresponding meanings:

"Acquisition Proposal" means a proposal or offer by a third person (other than by Shiningbank or an affiliate of
the Fund), whether or not subject to a due diligence condition and whether or not in writing, to acquire in any
manner, directly or indirectly, beneficial ownership of all or a'material portion of Find's assets or to acquire in any
manner, directly or indirectly, beneficial ownership of or -control or direction. over more than 20% of the
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outstanding Find Shares whether by way of take-over bid, arrangement, amalgamation, merger, consolidation or
other business combination, by means of a sale or exchange of shares, sale of assets, tender offer or exchange offer
or similar transaction, including without limitation any single or multi-step transaction or series of related
transactions that is structured to permit such third person to acquire beneficial ownership of all or a material portion
of Find's assets or to acquire in any manner, directly or indirectly, more than 20% of the outstanding Find Shares
(in all cases other than the transactions contemplated by this Agreement) and includes any proposal, offer or
agreement for a merger, consolidation, amalgamation, arrangement, recapitalization, liquidation, dissolution,
reorganization into a royalty trust or income fund or similar transaction or other business combination involving
Find, or its subsidiaries or any proposal, offer or agreement to acquire 20% or more of the assets of Find;

"Act" means the Business Corpordtions Act (Alberta), as in effect on the date hereef; ‘
"affiliate" has the meaning contemplated by the Act;

"Agreement", "this Agreement", "herein", "hereto", and "hereof" and similar expressions refer to this agreement,
as the same may be amended or supplemented from time to time and where apphcable to the appropriate
Schedules hereto;

"BOE" means barrels of oil equivalent of natural gas and crude oil converted on the basis of 1 BOE for 6 Mcf of
natural gas and "MBOE" means 1,000 BOEs;

"Business Day" means any day, excepting Saturdays, Surrdays and statutory holidays observed in Calgary, Alberta;
"Canadian GAAP" means Canadian gerrerally ‘accebted acceunting p_rihciples applied on a consistent basis;

"Confidentiality Agreements means the confidentiality agreements between :Shiningbank and Find dated
February 17, 2006. in respect of disclosure of information with respect to Fmd and July 10, 2006 in respect of
disclosure of information with respect to the Fund;, :

”Corporate Laws" means all apphcable corporate laws, including those set forth in the Act;

"diluted basis” with respect to the number of outstanding Find Shares at any time, means such number of
outstandlng Find Shares actually issued and outstanding, together with all Find Shares that may be issued on the
exercise of all outstanding Find Options and other rights to purchase or acquire Find Shares;

"Disclosed Information” means all written information disclosed to Shiningbank (or its agents or representatives)
by Find (or its agents or representatrves) in respect of the business, operations and affairs of Find or disclosed to
Find (or its agents or representatives) by Shiningbank (or its agents or representatives) in respect of the business,
operations and affairs of Shiningbank or of any of the Shiningbank Affiliates, as the case may be, at or prior to the
date of this Agreement;

"Documents of Title" means, collectively, any and all certificates of title, leases, permits, licences, unit
agreements, assighments, trust declarations, royalty agreements, operating agreements or procedures, participation
agreements, farm-in and farm-out agreements, sale and purchase agreements, pooling agreements and other
agreements by virtue of which Find's or the Find Subsidiary's, as the case may be, title to and interest in its oil and
gas assets are derived; : ‘

"Effective Time" means the time that Shiningbank shall have taken-up at least the Mmrmum Requrred Shares
pursuant to the Offer;

3

”Employee Obligations”vmeans any leigatiolhstlxqr liabilities of Find to pay‘an ‘am‘qunt to or on behalf of its
officers, directors, employees and consultants for (i) severance, termination or bonus payments in connection with a
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termination of employment or change of control of Find pursuant to any agreements (written or otherwise) or
resolution of the board of directors of Find,. pension plans or other plans, Find's severance or other policies or
otherwise in accordance with applicable law; or (ii) retention. bonus payments pursuant to any agreements (written
or otherwise) or resolution of the board of directors of Find, any plans of Find, Find's retention or other policies or
otherwise in accordance with applicable law;

"Expiry Time" means the In1t1al Expiry. Trme unless the Offer is. extended in wh1ch case it means the expiry time
of the.Offer as extended from time to time;

"Find Disclosure Letter" means the letter of e‘v‘en date .herewi'th from Find to Shiningbank delivered concurrently
with this Agreement;

"Find Financial Statements" ‘means, collectlvely, the audited comparatlve financial statements of Find for the year

“ended December 31, 2005, the interim unaudited comparative financial statements of Find for the three month
perrod ended. March 31, 2006 and, when issued, the interim unaudited comparative financial statements of Find for
the six month period ended June 30, 2006,

"Find Interests has the meanmg ascrrbed thereto in Section 6.1 1;
"Find Options" means the outstanding dptions issued by Find to acquire Find Shares;
"Find Shareholders" means holders of Find Shares;

"Find Shares" means the common shares in the share capital of Find and includes any Find Shares issued after the
date hereof upon the exercise of outstandmg Find Options or other r1ghts to purchase or acquire Find Shares;

"Find Subsidiary" means 999546 Alberta Ltd.;
"Find's Debt" has the meaning ascribed thereto in Section 6.17;
"GLJ" means GLJ Petroleum Consultants Ltd,;

"GLJ Find Report" means, collectively, the report of GLJ dated February 22, 2006 that evaluates the crude oil,
natural gas liquids and natural gas reserves of Find effective December 31, 2005, the report of GLJ dated May 2,
2006 that updates the report dated February 22, 2006 by deducting productlon for the three months ended
March 31, 2006 and applying GLJ's estimate of future prices dated April 1, 2006 and the report of GLJ dated
May 2, 2006 that evaluates the crude oil, natural gas liquids and natural gas reserves of Find discovered during the
three months ended March 31, 2006; ‘ '

"Initial Explry Tlme means 4:30 p m. (Calgary tlme) on the later of (1) the first Business Day which falls after the
35th calendar day following the day of the mailing of the Offer Documents to the shareholders of Find (where the
first day of such period is the day 1mmed1ately following the day of such mailing), and (ii) September 1, 2006;

"Letter Agreement" means the non- bmdmg letter agreement dated June 30 2006 entered into between the Fund
and Find in respect of the transactlon contemplated by. th1s Agreement

"material" when used in relation to the Fund Or F ind means a fact, asset, liability, transaction or circumstance, as
applicable, concerning the business, assets, rights, liabilities, capitalization, operations, prospects or financial
condition of the Fund or Find, as the case may be, that: (i) would be reasonably likely to have a significant effect on
the value of the Shiningbank Units or Find Shares, as the case may be; or (ii) that would prevent or materially delay
completion of the Offer in accordance with this Agreement, or any compulsory acquisition by Shiningbank of the
remaining Find Shares which are not taken-up on the Take-Up Date or Second Stage Transaction;
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"Material Adverse Change" means any change (or any condition, event or-development involving a prospective
change) in the business, operations, results of operations, assets, ‘cépitaliz'ati'cm, financial condition, prospects,
licenses, permits, concessions, rights, liabilities or privileges, whether contractual or otherwise, of the Fund or Find,
as the case may be, or of their respective subsidiaries that is, or could reasonably be expected to be, materially
adverse to the business or operations of Shiningbank and the Shiningbank Affiliates (considered as a whole) or Find
and the Find Subsidiary (considered as a whole), as the case may be, other than a change that relates to or arises out
of: (i) a matter that has, prior to the date hereof, been publicly disclosed or otherwise disclosed in writing to the
other party hereto; (ii) conditions affecting the oil and gas industry as a whole; (iii) general economic, financial,
currency exchange, securities or commodity market conditions in Canada or elsewhere or (1v) any change in the
market price of crude oil, natural gas or related hydrocarbons;

"Material Adverse Effect" in relation to any event or change, means any effect that is or would reasonably be
expected to be materially adverse to the financial condition, operations, assets, liabilities, ‘prospécts, business or
affairs of Shiningbank and the Shiningbank Affiliates (considered as' a’ whole) or Find and the Find Subsidiary
(considered as a whole), as applicable, provided thai a Material Adverse Effect shall not include -an adverse effect
that relates to or arises out ofi (i} a matter that has been publicly disclosed or otherwise disclosed in writing to
Shiningbank or Find, as applicable, prior to the date hereof; (ii) conditions affecting the oil and gas industry as a
whole; (iii) general economic, financial, currency exchange, securities or commodity market conditions in Canada
or elsewhere; or (iv) any change in the market price of crude oil, natural gas or related hydrocarbons;

"Minimum Condition” means the condition set forth in paragraph (a) of Schedule A, as may be amended from
time to time, e T o

"Minimum Required Shares" means at least that number of the outstanding Find Shares required to be tendered to
the Offer to satisfy the Minimum Condition, unless Shiningbank waives the Minitmnum Condition, in which case
"Minimum Required Shares”" means that number of the outstanding Find Shares that Shiningbank takes up on the
Take-up Date; R

"misrepresentation” shall have the meaning ascribed thereto under the Securities Act (Alberta);

"NI 51-101" means National Instrument 51-101 of the Canadian Securities Administrators;

"Offer" has the meaning set forth in Section 2.1(a);

"Offer Documents" has the meaning ascribed thereto in Section 2.3(a);

"Qutside Date" means October 20, 2006; ‘ L o ‘ '

"Paddock Report" means the report dated January 28, 2006 (forecast prices and costs) and February 9, 2006

“(constant prices and costs) prepared by Paddock Lindstrom & Associates Ltd. that reports on certain reserves

attributable to Shiningbank and Shiningbarik Limited Pdnné;rship as at December 31, 2005;

"Pre-Tender Agreements” means agreements between certain holders of Find Shares and Shiningbank pursuant to
which such holders agree to tender their Find Shares under the Offer, which agreements will be in the form of
Schedule B hereto, other than with respect to the agreement with ARC Energy Venture Fund 3 which will be in the
form agreed to by ARC Energy Venture Fund 3 and Shiningbank;

"Representatives" has the meaning ascribed thiereto in Section 10. I(a) hereof; "

"Second Stage Transaction" has the meaning set forth in Section 4.1;
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"Securities Authorities” means the appropriate securities commissions or similar regulatory authorities in each of
the provinces of Canada in which the Offer is made;
"Securities Laws" has the meamng set forth in Sect1on 2. 3(a)

"Shmmgbank Affiliates" means the Fund, Shmmgbank Holdmgs Corporation, SLP Holdings Inc., Shiningbank
Operating Trust and Shiningbank Limited Partnership;

"Shiningbank Financial Statements” means, collectively, the audited comparative consolidated financial
statements of the Fund for the year ended December 31, 2005, the interim unaudited comparative consolidated
financial statements of the Fund for the three month period ended March 31, 2006 and, when issued, the interim
unaudited comparative consolidated financial statements of the Fund for the six month period ended June 30, 2006;

"Shiningbank Interests" has the meaning ascribed thereto in Section 5.10;

"Shiningbank Non-Completion Fee" has the meaning ascribed thereto in Section 12.1;

"Shiningbank Units" means trust units in the capital of the Fund;

"subsidiary" has the meaning contemplated by the Act;

"Superior Propoesal’ has the meaning set forth in Section 10.1(b);

"Swaps" means any transaction which is a rate swap transaction, .basisusyvap, forward rate transaction, commodity
swap, hedge, commodity option, equity or equity index swap, equity or equity index option, bond option, interest
rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction, currency swap
transaction, cross-currency rate swap transaction, currency option, forward sale, exchange traded futures contract or

any other similar transaction- (1nclud1ng any option with respect to any of these transactions or any combination of
these transactions), - : ‘ . , R .

"Take-up Date" means the date that S!hiningbank first takes up andzacquires lzind Shares pursuant to the Offer;

"Tax Act" means the Income Tax Act (Canada), together with any and all regulations promulgated thereunder, as
amended from time to time;

"Tax Pools" means undepreciated caprtal cost of any particular class of deprecrable property, cumulatrve Canadian
exploration expense, cumulative Canadian development ‘expense, cumulative Canadian oil and gas property
expense, foreign exploration and development expense, non-capital losses carried forward, cumulative eligible
capital, and investment tax credits, all as defined in the Tax Act; and

"TSX" means the Toronto Stock Exchange.

1.2 Singular, _Plural, etc.

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

1.3 Deemed Currency .

In the absence of a, specrﬁc desrgnauon of any currency, any dollar amount referenced herein shall be
deemed to refer to lawful currency of Canada.
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1.4 Headings, etc.

The division of this Agreement into Articles and Sections, the provision of a table of contents hereto and
the insertion of the recitals and headings are for convenience of reférence only and shall not affect the construction
or interpretation of this Agreement and, unless otherwise stated, all references in this Agreement or in the
Schedules to Articles, S¢ctions and Schedules refer to Articles, Sectlons and Schedules of and to this Agreement or
of the Schedules in which such reference is made. . » :

1.5 Date for any Action

In the event that any date on which any action is required to be taken hereunder by any of the parties
hereunder is not a Business Day, such action shall be required to ‘be taken on the next succeeding day that is a
Business Day.

1.6 Governing Law

This Agreement shall be governed by and 1nterpreted in accordance with the laws of the Province of
Alberta and the laws of Canada applicable therein. ' :

1.7 Attornment S ‘ SR

Each of the parties hereby irrevocably and unconditionally consents to and submits to the jurisdiction of the
courts of the Province of Alberta in respect of all actions, suits or proceedings arising out of or relating to this
Agreement or the matters contemplated hereby (and’ agrees not to commence any action, suit or proceeding relating
thereto except in such courts) and further agrees that service of any-process, summons, notice or document by
single registered mail to the addresses of the parties set forth in this Agreement-shall be effective service of process
for any action, suit or proceeding brought against either party in such court: " The parties hereby irrevocably and
unconditionally waive any objection to the laying of venue of any action, Suit or proceeding arising out of this
Agreement or the matters contemplated hereby in the courts of the Province of Alberta and hereby further
irrevocably and unconditionally waive and agree not to plead or claim in any such court that any such action, suit or
proceeding so brought has been brought in an inconvenient forum.

1.8  Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement shall have the meanings attributable
thereto under Canadian GAAP and all determinations of an accounting nature requlred to be made shall be made in
a manner consistent with Canédlan GAAP applled ona con51stent ba51s

1.9 Inclusive Terminology

Whenever used in this Agreement, the words "includes" and "including" and similar terms of inclusion
shall not, unless expressly modified by the words "only" or "solely", be construed as terms of limitation, but rather
shall mean "includes but is not limited to" and "including but not limited to", so that references to included matters
shall be regarded as illustrative without being either characterizing or exhaustive.

1.10  Interpretation Not Affected by Party Drafting

The parties hereto acknowledge that their respective legal counsel have'reviewed and participated in
settling the terms of this Agreement, and the parties hereby agree that any rule of construction to the effect that any
ambiguity is to be resolved against the drafting party will not be apphcable to the 1nterpretat10n of this Agreement
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1.11  Knewledge

Where in this Agreement a representatron or warranty is made on the basrs of the knowledge or awareness
of Shiningbank or of Find, such knowledge or awareness consists only of the actual knowledge or awareness, as of
the date of this Agreement, of the senior officers of Shmlngbank or of Find, respectrvely, after due inquiry, but does
not include the knowledge or awareness of any other individual or any constructive, implied or imputed knowledge.

1.12 lncorporation of Schedules . ,. ‘,

Schedules A, B and C attached hereto and descrlbed below shall “for all purposes hereof, form an integral
_ part of this Agreement., ‘ )

Schedule A  Conditions to the Offer
Schedule B Form of Pre-tender Agreement .
Schedule C  Joint Press Release

. ARTICLE 2
THE OFFER

2.1 The foer

()

Subject to the terms and cond1t1ons set ‘out in this Agreement Shlnlngbank shall mail to holders of
Find Shares and Find' Optrons as soon as practlcable but in any event not later than 11:59 p.m.
(Calgary time) on July 26, 2006, “(July 31, 2006, if applicable laws in the Province of Quebec
require the Offer Documents to be translated into the French language, in which case the parties

~ hereto agree that the dates set out in this Agreement by which either party shall be required to do or

perform any act, shall be extended by three (3) Business Days, other than dates required by
Securities Laws) an offer to purchase all of the outstandmg Find Shares (including any Find Shares
that are issued after the date of the Offer and prlor to the Expiry Time on the exercise of Find
Options or any other rights to purchase or acqu1re Find Shares), on the basis of 0.465 of a
Shiningbank Unit for every one (1) Find Share (the "Offer").

The foregomg offer shall be made in accordance with this Agreement, Corporate Laws and
Securities Laws and be subject only to the condltlons set forth in Schedule A hereto and such other
conditions as mutually agreed to by the parties hereto (hereinafter referred to as the "Offer"”, which
term shall include any amendments to, variations of, or extensions of, such Offer, including,
without hmrtanon ‘any change in the consideration offered for the Find Shares, the removal or
waiver of any condition or extension of the date by which Find Shares may be tendered under the
Offer by the holder thereof). Shiningbank and Find shall cooperate in making on a timely basis
any filings with respect to the Offer, including amendments thereafter as required by Securities
Laws or Corporate Laws. Notwrthstandmg the foregoing, the Offer may provide that the Offer is
only being made in jurrsdrctrons where permitted and that Shrmngbank Units shall not be delivered
to Find Shareholders in any jurisdiction outside of Canada unless such delivery will be in
compliance with applicable securities. laws of such jurisdiction and only if such delivery does not
require the filing of any prospectus, registration statement or similar document by Shiningbank or
the Fund, result in any reporting, obligations of Shiningbank or the Fund in such jurisdiction or
result in any material cost to Shiningbank or the Fund in connectron therewith. Shiningbank shall
provide Find with a draft copy of the Offer Documents prior to their finalization and shall provide
Find with a reasonable opportumty to review and provide comments thereon. Shiningbank shall be
entitled to. 1mp1ement a "stop at the border" procedure . in respect of Find Shareholders that are
resident in the United States of America..
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(b) No fractional Shiningbank Units will be issued. Any holder of Find Shares that would otherwise be
entitled to 0.5 or more of a fractional Shiningbank Unit will be rounded up to the next whole
number of Shiningbank Units. ‘In calculating such fractronal rnterest all Find Shares held by a
registered holder shall be aggregated g

(c) Shiningbank may make the Offer itself, or through one or more subsidiaries and affiliates thereof,
or any combination thereof (which, for the purposes hereof, may include a trust, partnership, all of
the partners of which are affiliates of Shiningbank or its subsidiaries, or any combination thereof).
In the event that any of those entities makes or participates in making the Offer, the term
"Shiningbank" as used herein shall include all of those entities, -but Shiningbank shall continue to
be liable to Find for any default by any such entity in the performance of any of Shiningbank's
obligations hereunder.

(d) The Offer shall expire at the Initial Expiry Time, except‘that thé-Offer may be extended one or
more times, at the sole discretion of Shiningbank, if the conditions thereto set forth in Schedule A
hereto are not satisfied at the date and time at which the Offer would otherwise expire in
accordance with its terms or if such conditions are satisfied or waived at or prior to the time set for
expiry of the Offer and Shiningbank has concurrently with or before such extension taken up and
paid for all Find Shares then validly tendered (and not properly withdrawn) pursuant to the Offer.
In the event that any required regulatory approval is not obtained prior to the time that the Offer is
scheduled to terminate, unless such approval has been denied, Shrnmgbank will extend the Offer
“for a period of not less than ten (10) days past the Titial’ Exprry Time pending receipt of such
approval. Subject to the satlsfactlon or waiver of the conditions set forth in Schedule A hereto,
Shiningbank shall take-up and pay for all Find Shares validly tendered (and not properly
‘withdrawn) pursuant to the Offer on or prior to the time that it is legally required to do so. Each of
Shiningbank, the Fund and Find shall use all commercially reasonable efforts to consummate the
Offer subject to the terms and condltlons thereof o ’ v.‘ ’

(¢) = Shiningbank may,’ in its sole drscretlon amend or extend, vary or waive any term or condition of
the Offer, provided that Shiningbank' shall not, without the prior consent of Find, waive or reduce
the Minimum Required’ Shares to less than 50% of the issuéd and outstanding Find Shares on a
diluted basis, impose additional conditions to_the Offer except for those conditions set forth in
Schedule A hereto, decrease the consideration to be paid ‘for each Find Share (unless the
consideration includes consideration in addition to the consideration required to be offered
pursuant to the provisions hereof), or make any other change in 'the Offer which is materially
adverse to holders of Find Shares (and for whicki purpose an extension of the Offer or waiver of a
condition (other than a reduction of the M1n1murn Condltlon to below 50% of the outstanding Find
. Shares) will not be cons1dered adverse)

H Shmlngbank ‘will instruct the depositary under the Offer to advise Find from time to time as Find
may reasonably request and i in such manner as Find may reasonably request, as to the number of
Find Shares that have been tendered (and not w1thdrawn) under the Offer

(2 Shmmgbank's obligation to make the Offer is conditional upon: -

(i) receipt of all regulatory approvals, waivers and consents to the making of the Offer
* (including, ‘without limitation, the approval of the TSX and any orders of applicable
* securities regulatory authorities in respect of the manner that Find Shareholders outside of
Canada ‘are "deait with under the terms of the Offer) which in the sole judgment of
Shiningbank, acting reasonably, may be necessary, eaeh in form and substance satisfactory

to Shiningbank, acting reasonably;’ B
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persens holding .not less than 22.6% of the outstanding Find Shares on a diluted basis

(including ARC Energy Venture Fund 3 and all directors and officers of Find) shall have
entered into Pre-Tender Agreements concurrently with the execution of this Agreement;

the execution and delivery to.Shiningbank not less than three Business Days prior to
mailing of the Offer of .agreements with each of the holders of Find Options (or share
appreciation rights as permitted by Section 2.4(a)), or other evidence satisfactory to
Shiningbank, that any Find Options (or share appreciation rights as permitted by
Section 2.4(a)) not exercised or surrendered prior to the Take-up Date shall be terminated

: 1rnmed1ately prror to such time, in forth and. substance satlsfactory to Shiningbank;

the board of drrectors of Frnd shall have recommended (and not withdrawn, modified or

- changed such recommendation) that shareholders of Find accept the Offer;

each of the representations and warranties of Find provided herein shall be true and correct
~ at the date the Offer is made and Find shall have complied with each of its covenants and
-obligations set out herein except for any breaches of representations, warranties, covenants

or- obligations- which would not .individually or in the aggregate cause or would be
reasonably expected to cause a Material Adverse Change in respect of Find or materially
impede the ability of Shiningbank to consummate the transactions contemplated hereby or
to complete a compulsory acquisition by-Shiningbank of the remaining Find Shares which

. are not taken up on the TakerUp Date or a Second Stage Transaction;

Shinihgbank shall be satrsﬁed ac'ti‘ng .reasonably, that a Ma’terial Adverse Change in
respect of Find shall not have occurred,

‘no act actlon suit, proceedmg, objection or- opposmon shall have been threatened or taken

~against or affecting Find. before or by any domestic or foreign court, tribunal or

governmental agency or other regulatory or administrative agency or commission (a
"Governmental Authority") by any elected or appointed public official or private person
in. Canada or elsewhere, whether or not having the force of law and no law, regulation,

- -policy, judgement, decision, order, ruling or directive (whether or not having the force of
- law) shall have been-proposed, enacted, promulgated, amended or applied, which in the

sole judgement of Shiningbank, acting reasonably, in either case has had or, if the Offer
was consummated, would result in a Material Adverse Change in respect of either Find or

- the Fund or would have a material adverse effect on the ability of the parties to complete
-.the Offer or to complete a compulsory acquisition by :Shiningbank of the remaining Find
; Shares which are not taken up on the Take -Up Date or a Second Stage Transaction;

Shrnmgbank shall have received. consents of Shmmgbank's bankers and Find's bankers to
the Offer and the transactions contemplated herein in form and substance satisfactory to

- Shiningbank;

no person shall have commenced a. bona fide action for injunctive relief against the

performance of this Agreement or the completion of the Offer and no event shall have
occurred or. circumstances shall exist that would make it impossible or impractical to
satisfy one or more of the conditions of the Offer set forth.in Schedule A hereto; and

no person shall have made an Acquisition Proposal which provides (or if successful would
provide) to shareholders of Find consideration that has greater value per Find Share than
the value per Find Share that would be provided pursuant to the Offer (as determined by
Shiningbank, acting reasonably);



(h)

-10 -

The foregoing conditions in this Secticn 2.1{g) are for the sole benefit of Shiningbank and may be
waived by Shiningbank at any time in whole or’in- part in its sole dlscretron at any time and from
time to time, without prejudice to any other rights it may have;-

The Fund -agrees that it will issue¢ such number -of Smnrngbank ‘Units as are required for the
payment of the consideration under the Offer ,

2.2 Find Directors' Circalar

(2)

(b)

(©)

(d

(e)

Find hereby consents to the Offer as set forth in Section 2.1 and represents, warrants and confirms
that its board of directors has received the verbal opinion of its financial advisor that the
consideration to be received by Find Shareholders under the Offer is fair, from a financial point of
view, to the Find Shareholders, and that the board of directors, upon consideration of the fairness
opinion and consultation with its advisor, has determined unanimously that the Offer is in the best
interests of Find and holders of Find Shares and has unanimously resolved to recommend
acceptance of the Offer by the holders of Find Shares subject to section 10.1. Find agrees that it

shall prepare; mail and file a directors' circular (including a French language version thereof if

required under the applicable laws in the Province of Quebec) in‘accordance with Securities Laws
and Corporate Laws, which directors' - circulaf- will, -‘among other things, set forth the

* recommendation of the board of directors of Find described above. Find shall provide Shiningbank

with a draft copy- of the directors' circular prior to its finalization and shall provide Shiningbank
with a réasonable opportunity to review and providé comments:thereon and the parties shall use all
reasonable best efforts to cause the drrectors crrcular to be marled together with the Offer
Documents.- Do : :

The board of directors of Find has been advised that the directors and officers of Find (or
corporations controlled by them) intend‘to tender to the Offer the Find Shares they beneficially
own (and which they exercise control or direction over and those which they acquire prior to expiry
of the Offer), and will either ‘exercise their Find Options-(or share appreciation rights as permitted
by Section 2.4(c)), or-surrender and terminate their Find Options-(or share appreciation rights as
permitted by Section 2.4(c)) on the basis provided in Section 2.4(b). The directors' circular of Find
required to be mailed shall disclose the execution and delivery of such Pre-Tender Agreements and
the agreement of the directors and officers of Find to tender their Find Shares, including Find
Shares 1ssued on the exercise of Fmd Optrons as apphcable pursuant to the Offer.

Find represents that it has obtamed adv1ce from FrrstEnergy Capital Corp., its financial advisor,

that the consideration to be received by the holders of Find Shares pursuant to the Offer is fair to -

holders of Find Shares, from a financial point of view, and that such financial advisor will provide
a written opinion to such effect on or before the date of the directors' circular. Such fairness
opmron will'be attached to the dlrector s crrcular referred in’ Sectlon 2.2(a).

Sub]ect to the provisions contamed hereln Find covenants and agrees to cooperate with
Shiningbank and the Fund in connection with the 1mplementat10n and completion of, and to take all

reasonable action to support the Offer.

The F und and Find- shall issue a'joint press release in the form: attached as Schedule C hereto as

~soon-as practicable after the signing of this Agreement.
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Offer Documents

(a)

(b‘)':.v‘

(c)

(d)

Within the time periods required. pursuant to this Agreement and Securities Laws, the Fund and
Shiningbank shall file or cause to be filed with the appropriate Securities Authorities and mailed to

. holders of Find Shares and Find Opt1ons an Offer to Purchase and Take-over Bid Circular, and the

related letter of transmittal and notice of guaranteed delivery pursuant to which the Offer will be
made (collectively, the "Offer Documents"). The Offer Documents, when filed with the Securities
Authorities'and when mailed to holders of Find Shares and Find Options shall contain (or shall be
amended in a timely manner to' contain) all information that is required to be included therein in

- .accordance with the Act and any applicable Canadian provincial securities laws and any other

applicable securities laws (collectively, the "Securities Laws") and all Corporate Laws, subject to
any applicable exemptions:from such laws granted by a competent regulatory authority.

.F ind shall promptly provide Shiningbank with a registered list of the holders of the Find Shares and
- will provrde updated lists of the same to Shiningbank from time to time on request. Find agrees to
~ provide such.assistance to. the F und, Shmlngbank and its; representatives as Shiningbank may

reasonably request, . including communicating the Offer and any amendments or supplements
thereto to the holders of the Find Shares and Find Options (including participating with the Fund in
joint investor presentatron) meetings with lenders to Shiningbank and to Find and meetings with

. parties to -contracts with Shiningbank and/or any of the Shiningbank Affiliates or with Find, and

promptly prov1dmg (i) to the extent known to Find, lists of the beneficial holders of the Find

-_{Shares [(i1) lists . of the holders of the Find Optlons and any other securities convertible or

exercisable to, acquire Find Shares (in the case of Find Options, together with details as to expiry
dates, exercise prices and number of Find Shares subject to the option and the name of the holders
thereof, and (iii) mailing labels with respect to Find Shareholders and holders of Find Options. If
requested by Shiningbank, Find, shall consent to and permit its registrar and transfer agent to act as
depositary under and in connection with the Offer. .

Shiningbank agrees to provide such assistance to Find and its representatives as Find may
reasonably request in connection .with communlcatmg the Offer and any amendments or
supplements thereto to the holders of the Find Shares and Find Options and to such other persons
as are entitled to receive the Offer under Securities Laws.

Upon the request of Shrnmgbank Find shall prov1de a certlﬁcate of the Chief Executive Officer
and Chief Financial Officer of Find (or such other ofﬁcers as are acceptable to Shiningbank, acting

_reasonably), effective immediately prior to the time. Shiningbank 1ntends to take up Find Shares

pursuant to the Offer, that: _ L ST
i . except as. contemplated by this Agreement the representatlons and warranties made by
~ Find in this Agreement are true and correct in .all material respects as at the date that
Shmmgbank takes up Fmd Shares pursuant to the Offer as if made on and as of such date;

(i1) Find has.complied in all material respects with its covenants contained in this Agreement;

(ii1) there has not oc_curred any Material Aduer:s_e Changein're”spect of Find; and

‘ ‘(iyv) ' there ‘are not more than 39,070,517 Find Shares (assuming exercise of all Find Options and

, the repayment of all outstanding share purchase loans owing to Find) outstanding
1mmed1ately prior to the.time that Shmmgbank takes up any Find Shares pursuant to the
Offer, and, at the time Shiningbank takes up any Firid Shares pursuant to the Offer there
are no outstanding Find Options or other rights to acquire any Find Shares.
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24 Outstanding Find Options

(a) Subject to the receipt of any necessary regulatory- approvals, all persons holding Find Options, who
may do so under Securities Laws and in accordance with the terms of the Find Options held by
them, shall be entitled to either (i) exercise all of their: Find Optlons and tender all Find Shares
issued in connection therewith and which have not been sold ini the market prior to the Expiry
Time, under the Offer upon payment of the exercise price in full or surrender and terminate their
Find Options as provided in Section 2.4(b) hereof or (ii) for Find Options which are exercisable at
prices of $10.00 per Find Share or more, in the event that the directors of Find attach share
appreciation rights to such Find Options (as allowed by the option plan of Find), to exercise such
share appreciation rights and receive a cash amount in accordance with the option plan of Find or

" surrender and terminate their share appreciation rights as provided in Section 2.4(b) hereof. It is
agreed by Shiningbank that all Find Options that are tendered to Find for exercise in accordance
with (i) above along with payment of the exercise price thereof in full,-conditional on Shiningbank
taking up Find Shares under the Offer ("Conditional Option Exercise"), shall be deemed to have
been exercised immediately ‘prior to the take-up of Find Shares by Shiningbank. Furthermore,
Shiningbank shall accept as validly tendered under the Offer as of the Take-up Date, all Find
Shares that are to be issued pursuant to the Conditional Option Exercise, provided that the holders
of such Find Options indicate that such shares are tendered pursuant to the Offer, provided that the
exercise price thercof has been paid in full to- Find and ‘provided that such holders agree to
surrender any of their remaining unexercised Find Options to Find for cancellation effective
immediately prior to the Take-up Date. It is agreed by Shiningbank that all Find Options to which
have been attached share appreciation rights in accordance with (ii) above and that are surrendered
to Find in accordance with the terms thereof, conditional on Shiningbank taking up Find Shares
under the Offer ("Conditional SAR Exercise"), shall be deemed to have been surrendered to Find
in accordance with the terms thereof 1mmed1ately prlOI‘ to the take -up of Find Shares by
Shiningbank.

(b) Find will use ‘its commerc1ally reasonable efforts to ensurethat all outstanding Find Options
(whether they have had attached thereto share appreciation rights or not) are either exercised,
terminated, expired or surrendered prior to the Take-up Date provided that Find shall not pay the
holders any amount in consideration therefor without the prior approval of Shiningbank (except as
permitted for any Find Options to which have been attached share appreciation rights), and shall
not grant any additional Find Options or other rights to purchase or acquire Find Shares or make
any amendments to outstanding Find Optiens or any plans of Find providing for the same without
the prior written consent of Shiningbank, except to permit the early vesting of all such Find
Options or the attachment of share appreciation rights and to cause the cancellation, termination, -
expiry or surrender of the Find Options (whether they have had attached thereto share appreciation
rights or not) prior to the Take-up Date without payment therefor. Find represents, warrants and
covenahts that Find and the directors of Find will take such action as is necessary to fully vest any
Find Options that are currently unvested pursuant to the terms thereof.

Find agrees to use its reasonable commercial efforts to obtain as soon as practical, and in any event
Find will obtain, not less than three Business Days prior to the time that the Offer is mailed, the
agreement of all holders of Find Options (or share appreciation rights) that any Find Options (or
share appreciation rights) that are not exercised prior to the Take-up Date shall either be
surrendered or terminated prior to the Take-up Date and Find aeknowledges that the obtaining of
such agreement with each of the holders of the Find Options (or share appreciation rights) is a
condition to Shlmngbank's obligation to make the Offer hereunder.

TN . . L ;o
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(c) Find represents that its directors have:

(1) determined to cause Find to use reasonable commercial efforts to encourage and facilitate
.all persons holding Find Options (or share appreciation rights) to either:
(A)“ . exercise those OpthIlS (or share apprematlon nghts) and tender all Find Shares
issued in connection therewith and which they continue to own prior to the Expiry
Time to the Offer or

B) . . surrender and terminate the1r rrghts to exercise any of those Find Options (or share
apprec1at10n rights);

as set forth above in this Section 2.4; and

(d) . Find shall promptly notlfy Shmmgbank in writing of any exercise of Find Options or surrender of
Find Options (or share apprecratron rights) pursuant. to Sectlon 2.4(a). Such notice shall include
full particulars of each such exercise or surrender

. ARTICLE 3
PUBLICITY

3.1 Press Releases, etc.

From the date hereof until the Expiry Time; subject to Section 2.2(d), each of the Fund, Shiningbank and
Find shall consult and cooperate with and advise each other prior to issuing any press release or other public
disclosures or other written statement to the media or shareholders with respect to this Agreement, the transactions
contemplated hereby or any other matters relatmg to the proposed business combination between Shiningbank and
Find. None of the Fund, Shiningbank nor Find shall issue any such press release or make any such public
disclosures or statement priot to such consultation, except as may be required by applrcable law or by obligations
pursuant to any listing agreement with a.stock exchange and only after usmg its reasonable commercial efforts to
consult the other party taking into account the time constraints to which it is subject as a result of such law or
obligation.

o ARTICLE 4 - )
TRANSACTIONS FOLLOWING COMPLETION OF THE OFFER

4.1  Second StageTransaetibn U | R

If Shiningbank takes up and pays for Find Shares pursuant to the terms of the Offer, and thereby acquires at
least the Minimum Required Shares, Find agrees to use all commercially reasonable efforts to assist Shiningbank in
acquiring the balance of the Find Shares by way of a statutory arrangement, amalgamation, merger, reorganization,
consolidation, recapitalization or other type of acquisition transaction or transactions (each a "Second Stage
Transaction") carried out for consideration per Find Share that is not less than the consideration paid pursuant to
the Offer. Nothing herein shall be construed to prevent Shiningbank or the Fund from acquiring, directly or
indirectly, additional Find Shares in the open market, by privately negotiated transactions, in another take-over bid,
tender or exchange offer, or otherwise in accordance with Securities Laws (including by way of compulsory
acquisition) following completion of the Offer.
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4.2 Information Circular, Etc.

Without limiting Section4.1; Find agrees that if Shiningbank ‘is required to effect a Second Stage
Transaction which requires approval of Find's shareholders-at a meéting ‘of Find's shareholders, Find shall take all
action necessary in accordance with Securities Laws, Corporate Laws, other applicable laws and the Find
constating documents to duly call, give notice of, convene and hold a meeting of its shareholders as promptly as
practicable to consider and vote upon the action proposed by Shiningbank. In the event of such a meeting or
meetings, Find shall use all commercially reasonable efforts to mail to its sharcholders an Information Circular with
respect to the meeting of Find's shareholders. The term "Information Circular” shall mean such proxy or other
required informational statement or circular, as the case may be, and all related materials at the time required to be
mailed to Find's shareholders and all amendments or supplements thereto, if any. Shiningbank and Find, as
applicable, shall use all commercially reasonable efforts to obtain and furnish the information required to be
included in any Information Circular. The information provided and to be provided by Shim’ngbank and Find, as
applicable, for use in the Information Circular, on both the date that the Information Circular is first mailed to
Find's shareholders and on the date any such meeting is held, shall hot contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light
of the circumstances under which they are made, shall not be misleading and will comply in all material respects
with the requirements of all applicable laws. Shiningbank and Find, as applicable, each agree to correct promptly
any such information provided by it for use in.any Information Circular, which shall have become false or
misleading.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF SHININGBANK

Shiningbank and the Fund hereby fepreéent and wai‘ra_nt to Find as’ folléws and acknbwledge that Find is
relying upon such representations and warranties in connection with the execution and delivery of this Agreement.

1}

5.1 | Organization and Qualification e

B

* The Fund has been properly cféated and organized and is validly existing as a trust under the laws of the

Province of Alberta and has the requisite power and capacity to carry on its operations as now conducted by it.
Each of Shiningbank, Shiningbank Holdings Corporation and SLP Holdings Inc. has been duly amalgamated or
incorporated and is validly subsisting under the laws of the Province of Alberta and has the requisite corporate
power and authority to carry on its business as now conducted by it. Shiningbank Operating Trust has been
properly created and organized and is validly existing as a trust under the laws of the Province of Alberta and has
the requisite power and authority to carry on its operations as now conducted by it. Shiningbank Limited
Partnership has been property created and organized and is validly existing as a limited partnership under the laws.
of the Province of Alberta and has the requisite power and authority to carry on its operations as now conducted by
it. : ;
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5.2 Authority Relative to this Agreement

Each of the Fund and Shiningbank has the requisite power and authority to enter into this Agreement and to
carry out their respective obligations hereunder. = The execution and delivery of this Agreement and the
performance by each of ;the Fund and Shiningbank of their respective obligations hereunder have been duly

- authorized by the board of directors of Shiningbank, as administrator of the Fund and otherwise, and no other
corporate proceedings on the part of Shiningbank, as administrator of the Fund and otherwise, are necessary to
authorize the execution and delivery of this Agreement by each. of the Fund and Shiningbank (except for obtaining

- director approval of Shiningbank -to- the form of Offer Documents) or the performance by each of the Fund and
Shiningbank of their respective obligations hereunder. This Agreement has been duly executed and delivered by
each of the Fund and Shiningbank and constitutes a legal, valid and binding obligation of such entities enforceable
against such entities in accordance with its terms, subject to bankruptcy, insolvency,, fraudulent transfer,
reorganization, moratorium and other laws relating to or affecting creditors' nghts generally and to the general
principles of equlty and, in the case of the Fund, Section 14.7. -

53 No Vlolatlons

(a) Nelther the executxon and dehvery of this Agreement by each of the Fund and Shiningbank, the
consummation by such of the transactions contemplated hereby nor compliance by each of the
Fund and Shiningbank with any of the provisions hereof will: (i) violate, conflict with, or result in
the breach of any provision of, require any consent, approval or notice under, or constitute a default
(or an event which, with notice or lapse of time or both, would constitute a default) or result in a
right of termination or acceleration under, or result in a creation of any lien, security interest,
charge or encumbrance upon -any of the properties or assets of Shiningbank or any of the
Shiningbank Affiliates, under any of the terms, conditions- or provisions of (A) the constating
documents of Shiningbank or any of-the Shiningbank Affiliates, or (B) any material note, bond,
mortgage,-indenture, lJoan agreement, deed of trust, agreement, lien, contract or other instrument or
obligation. to which Shiningbank or- any of the Shiningbank Affiliates is a party or to which
Shiningbank or any of the Shiningbank Affiliates, or any of their properties or assets, may be
subject or by which. Shiningbank or any of the. Shiningbank Affiliates is bound; or (ii) subject to
compliance with Corporate Laws and Securities Laws, violate any judgment, ruling, order, writ,
injunction; determination, award, decree, statute, ordinance, rule or regulation applicable to
Shiningbank or any of the Shiningbank Affiliates (except, in the case of each of clauses (i) and (ii)
directly above, for such violations, conflicts, breaches, defaults, terminations which, or any
consents, approvals or notices which if not given or received, would not have any Material Adverse
Effect on the Furd and .would not have a material adverse effect on the ability of the Fund,
= Shiningbank and Find to consummate the transactions'contemplated hereby).

(b) Other than in connection with or in compliance with any applicable provisions of Corporate Laws,
Securities Laws and the Competition Act (Canada) or with the rules, regulations or policies of the
TSX: (i) there is no legal impediment to the performance by each of the Fund or Shiningbank of

sthéir respective obligations under this Agreement or to the execution and delivery of this

Agreement by Shiningbank or the Fund and (ii) no filing or registration with, or authorization,
consent ‘or “approval of, any domestic or foreigh public body or authority is necessary by
Shiningbank or the Fund in connection with the making or the consummation of the Offer, except
for such-filings or registrations which, if not made, or for such authorizations, consents or
approvals, which, if not received, would not have a-Material Adverse Effect on the Fund and would
‘not have a material adverse effect on the ability of the Fund, Shiningbank and Find to consummate
the transactions contemplated hereby.
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54 Capitalization of Shiningbank

As of the date hereof, the Fund is authorized to issue 300,000,000 Shinitigbank Units of which 68,426,910
are issued and outstanding and no person has any agreement, option or right or privilege capable of becoming an
agreement for the purchase, ‘subscription or issuance of any unissued Shiningbank Units, warrants or other
securities of the Fund other than: (i) 2,616,269 Shiningbank Units issuable-upon exercise of incentive rights to
acquire Shiningbank Units issued to directors, officers and employees of Shiningbank pursuant to the Trust Units
Rights Incentive Plan of the Fund; (ii) Shiningbank Units issuable from time to time pursuant to the Distribution
Reinvestment and Optional Trust Unit Purchase Plan of the Fund; and (iii) Shiningbank Units issuable from time to
time pursuant to the terms of the 335,875 non-voting exchangeable shares of Shiningbank Holdings Corporation.

5.5 No Material Adverse Change

There has not been any material change in the assets, liabilities .or obligations (absolute, contingent or
otherwise) of the Fund from the position set forth in the Shiningbank Financial Statements or as otherwise publicly
disclosed and there has not been any Material Adverse Change in respect of the Fund since March 31, 2006; and
since that date there have been no material facts, transactions, events or occurrences which could materially
adversely affect the capital, assets, liabilities (absolute, accrued, contingent or otherwise), business, operations or
condition (financial or otherwise) or results of the operations of the Fund or that could affect Shiningbank's ability
to consummate the transactions contemplated by this Agreement '

5.6 Financial Statements

The Shiningbank Financial Statements were prepared in. accordance with Canadian generally accepted
-accounting principles ("GAAP") (except (i) as- otherwise. indicated in such financial statements and the notes
thereto or (ii) in the case of unaudited interim statements, to the extent they may not include footnotes, are subject
to normal year end adjustments or-may:be condensed or summary statements),’ and fairly present the consolidated
financial position, results:of operations and changes in financial position of the Fund as-of the dates thereof and for
the periods indicated therein in accordance with GAAP (subject, in the case. of any unaudited interim financial
staterhents, to normal year-end audit adjustments) and reflect appropriate and adequate reserves in respect of
contingent liabilities, if any, of the Fund on a consolidated basis. .. There has been no change in the Fund's
accounting policies, except as described in the notes to Shiningbank Financial Statements, since March 31, 2006.

5.7 Minute Books

The trust and corporate records and minute books of Shiningbank and of the Shiningbank Affiliates have
been maintained in accordance with all.applicable statutory requirements .and atre true, correct, accurate and up-to=
date in all material respects.

5.8 Ownershlp of Subsndlarles :

Other than for the outstandmg non-voting exchangeable shares of Shmlngbank Holdlngs Corporation, the
Fund is beneficial owner of 100% of the outstanding voting securities of each of the Shiningbank Affiliates (other
than itself) with good and valid title to all such securities, free and clear of all liens.and encumbrances (other than in
favour of Shiningbank's and the Fund's bankers) and no person, firm, corporation or other entity holds any
securities convertible or exchangeable into securities of any of such subsidiaries or now has any agreement,
warrant, option, right or privilege (whether pre-emptive or.contractual) being or capable of becoming an agreement
for the purchase, subscription. or issuance of any unissued shares, securities (mcludlng convertible securities) or
warrants of any of the Shiningbank Affiliates. :

The only subsidiaries of the Fund are Shiningbank Holding Corporation, Shiningbank and SLP Holdings
Inc. and the Fund is not affiliated with, nor is it a holding corporation of any other body corporate and Shiningbank
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is the sole unitholder of Shiningbank Operating Trust, an unincorporated open-end investment trust, and
Shiningbank Operating Trust and Shmlngbank are the only paﬂners of Shmmgbank Limited Partnership, a limited
partnership. PR e

5.9 Comphance with Appllcable Laws

Each of Shiningbank and the Shiningbank Affiliates has conducted and is conducting its business in
compliance in all material respects with all applicable laws, rules and regulations and, in particular, all applicable
licensing and environmental legislation; regulations or by-laws or other-lawful requirement of any governmental or
regulatory bodies applicable to Shiningbank and the Shiningbank Affiliates of each jurisdiction in which such of
Shiningbank or the Shiningbank Affiliates, as the case may be, carries on its business (except to the extent that the
failure to so.comply would not have a Material Adverse Effect on the Fund) and holds all licences, registrations and
qualifications in all jurisdictions.in-which such of Shiningbank or the Shiningbank Affiliates, as the case may be,
carries on-its business which are necessary to carry on the business of Shiningbank or the Shiningbank Affiliates, as
the case may be {other than those that, the failure of which to so hold, would not have a Material Adverse Effect on
the Fund), as now conducted and as presently proposed to be conducted and all such licenses, registrations or
qualifications are valid and existing and in good standing and none of such licenses, registrations or qualifications
contains any burdensome term, provision, condition or limitation which has or would reasonably be expected to
have a Material Adverse Effect on the operations of the Fund, as now conducted or as proposed to be conducted.

oy

5.10  Conduct of Opehations

The operations of -each of Shiningbank and the Shiningbank Affiliates and, to the best of Shiningbank's
knowledge, any and all operations, in all material respects, by third parties, on or in respect of the assets and
properties of Shiningbank and of the Shmmgbank Affiliates, have been conducted in accordance with good oilfield
- practices. o . : $ :

5.11  Petroleum and Natural Gas Property Interests 7

‘The interests of each of Shiningbank and of the’ Shiningbank - Affiliates in its petroleum and natural gas
properties (the "Shiningbank Interests") are free .and. clear of adverse claims .created by, through or under
Shiningbank or the Shiningbank .Affiliates, except as disclosed in the Shiningbank Financial Statements or those
arising.in the ordinary course of business and that would not have a Material Adverse Effect on the Fund and, to its
knowledge, each of the Shiningbank and the Shiningbank Affiliates holds its respective Shiningbank Interests under
valid and subsisting licenses, leases, permits, concessions, concession agreements, contracts, subleases, reservations
or other agreements except-where: the failureto so hold the Shmmgbank Interests would not have a Material
Adverse Effect on the Fund.: : L ~ AP

5.12 Tltle to 01] and Gas Propertles

Although it does not warrant tltle Shlnmgbank is not aware of any defects, failures o or impairments to the
title to Shiningbank's or to the Shiningbank Affiliates' oil and gas properties, whether or not an action, suit,
proceeding or inquiry is pending or threatened and whether or not discovered by any third party, which in the
aggregate could reasonably be expected to cause a Material Adverse Change in respect of the Fund, on: (a) the
quantity and pre-tax present worth values of Shiningbank's or of the Shiningbank Affiliates' oil and gas reserves;
(b) the current production attributable to Shmlngbank’s or to the Shmmgbank Affiliates' properties; or (c) the
current cash flow from such proper‘ues : : :
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5.13  Documents of Tltle '

If requested by F 1nd Shrmngbank will make available to Find all Documents of Title and other documents
and agreements in its possession affecting the title of Shiningbank and of the Shmmgbank Affiliates to the oil and
gas properties thereof. e

5.14 Environmental Matters

There has not occurred any spills, emissions or pollution on any property of any of Shiningbank or of the
Shiningbank Affiliates, nor has any of Shiningbank or the Shiningbank Affiliates been subject to any stop orders,
control orders, clean-up orders or reclamation orders under applicable laws™ or regulations applicable to the
protection of the environment, hazardous substances or public and occupational health -and safety (collectively,
"Environmental Laws") any of which might reasonably be expected to cause a Material Adverse Change in
respect of the Fund. All operatioris of Shiningbank and of the Shiningbank Affiliates have been and are now being
conducted in compliance ‘with all applicable Environmental Laws, except whiere the failure to be in compliance
would not reasonably be expected to cause a Materlal Adverse Change in respect of the Fund. Shiningbank is not
subject to or aware of’ . = : A :

(a) any’ proceeding,’ application, order or directive which relates to environmental, health or safety
matters, and which may require any material work, repairs, constructron or expendltures on any of
the properties of Shiningbank or of the Shiningbank Affiliates; or:-

)] any demand or notice with respect to the breach of any Environmental Laws-applicable to any of
" Shiningbank or of the Shiningbank Affiliates, including,- without limitation, any regulations
respecting the use, storage, treatment, transportation:‘or disposition of any hazardous substances

which would reasonably be expected to cause a Material Adverse Change in respect of the Fund.

5.15 Paddock Report oo S I

To the knowledge of Shiningbank, the Paddock Report complies in all re$pects with requirements of NI 51-
101, (including thé requirements of the COGE Handbook (as defined therein)) and has been prepared by a qualified
reserves evaluator (determined-in accordance with NI 51-101) (the "Evaluator') and the results thereof may be
disclosed in accordance with NI 51-101:" Shiningbank'made available to the Evaluator, prior to the issuance of the
Paddock Report, for the purpose of preparing the Paddock Report, -all information requested by the Evaluator,
which information, taken as:a whole, did not contain any misrepresentation at.the time such information was
provided. Shiningbank has no knowledge of a material adverse change in the information, taken as a whole,
provided to the Evaluator since the date that such information was provided, other than as disclosed:in the
Disclosed Information. Shiningbank believes that the Paddock Report reasonably presented the quantity and pre-
tax present worth values of oil and gas reserves of Shiningbank as at Décember:31, 2005, based u‘pon information
available at the time the Paddock Report was prepared and the assumptlons as to commodity prices and costs
contained therein. : =

5.16 Tax Matters
(a) For purposes of thrs Sectlon S. 16 ths followrng deﬁmtlons shall apply

(i) The term "Taxes” shall mean all taxes however de‘mmmated including any interest,
penalties or other additions that may become payable in respect thereof, imposed by any
federal, provincial, state, local or foreign government or any agency or political
subdivision of any such government, which taxes shall include, without limiting the
generality of the foregoing, all income or profits taxes (including, but not limited to,
federal income taxes and provincial income taxes), capital, payroll and employee
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withhelding taxes, labour taxes, employment insurance, social insurance taxes, sales and
use, taxes, ad valorem taxes, value added taxes, excise taxes, franchise taxes, gross receipts
taxes; business license taxes, occupation taxes, real and personal property taxes, stamp
taxes, environmental taxes, transfer taxes, workers' compensation and other governmental
charges, and other obligations of the same or of a similar nature to any of the foregoing,
which any of Shiningbank or the Shiningbank Affiliates is required to pay, withhold or
collect; and

(ii)- The term "Returns" shall mean all reports, estimates, declarations of estimated tax,

information statements and returns relating to, or required to be filed in connection with,
any Taxes.

All Returns required to be filed by or on behalf of Shiningbank or the Shiningbank Affiliates have
been duly filed on a timely basis and such Returns were complete and correct in all material

- rfespects. All Taxes shown to be payable on the Returns.or on subsequent assessments with respect

thereto have been paid in full on a timely basis and no other Taxes are payable by Shiningbank or
the Shiningbank Affiliates with respect to items or periods covered by such Retumns.

The Fund has paid. or provided adequate accruals for taxes as:at March 31, 2006 in its financial
statements as at and for the period ended March 31, 2006, in conformity with Canadian GAAP
apphed ona ba51s consistent w1th those of prior years.

For all pertods covered b) the filed Returns dlsclosed in the Disclosed Information, Shiningbank
will make available upon request to Find true and complete copies of: (i) material portions of
income tax audit reports; statements of deficiencies, closing or other agreements received by any of
Shiningbank or the Shiningbank Affiliates or on behalf of any of Shiningbank or Shiningbank
Affiliates relating to Taxes; and (ii) all material federal, provincial, state, local or forelgn income or

- franchise tax returns for. Shiningbank and for- the Shmlngbank Affiliates.

No material deficiencies exist or have been asserted w1th respect to Taxes paid by Shiningbank or
the Shiningbank Affiliates. None of Shiningbank or the ‘Shiningbank Affiliates is a party to any .
action or proceeding for assessment or collection of Taxes, nor has such event been asserted or to
Shiningbank's knowledge threatened against any of Shiningbank or the Shiningbank Affiliates or
any of their assets. No waiver or extension of any statute of limitations is in effect with respect to
Taxes or Returns of any of Shiningbank or the Shiningbank Affiliates. There is no audit in process,

pending or, to the knowledge of Shiningbank, threatened by a governmental or taxing authority
relatlng to the Retums of any of Shlnmgbank or the Shlmngbank Affiliates. *

' Shmmgbank has ‘withheld from each payment made to any of its present or former employees,
“officers ahd ‘directors, and to all persons ‘who are non-residents of Canada for the purposes of the

Tax Act, all amounts required by law and will continue to do so until the Expiry Time and has
remitted such withheld amounts within the prescribed periods to the appropriate governmental
authority. Shiningbank has remitted all Canada Pension Plan contributions, employment insurance
premiums, employer health taxes and other Taxes payable by it in respect of its employees and has
or will have remitted such amounts to the proper governmental authority within the time required
by applicable law. Each of Shiningbank and the Shiningbank Affiliates has charged, collected and
remitted on a timely basis all Taxes as required by applicable law on any sale, supply or delivery
whatsoever, made by such of Shiningbank or the Shiningbank Affiliates, as the case may be.

To Shiningbank's knowledge, all ad valorem,-property, production, severance and similar Taxes
and assessments based on or measured 'by the ownership of property or the production of
Shiningbank's or the Shiningbank Affiliates’ hydrocarbon substances, or the receipt of proceeds
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therefrom, payable in respect of the Shiningbank's or the Shiningbank Affiliates' oil and gas assets
prior to the date hereof have been properly and fully paid and discharged in all material respects,
and there are no unpaid Taxes or assessments which could result in a lien or charge on
Shiningbank's or the Shiningbank Affiliates' oil and gas assets.

5.17 Debt and Working Capital

At March 31, 2006, the total indebtedness of the Fund, on a consolidated basis, including consolidated
long-term debt, bank debt and working capital deficiency of the-Fund, but excluding hedging obligations of
Shiningbank or of the Shiningbank Affiliates, did not exceed $278 rmlhon "~ At June 30, 2006, the Fund's
consolidated long-term debt and bank debt did not exceed $280 million. f

5.18  Production
Shiningbank's average production during the month of June 2006 was not less than 22,000 BOE per day.
519  No Undisclosed Material Liabilities o

The Fund does not have any matenal habllmes of any nature (matt.red or unmatured, fixed or contingent),
other than: :

(a) those set forth or adequately previded for in the most recent balance sheet and associated notes
thereto included in Shiningbank Financial Statements (the "Shiningbank Balance Sheet");
< (b) those incurred in the ordinary course of business and notrequited to be.set forth in Shiningbank
Balance Sheet under GAAP; : : '

(c) those incurred in the ordinary course of business since the date ef Shiningbank Balance Sheet and.
consistent with past practice; and

(d) .- those incurred in connection with the execution ofi_,this“Agreement. v
520 Litigation, Ete. . . | T

Other than as disclosed by Shiningbank to Find in writing, there are no actions, suits or proceedings in
existence or pending or, to the knowledge of Shiningbank, threatened or for which there is a reasonable basis,
affecting or that would reasonably be expected to affect any of Shiningbank -or the Shiningbank Affiliates or
affecting or that would reasonably be expected to affect any of their properties or assets at law or equity or before
or by any Governmental Authority which action, suit or proceeding involves a possibility of any judgment against
or liability of any of Shiningbank or the Shiningbank Affiliates which, if successful, would reasonably be expected
to cause a Material -Adverse Change in respect of the Fund, or would significantly impede the ability of
Shiningbank to consummate the Offer. .

5.21 Disclosure

(a) The data and 1nformat10n in respect of Shmmgbank and of the Shmmgbank Affiliates and their
respective assets, reserves, liabilities, business and operations pr0v1ded by Shiningbank or its
advisors to Find or its advisors was and is accurate and- corrgct in. all material respects as at the
respective dates thereof and, in respect of any information provided or requested, did not
knowingly omit any material data or information necessary to make any data or information
.provided not misleading as at the respective dates thereof. Shmlngbank has no knowledge of a
change to the oil and gas reserves of Shiningbank or of .the Shiningbank Affiliates from that
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disclosed in such data and information which would constitute a Material Adverse Change of the
Fund. . BT :

(b) - To the knowledge of: Shiningbank, Shiningbank has not withheld from Find any material
information or-documents concerning Shiningbank or the Shiningbank Affiliates or their respective
assets or liabilities during the course of Find's review of Shiningbank, the Shiningbank Affiliates
and their respective assets. No representation or warranty contained herein and no statement
contained in any schedule or other disclosure document provided or to be provided to Find by
Shiningbank pursuant hereto contains or will contain any untrue statement of a material fact or
‘omits to state a material fact which is necessary in order to make the, statements herein or therein

- not rnrsleadmg

-5.22 Reportmg Issuer - 7 » S S | :

The Fund isa reportmg issuer or the equivalent thereof in each of the Provmces of Canada, the issued and
outstanding Shiningbank Units are listed and posted for tradmg on the TSX, and the Fund is in material compliance
with the by-laws, rules and regulation of the TSX. ; :

5.23  No Cease Trade Orders

No securities comrmssmn .or srmllar regulatory authonty has 1ssued any order preventing or suspending
trading of any securities of the,Fpnd and the Fund is not in default of any requirement of applicable Securities Laws
that would have a material effect on the transactions contemplated by this. Agreement.

5.24  Public Record |

The information and statements set forth in the 1nformat1on filed by or on behalf of the Fund after
December 31, 2004 with any securities commission or similar regulatory authority in compliance, or intended
compliance, with applicable securities laws (the "Shiningbank Public Record"), as relates to. the Fund, was true,
correct, and complete, and did not contain any misrepresentation, as of the respective dates of such information or
statements, and no material change has occurred in relation to the Fund which is; not disclosed in=Shiningbank
Public Record, and Shmmgbank has not ﬁled any confidential material change reports which continue to be
confidential. - . ; “

5.25  Shiningbank Units to be Issued _

~ = Prior to mailing of the Offer, the board of d1rectors of Shmmgbanlg as administrator of the Fund, will have
reserved and allotted to holders of the Fmd Shares that accept the Offer a sufficient number of Shiningbank Units as
are issuable pursuant to the. Offer and upon acceptance of the Offer in accordance with the terms thereof, such
Shiningbank Units will be vahdly 1ssued as fully paid and non- -assessable to previous holders of Find Shares that
accept the Offer. . The.use in, this subsection of the. phrase "fully -paid and non-assessable" in respect of the
Shiningbank Units that are outstanding means that the issue price of such units has been pald in full and the holders
of such units are not l1able to.pay any further amounts to the Fund in respect of the issue price for such units.

e

5.26 Non-Re51dent Ownershlp

S To the knowledge of Shlmngbank non- re81dents of Canada (as. deﬁned in the Tax Act) do not beneficially
own more than 50% of the 1ssued and outstandmg Shiningbank Units.
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ARTICLE6 -~ - "
REPRESENTATIONS AND WARRANTIES OF FIND

Find hereby represents and warrants to Shiningbank‘ as follows and acknowledges that Shiningbank is
relying upon such representations and warranties in connect1on with: the executlon and dehvery of this Agreement
and the making of the Offer

6.1 Orgamzatlon and Quallficatlon ‘

Each of Find and the Find Subsidiary has been:duly incorporated or amalgamated and organized and
validly subsisting under the laws of its jurisdiction of incorporation or amalgamation and has the requisite corporate
power and capacity to carry on its business as it is now being conducted. Each of Find and the Find Subsidiary is
duly registered to do business and is in good standing in each jurisdiction in which the character of its properties,
owned or leased, or the nature of its activities make such registration necessary, except where the fa11ure to be so
registered or in good standing would not Have a Matenal Adverse Effect on Flpd

6.2 Authority Relative to thls Agreement

Find has the requisite corporate power and capacity to enter into this-Agreement and to carry out its
obligations hereunder. The execution and delivery of this Agreement and the performance by Find of its obligations
hereunder have been duly authorized by the board of directors of Find, and no-other corporate proceedings on the
part of Find are necessary to authorize this Agreemént (except-for obtaining shareholder approval in respect of any
Second Stage Transaction and obtaining director approval to the form of directors' circular) or the performance by
Find of its obligations hereunder. This Agreement has been duly executed and delivered by Find and constitutes a
legal, valid and binding obligation of Find enforceable against Find in accordancé with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratonum and other laws relating to or affecting
credltors rights generally and to the general pr1nc1ples of equlty tood

6.3 'No Violations

{a) Subject to receipt of consent of Find's bankers to the Offer and welated transactions, neither the
execution' and delivery of this Agreement by Find, the consummation by it of the transactions
contemplated hereby nor compliance by Find with any of the provisions hereof will: (i) violate,
conflict with, or result in the breach of any provision of, require any consent, approval or notice
under, or constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) or result in a right of termination or acceleration under, or result in a creation
of any lien, securily interést, charge or encumbrance upon any of the properties or assets of Find,
under any of the terms, conditions or provisions of (A) the constating documents of Find and the

- Find Subsidiary, or (B) except as disclosed in the Find Disclosure Letter, any material note, bond,

“mortgage, indenture, loan agreement, deed of trust; agreement, lien, contract or other inStrument or
obligation to which either of Find of thé Find Subsidiary is-a party or to which either of Find or the
Find Subsidiary, or any ‘of its properties or assets, may be subject or by which either of Find or the
Find Subsidiary is bound; or (ii) subject to ‘compliancé with Corporate Laws and Securities Laws,
violate any judgment, ruling, order, writ, injunction, determination, award, decree, statute,
ordinance, rule or regulation applicable to either of Find or the Find Subsidiary (except, in the case
of each of clauses (i) and (ii) directly above, for such violations, conflicts, breaches, defaults,
terminations which, or'any consents, approvals or notices which if not given or received, would not
have any Material Adverse Effect on Find and would not have a material adverse effect on the
ability of Shiningbank and Find to consummate the transactions contemplated hereby).

(b) Other than in connection with or in compliance with any applicable provisions of Corporate Laws,
Securities Laws and the Competition Act (Canada) or with the rules, regulations or policies of the
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TSX: (i) there is no legal impediment to the performance by Find of its obligations under this
Agreement or to the execution and delivery of this Agreement by Find and (ii) no filing or

. registration with,. or-authorization, consent or approval of, any domestic or foreign public body or
authority is necessary by Find in connection with the making or the consummation of the Offer,
except for such filings or registrations which, if not made, or for such authorizations, consents or
approvals, which, if not received, would not have a Material Adverse Effect on Find and would not
have a material adverse effect on the ability of Shiningbank and Find to consummate the
transactions contemplated hereby

6.4 Capltallzatlon of Fmd

As of the date hereof, the authorized share capital of Find consists of an unlimited number of Find Shares
.and an unlimited number of:preferred shares, -issuable in series, of which only 35,521,548 Find Shares are issued
and outstanding. As of the date hereof, 3,548,969 Find Options have been granted and are outstanding. Except as
. set forth above, there are no securities of Find outstanding and np options, warrants or other rights, agreements or
.commitments of any character whatsoever requiring the issuance,. sale or transfer by Find of any shares of Find
(including the Find Shares) or any securities convertible into, or exchangeable or exercisable for, or otherwise
‘evidencing a right to acquire, any shares of Find (including the Find-Shares), nor are there any outstanding stock
appreciation rights, phantom equity or similar rights, agreements, arrangements or commitments based upon the
book value, income or other attributes of Find. All outstanding Find' Shares. have been duly authorized and are
validly issued, as fully paid and non-assessable and are not subject to,.nor were they issued in violation of, any pre-
emptive rights, and all Find Shares issuable upon exercise of outstanding Find Options will, when issued, be duly
authorized and validly issued as fully paid and non assessable shares. :

© 6.5 No Material Adverse Change

There has not been any matenal change in the assets, l1ab1ht1es or. obhgatxons {absolute, contingent or
otherwise) of Find from the position set forth in the Find Financial Statements and there has not been any Material
Adverse Change in respect of Find since March 31, 2006; and since that date there have been no material facts,
transactions, events or occurrences which could materially adversely affect the capital, assets, liabilities (absolute,
accrued, contingent or otherwise); business, operations or condition (financial or. otherwise) or -fesults of the
operations of Find or thatr could affect Fmds ab1hty to consummate the transactions. contemplated by this
Agreement. ‘ ! ;

6.6 Financial Statements

- The Find Financial Statements were prepared in accordance with“GAAP (except (i) as otherwise indicated
in such financial statements and the notes thereto or, in the case of audited statements, in the related report of Find's
independent auditors or (ii) in the case of unaudited interim statements,:to the- extent: they may not include
footnotes, are subject to normal year end adjustments or may be condensed or summary statements), and fairly
present the consolidated financial position, results of operations and changes in financial position of Find as of the
dates thereof and for the periods indicated therein in accordance with GAAP-(subject, in the case of any unaudited
interim financial statements, to normal year-end audit adjustments) and reflect appropriate and adequate reserves in
respect of contingent liabilities; if* any, of Find on a consolidated basis. There has been no change in Find's
accounting policies since March 31, 2006. , :

6.7  Minute Books
The corporate records and minute books of Find and of the Find Sunsidiary have been maintained in

accordance with all apphcable statutory requxrements and are true, correct, accurate and up-to-date in all material
respects. . o :
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6.8 Subsidiaries

The only subsidiary of Find is 999546 Alberta Ltd., which is currently inactive and has not carried on any
active business since the date of its incorporation. F ind is not affiliated w1th nor is it a holding corporation of any
other body corporate. e * :

6.9 Compliance with Applicable Laws

Each of Find and the Find Subsidiary has conducted and is conducting its business in compliance in all
material respects with all applicable laws, rules and regulations and, in particular; all applicable licensing and
environmental legislation, regulations or by-laws or other lawful requirement of any governmental or regulatory
bodies applicable to such of Find or the Find Subsidiary of each jurisdiction in which such of Find or the Find
Subsidiary, as the case may be, carries on its business (except to the extent that the failure to so comply would not
have a Material Adverse Effect on Find) and holds all licences, registrations and qualifications in all junisdictions in
which such of Find or the Find Subsidiary, as the case may be, carries on its business which ‘are necessary to carry
on the business of such of Find or the Find Subsidiary, as the case may be (other than those that, the failure of
which to so hold, would not have a Material Adverse Effect on Firid), as now conducted and as presently proposed
to be conducted and all such licenses, registrations or qualifications are valid and existing and in good standing and
none of such licenses, registrations or qualifications contains any burdensome: term, provision, condition or
limitation which has or would reasonably be expected to have a Material Adverse Effect on the busmess of Find, as
now conducted or as proposed to be conducted

IR el

6.10  Conduct of Operations

The operations of each of Find and the Find Subsidiary and, to the:best of Find's knowledge, any and all
operations, in all material respects, by third parties, on or in respect of the assets and properties of Find and the Find
Subsidiary, have been conducted in accordance ‘with good oilfield practices. - = 2

6.11 Petroleum and Natural Gas Property Interests

The interests of each of Find and the Find Sub51d1ary in its petroleum and natural gas properties (the "Find
Interests") are free and clear of adverse claims. created by, through or under Find or the Find Subsidiary, except as
disclosed in Find's unaudited interim financial statement for the three months ended March 31, 2006 or those
arising in the ordinary course of business and that would not have a Material Adverse Effect on Find and, to its
knowledge, each of Find and the Find Subsidiary holds the Find Interests under valid-and subsisting licenses,
leases, permits, concessions, concession agreements, contracts, subleases, reservations or other agreements except
where the fallure to so hold the Find' Interests would not have a Materral Adverse Effect on Find. o

6.12  Title to Oil and Gas Propertles

Although it does not warrant title, Find is not aware of any defects, failures or impairments to the title to
the oil and gas properties of Find or the Find Subsidiary, whether or not an action, suit, proceéding or inquiry is
pending or threatened and whether or not discovered by any third party, which in the aggregate could reasonably be
expected to cause a Material Adverse ‘Change ‘in respect of Find, on: (a) the quantity and pre-tax present worth
values of the oil and gas reserves of Find or the Find Subsidiary; (b) the current production attributable to the
properties of Find or the Find Subsidiary; or (c) the current cash flow from such properties.

6.13 Documents of Tltle

To the best of F md‘s knowledge Fmd has made avarlable 0 Shlnmgbank all Docurnents of Title and other
documents and agreements in its possession affecting the title of Find or the Find Subsidiary to the oil and gas
properties of Find or the Find Subsidiary.
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6.14  Environmental Matters ..

Other than as previously disclosed by Find to Shiningbank in writing, there has not occurred any spills,
emissions or pollution on any property of Find or the Find Subsidiary, nor has either of Find or the Find Subsidiary
been subject to any .stop -orders,.control orders, clean-up orders or reclamation orders under applicable
Environmental Laws any -of which might reasonably be expected to cause a Material Adverse Change in respect of
Find. All operations of any of Find or the Find Subsidiary have been and are now being conducted in compliance
. with all applicable Environmental Laws,, except where the failure to be in compliance would not reasonably be
expected to cause a Material Adverse Change in respect of Find. Find.is not subject to or aware of:

(a). . any proceeding, application, order or directive which relates to environmental, health or safety
-matters, and which may require any material work, repairs, construction or expenditures on any of
the properties of Find or the Find Subsidiary; or

- (b) - .any demand or notice with respect to the breach of any Environmental Laws applicable to any of
Find or the -Find Subsidiary, including, without limitation, -any regulations respecting the use,
storage, treatment, . transportation or disposition of any hazardous substances which would
reasonably be expected to cause a Material Adverse Change in respect of Find.

6.15 GLJ Find Report

To the knowledge of Find, the GLJ Find Report complies.in all respects with requirements of NI 51-101,
(including the requirements of the COGE Handbook (as defined therem)) and has been prepared by a quahﬂed
reserves evaluator (determined in accordance with NI 51-101) (the "Evaluator") and the results thereof may be
disclosed in accordance with NI 51-101. Find made avallable to the Evaluator, prior to the issuance of the GLJ
Find Report, for the purpose of preparing the. GLJ Find Report all information requested by the Evaluator, which
information, taken as a whole; did not contain any mlsrepresentatlon at the time such information ‘was provided.
Find has no knowledge of a matenal adverse change in the information, taken as a whole, provided to the Evaluator
since the date that such information was provided. Find believes that the GLJ Find Report reasonably presented the
quantity and pre-tax present worth values of oil and gas reserves of Find as at December 31, 2005 and March 31,
2006, as- applicable, based upon information available at the time the GLJ Find Report was prepared and the
assumptions as to commodity pprices and costs contained therein.,

6.16 _Tax Nfatters

(a) For purposes of th1s Sectlon 6. 16 .the followmg deﬁmtlons shall apply

O ,The terrrr "Taxes shall mean all taxes however denommated .including any interest,
penaltles or other additions that may become payable in respect thereof, imposed by any
federal, provincial, state, local or foreign government or any agency or political
. - subdivision of any such government which taxes shall include, without limiting the
. generahty of the foregoing, all. income or profits taxes (including, but not limited to,
., . federal income taxes, and provincial income taxes), cap1ta1 payroll and employee
C withholding taxes, labour taxes, employment insurance, social insurance taxes, sales and
-use taxes, ad valorem taxes, value added taxes, excise taxes, franchise taxes, gross receipts
taxes, business license taxes, occupatlon taxes, real and personal property taxes, stamp
taxes, environmental taxes, transfer taxes, ‘workers' compensatlon and other governmental
charges, and other obligations of the same or of a similar nature to any of the foregoing,

which any of Find or Find Subsidiary is required to pay, withhold or collect; and
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(i1) The term "Returns" shall mean all reports, estimates, declarations of estimated tax,
information statements and returns relatmg to, or requlred to be filed in connection with,
any Taxes.

All Returns required to be filed by or on behalf of Find or the Find Subsidiary have been duly filed
on a timely basis and such Returns were complete and correct in all material respects. All Taxes
shown to be payable on the Returns or on subsequent assessments with respect thereto have been

* paid in full on a timely basis and no other Taxes are payable by F ind or the Find Subsidiary with

respect to items or periods covered by such Retums.

Find has paid or provided adequate accruals for Taxes as at'March 31, 2006 in its financial
statements as at and for the period ended March 31, 2006, in confornnty with Canadian GAAP
applied on a basis consistent with those of prior years.

For all periods covered by the filed Returns disclosed in the Disclosed Information, Find has made
available to Shiningbank true and complete copies of: (i) material portions of income tax audit
reports, statements of deficiencies, closing or other agreements received by any of Find or the Find
Subsidiary or on behalf of any of Find or Find Subsidiary rélating to Taxes; and (ii) all material
federal, provincial, state, local or foreign income or franchise tax returns for Find and for the Find
Subsidiary.

-No material deficiencies exist or have beén- asserted with respect to Taxes paid by any of Find or
the'Find Subsidiary. - None of Find or the Find Subsidiary is a party to‘any action or proceeding for

assessment or collection of Taxes, nor has such event been ‘asserted or-to Find's knowledge
threatened against any of Find or the Find Subsidiary or any of their assets: No waiver or extension
of any statute of limitations is in effect with respect to Taxes or Returns of any of Find or the Find

‘Subsidiary. Thete is no audit in process, pending or, to the knowledge of Find, threatened by a

governmental or taxing authonty relatmg to the Retums of any of Fmd or the Find Subsidiary.

Find has withheld from each payment made to any of its present or former employees, officers and
directors, and to all persons who are non-residents of Canada for the purposes of the Tax' Act, all
amounts required by law and will continue to do so until the Expiry Time and has remitted such
withheld amounts within the prescribed periods to the appropriate governmental authority. Find has
remitted all Canada Pension Plan contributions, employment insurance premiums, employer health
taxes and other Taxes payable by it in respect of its employees and has or will have remitted such
amounts to the ptoper governmental authority within the time required by applicable law. Each of
Find and the Find Subsidiary has charged, collected and remitted on a timely basis all Taxes as

'requ1red by applicable law on any sale, supply or dehvery whatsoever made by such of Find or the

Find Sub51d1ary, as the case may be.

To Find's knowledge all ad valorem, property, production; ‘severance and similar Taxes and

~assessments based on or measured by the ownership of property or the production of the
hydrocarbon’ substances ‘of Find or the Find Subsidiary, or the receipt of proceeds therefrom,

payable in respect of the oil and gas assets prior to the date hereof have been properly and fully
paid and discharged in all material respects, and thete are no unpaid Taxes or assessments which
could result'in a lien or charge on the oil and gas assets of Find or the Find Subsidiary.
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6.17  Debt and Working Capital

-At March 31, 2006, Find's Debt did not exceed $66 million.. "Find's Debt" means total indebtedness of

. Find, on a consolidated basis, including consolidated:long-term debt, bank debt and working capital deficiency of

Find, but excluding hedging obligations thereof or of the Find. Sub51d1ary At June 30, 2006, Find's consolidated
long-term debt and bank debt did not exceed $72 million. : .

6.18 Productlon
Find's June 2006 exit oil and gas production was not less than 4,900 BOE per day.
6.19  Financial Commitments. .

Other than those set out in the Find Disclosure Letter, and except for operating costs incurred in the
ordinary course of business, as of the date hereof, Find has no outstanding authorizations for expenditure or other
financial commitments in respect of the Find Interests.

6.20  No Default Under Lending Agreements

No event of default.oh breach of anyvcieVenz'int has occnrred under Find's existing banking and lending
agreements. ‘ :

6.21  Flow Through Obligations

Find has not entered into any agreements or made any covenants with any parties with respect to the
issuance of "flow-through” shares or the incurring and renunciatien of Canadian exploration expense or Canadian
development expense, which amounts have not been fully expended and renounced as required.thereunder and
which "flow-through" shares are not "prescribed shares" for the purpose. of Section 6202. 1 of the Regulations to the
Tax Act.

6.22  No Shareholders' Rights Protection Plan

Find is not a party to, and:prier, to the eipfry of the Offer, Find WiIl not implement a shareholder rights
plan or any other form of plan, agreement, contract or instrument that will trigger any rights to acquire Find Shares
or other securities of Find or rights, entitlements or pr1v1leges in favour of any person upon the entering into of this
Agreement or the making or consummation of the Offer.

6.23  No Undisclosed Material Liabilities

Find does not have any ;r,‘n:jiterial ’liabilitieslof“any natnre (me.tufed or unmatured, fixed or contingent), other
than: ' ; .

(a) those set forth or adequately provided for in the most recent balance sheet and associated notes
' thereto included in the Find Financial Statements (the "Find Balance Sheet")

(b) those incurred in the ordinary course of busmess and not requ1red to be set forth in the Find
Balance Sheet-under GAAP;

() those incurred in the ordinary course of business since the date of the Find Balance Sheet and
consistent with past practice; and »

(d) those incurred in connection with the execution of this Agreement. .
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6.24  Material Contracts SR S

Except for Documents of Title or this Agreement, there are no material contracts or agreements to which
Find or the Find Subsidiary is a party or by which Find or the Find Subsidiary is’bound. For the purposes of this
subparagraph, any contract or agreement pursuant to which Find or the Find Subsidiary will, or may reasonably be
expected to result in, a requirement of Find or the Find Subsidiary to expend more than an aggregate of $250,000 or
receive or be entitled to receive revenue of more than $250,000 in either case in the next 12 months or is out of the
ordinary course of business of Find, shall be considered to be material.

6.25 Employee Obligations

(a) The aggregate amounts payable by Find for any Employee Obligations will not exceed $1.925
million and all Employee Obligations are listed in the Find Disclosure Letter.

(b) There are no accrued bonuses payable to any officers, directors or employees of Find.
6.26 Employment Agreements

Other than as disclosed in the Find Disclosure Letter, neither Find nor the Find Subsidiary is a party to
(i) any written employment agreement or consulting -agreement, or (ii) any verbal employment agreement or
consulting agreement with a term of more then one year, or (iii) any agreement that would give rise to any
Employee Obligations, other than as set out in Section 6.25.

6.27  Leases and Other Obligations

All of Find's outstanding material leases, office leases, office equipment and computer leases, geophysical
and other -technical software leases and arrangements, field equipment leases- and leased vehicles have been
provided to Shiningbank in the Disclosed Information and are set forth in the Find Disclosure Letter.

6.28  Processing and Transportation Commitments

All third party processing or transportation agreements to which Find or the Find Subsidiary are a party or
by which they are bound and all obligations of Find or 6f the Find Subsidiary to deliver sales volumes to any other
person are disclosed in the Find Disclosure Letter. None of such processing, transportation or sales agreements
have a term that exceeds 180 days except as disclosed in the Find Disclosure Letter.

6.29  U.S. Matters - ' .
(a) Find is a "foreign private issuer" within the meaning of Rule 405 of Regulation C adopted by the
United States Securities and Exchange Cominission under the United States Securities Act of 1933,
as amended (the "U.S. Securities Act").

(b) At no time during the'period commeéncing thirty (30) days prior to the date of this Agreement will
"U.S. holders" (as defined in Rule 800 -under the U.S. Securities Ac¢t) have held more than ten
percent (10%) of the outstanding Find Shares.

(©) Find is not registered or required to be registered as an investmerit company under the Investment
Company Act of 1940.
(d) Find has not 1ssued any securities into, or to remdents of, the United- States that have not been

registered, and that were not exempt from reg1strat10n under apphcable United States federal or
state securities laws.
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() . Findis not mcorporated in the, United States and the prmc1pal offices of Find are not located within
the United States. . :

® Find does-not hold more ’than ‘US_$56.7 million worth of assets located in the United States,
.measured by fair market value, and has not made aggregate sales in or into the United States
exceeding US$56.7 million during its most recent fiscal year.

6.30  Employee Benefit Plans

Other than as disclosed in the Find Disclosure Letter, Find has no defined benefit plans or other employee
benefit plans and has made no agreements or promises in respect of any such plan.

. 6.31 . Litigation, Etc.

Other than as dlsclosed in the Find Disclosure Letter there are no actxons suits or proceedlngs in existence
or pending or, to the knowledge of Find, threatened or for which there is a reasonable basis, affecting or that would
reasonably be expected to affect Find or.the Find Sub51d1ary or affecting or that would reasonably be expected to
affect any of their properties or assets at law or equity or before or by any Governmental Authority which action,
suit or proceeding involves a possibility of any judgment against or liability of either of Find.or the Find Subsidiary
which, if successful, would reasonably be expected to cause a Material Adverse Change in respect of Find, or
would significantly impede the ability of Find to consummate the Offer.

6.32  Financial Advisor

Find has not retained nor will it retain any financial advisor, broker, agent ;or finder or paid or agreed to pay
any financial advisor, broker, agent or finder on account of this Agreement, the Offer, any transaction contemplated
hereby or any transaction presently ongoing or contemplated, except that FirstEnergy Capital Corp. has been
retained as Find's financial advisor in connection with certain matters, including the transaction contemplated
hereby and Find has retained Burnet.Duckworth & Palmer LLP as Find's legal-advisors in connection with the
transaction contemplated herein. Find has.delivered to Shiningbank correct copies of all agreements between Find
and its financial advisor:that could give rise to a payment of any fees to such financial advisor. - Other than the
foregoing, Find has not incurred any obligation or liability, contingent or otherwise, for brokerage fees, finder's
fees, agents' commission or other forms of compensation with respect to the transactions contemplated by this
Agreement, :

6.33 Transaction Costs -

Find's aggregate transaction ‘costs related to the transaction 'cont‘ernplated hereby (including all financial,
legal, accounting, engineering, Employee Obligations, and any and all other costs and expenses of Find relating to
the Transaction) shall not exceed $4.25 million.

6.34 Dlsclosure e

(a) The. data and 1nformat10n in respect of Fmd and of the- Find Subs1d1ary and their respective assets,
reserves, liabilities, business and operations provided by Find or its advisors to Shiningbank or its
advisors was and is accurate and correct in all material respects as at. the respective dates thereof
and, in respect of any information provided or requested, did not knowingly omit any material data
- : or information necessary-to make any data or information provided- not misleading as at the
“respective.dates thereof. Find has no knowledge of a change to the oil and- gas reserves of Find or
of the Find Subsidiary from that disclesed in such data and information which would constitute a

Material Adverse Change: L co : - :
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(b) To the knowledge of Find, Find has not withheld from Shiningbank any material information or
documents concerning Find or the Find Subsidiary or their respective assets or liabilities during the
course of Shiningbank's review of Find, the Find Subsidiary and their respective assets. No
representation or warranty contained herein and no statement contained in any schedule or other
disclosure document provided or to be provided to Shiningbank by Find pursuant hereto contains
or will contain any untrue statement of a material fact or omits to state a material fact which is
necessary in order to make the statements herein or therein not misleading.

6.35 No Guarantees or Indemnities

Neither of Find nor the F1nd Subsidiary is a party to or bound by any agreement of guarantee,
indemnification (other than an indemnification of directors and officers in accordance with the by-laws of Find and
applicable laws and other than standard indemnities in favour of purchasers of assets in purchase and sale
agreements and underwriters and agents in connection with offerings of securities, Find's registrar and transfer
agent, indemnities and guararitees'in favour of Find's bankers and indemnities to support Find's'obligations pursuant
to agreements entered into in the ordinary course of busmess) or any other hke comrmtment of the obligations,
liabilities (contingent or otherwise) of” 1ndebtedness of any other person ' ‘ .

6.36  No Loans

Neither of Find nor the Find Subsidiary hds any loans or other indebtedness currently outstanding which
have been made to or from any of its shareholders, officers, directors or employees or any other person not dealing
at arm's length with Find, other than share purchase loans in the amount of $1,151,000, which loans are secured by
share certificates representing 414,833 Find Shares held by F1nd and no such loans or indebtedness relate to the
acquisition of "flow-through" shares of Fmd E B

6.37 No Net Profits or Other Interests

No officer, director, employee or any other person not dealing at arm's. length with Find or, to the
knowledge of Find, any associate or affiliate of any such person, owns, has or is entitled to any royalty, net profits
interest, carried interest or any other encumbrances or claims of any nature whatsoever wh1ch are based on
production from the propert1es or assets of Fmd O any revenue or nghts attrlbuted thereto.

6.38  Reporting Issuer

Find is a reporting issuer in the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario,
Quebec and Nova Scotia, the issued and outstanding Find Shares are listed and posted for trading on the TSX and
Find is in rnaterlal comphance with the by laws rules and regulation of the TSX '

H

6.39 No Cease Trade Orders

No securities commission or similar regulatory authority has issued any order preventing or suspending
trading of any securities of Find and Find is not in default of any requirement of applicable Securities Laws that
would have a matenal adverse effect on the transactlons contemplated by this Agreemem

6.40  Public Record

The 1nformat1on anid statements set forth in the 1nforrnat10n ﬁled by or on behalf of Find after
December 31, 2004 with any securities commission or similar regulatory authority in compliance, or intended
compliance, with applicable securities: laws (the "Find Public Record"), as relates fo Find or the Find Subsidiary,
was true, correct, and complete, and did not contain any misrepresentation; as of the respective dates of such
information or statements, and no material change has occurred in relation to Find or of Find or the Find Subsidiary
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which is not disclosed in the Find Public Record, and Find has not filed any confidential material change reports
which continue to be confidential.

6.41 No Material Transactrons

Except as publicly disclosed prior to the date of this Agreement, since December 31, 2004, neither of Find
nor the Find Subsidiary has incurred, assumed or suffered any liability (absolute, accrued, contingent or otherwise)
or entered into any transaction, which is or may be material to Find, which is not in the ordinary course of business.

6.42 No Swaps
Neither of Find nor the Find Subsidiary currently has outstanding Swaps.
6.43 - No Unanimous.Shareholder Agreement

Neither Find nor, to its knowledge, any of its shareholders is a. party to any unanimous shareholders
agreement, pooling agreement voting trust or other similar type of arrangements in respect of outstandmg securities
of Find. o . ,

6.44  Confidentiality Ag‘re‘em'ents :

Find has entered into conﬁdentlahty agreements w1th persons other than Shlmngbank respecting the
confidentiality of information  provided to such persons or rev1ewed by such persons. Find has not negotiated any
Acquisition Proposal w1th any person who has not entered into a confidentiality agreement with Find or provided
access to the confidential information in respect of Find in.relation to any proposed possible or actual Acquisition
Proposal to any person who has not entered into a confidentiality agreement with Find. Find has not amended,
modified or provided any consents under such .confidentiality. agreements or provided any release from, or
relaxation of, the obligations under such confidentiality agreements to any of the other parties thereto. Find has not
waived the applicability of any "standstill" or.other provisions of any conﬁdentlahty agreements entered into by
Find. ‘ .

Y B . ot - i .

6.45  Restrictions on Business

There is no non- competmon exclusmty or other similar agreernent eomrnltment or understandmg in place
to which either of Find or the Find Subsidiary is a party or by which it is otherw1se bound that would now or
hereafter in any way may limit its. business -or operations in a partrcular manner or to a particular locality or
- _geographic region or for a specified period of time and the execution, delivery and performance of this Agreement
does not.and will not result in.any restriction of F ind or the Find Subsrdlary from engaging in its business or from
competing with any person or in any geograph1c area.

6.46 Outstanding Acq{risitions or Disposition . '

Neither of Find not the Find Subsidiary has rights to purchase any assets, properties or undertakings of
third parties nor have any obligation to sell assets, properties or undertakings with a value in excess of $100,000, in
the aggregate, under any agreements to purchase or sell that have not closed.,

6.47  Impairment

Nexther the makmg of the Offer nor the successful completion of the Offer will result, or could reasonably
be expected to result, in a Material Adverse Change to Find pursuant to or'as a ‘result of the provisions of any
agreement or arrangement to which erther Find or the Find Sub51d1ary isa party
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6.48 - Insurance

Policies of insurance in force as of the date hereof naming Find as an insured adequately cover all risks
reasonably and prudently foreseeable in the operation and conduct of the businéss: ¢f Find or of the Find Subsidiary
to the extent customary in respect of the business carried on by Find or the Find Subsidiary. All such policies of
insurance shall remain in force and effect and shall not be cancelled or orherw1se terminated as a result of the
transactions contemplated hereby or by the Offer.

ARTICLE 7
INTERIM OPERATIONS

7.1 Conduct of Business

During the period from the date of execution of this Agreement and'ending on the earlier of the Effective
Time or the termination of this Agreement, except with the prior written consent of Shiningbank and except as
otherwise requ1red by law or expressly perrmtted or spemﬁcally contemplated by thrs Agreement

(a) Find covenants and agrees that the business of it and of the F1nd Subs1d1ary shall be conducted only
in the usual and ordinary course of business consistent with past practices (for greater certainty,
where it is an operator of any property, it shall operate and maintain such property in a proper and
prudent manner in accordance with good industry practice and the agreements governing the
ownership and operation of such property), and Find shall use-all commercially reasonable efforts
to maintain and preserve the business, assets and advantageous business relatlonshlps of it and of
the Find Subsidiary. Find shall consult with Shiningbank in réspect of its ongoing business and
affairs and keep Shiningbank apprised of all material developments relating thereto;

(b) Find shall not directly or indirectly do or permit to occur any of the following with respect to itself
~ or with respect to the Find Subsidiary: (i)-amend its constating documents; (ii) declare, set aside or
" pay any dividend or other distribution or payment (whether in'cash, shares or property) in respect
of its outstanding securities (except in respect of the Find Options to which share appreciation
rights are attached as contemplated by Section 2.4(a)); (iii) issue (other than on exercise of
currently outstanding options to acquire Find Shares), grant, sell ot pledge or agree to issue, grant,
sell or pledge any securities of Find, or securities convert1ble into or exchangeable or exercisable
for, or otherwise ev1denc1ng a right to acquire, secuntles of Find; (iv) redeem, purchase or
" otherwise acqu1re any of its outstanding securities, except as permitted pursuant to the terms
thereof or as permitted in accordance with the terms hereunder (except in respect ‘of the Find
Options to which share apprec1at10n rights’ are attached as contemplated by Section 2:4(a));
* (v) split, combine or reclassify any of its securities (except in respect of the Find Options to which
share appreciation rights are attached as contemplated by Section 2.4(a)); (vi) adopt a plan of
liquidation or resolutions providing for the liquidation, dissolution, merger, consolidation or
reorganization of Find; or (vii) enter into or mod1fy any contract,” agreement, commitment or
arrangement with respect to any of the foregoing except as 0therw1se perm1tted or contemplated
herein;

(c) Find will not, and will not permit the Find Subsidiary to, directly or indirectly, do any of the
following other than pursuant to transactions contemplated herein or pursuant to commitments
entered into prior to the date of this Agreement and disclosed in the Find Disclosure Letter or
otherwise without the prior consent of Shiningbank: (i) sell, pledge, dispose of or encumber any

. assets except for production in'the ordmary course of business, “for a consideration in excess of
$150,000 individually or $1,000,000 in the aggregate; (i) expend or commlt to expend amounts in
respect of capital expenses in excess of $50,000 individually or $100,000 in the aggregate
excluding certain expenditures which may be agreed to, from time to time, by the parties hereto in

CAL_LAW\ 1239496\3



-33-

writing, which -for. greater certainty, shall not be subject to the covenants set forth in this
Section 7.1(c); (iii) reorganize, amalgamate, merge or otherwise continue with any other person,
corporation, partnership or other business organization whatsoever; (iv) reorganize into a royalty
trust or income .fund or complete a similar transaction or other business combination involving

. Find or its subsidiaries; (v) acquire (by merger, amalgamation, consolidation or acquisition of
shares or assets) any corporation, partnership or other business organization or division thereof, or,
except for investments in securities made in the ordinary course of business, make any investment
either by purchase of shares or securities, contributions of capital (other than to subsidiaries),
property transfer, or, except in the ordinary course of business, purchase of any property or assets
of any other individual or entity, in each case having a value in excess of $50,000 individually or
:$100,000:in the aggregate; (vi) incur any indebtedness for borrowed money or any other material
liability or.obligation or issue any debt securities or.assume, guarantee, endorse or otherwise as an
accommodation become responsible for, the obligation of any other individual or entity, or make
any loans or advances, except in the ordinary course of business pursuant to its existing credit
facility or otherwise in excess of $50,000 individually or $100,000 in the aggregate; (vii) pay,
discharge or-satisfy.any material claims, liabilities or obligations other than as disclosed in the Find
Disclosure Letter or reflected or reserved against in the Find Financial Statements; (viii) enter into
any Swaps or other financial instruments or like transactions; (ix) enter into any agreements for the
sale of production having a term of more than 30 days; (x) enter into any employment, consulting
or contract operating agreement; or (xi) authorize or propose any,of the foregoing, or enter into or
modify any contract, agreement, commitment or arrangement to do any of the foregoing;

(d) Find will not, and will not permit the Find -Sutsidiary to, adopt or amend or make any contribution
to any bonus, profit sharing, option, pension, retirement, deferred compensation, insurance,
incentive compensation, other compensation or other similar plan, agreement or arrangements for
the benefit of employees, except as is necessary (i) to comply with the law or with respect to
existing provisions or.payment accruals of-any such:plans, programs, arrangements or agreements;
or (ii) to accelerate vesting of Find Options or as otherwise allowed by Section 2.4(a);

(e) Find will not, and will not permit the Find Subsidiary to, grant.any officer, director, employee or
consuliant an increase in compensation in.any .form or take any action with respect to the
amendment or grant of any severance or.termination pay policies or arrangements for any directors,
officers, employees or consultants, nor adopt or amend (other than to permit accelerated vesting of
Find Options or as otherwise allowed by Section 2.4(a)} or make any contribution to any bonus,
profit-sharing, = option, pension, retirement, deferred compensation, insurance, incentive
compensation, other compensation or other similar plan from a trust fund or arrangement for the
benefit of directors, officers, employees or consultants, except as is necessary to comply with the
law-or with respect to existing provisions or payment accruals. of any such plans, programs,
arrangements or agreérments or to dccelerate vesting of Find Options;

6] ‘Find hereto- shall use its reasonable commercial efforts to cause 'its current insurance (or re-
©insurance)‘policies not*to be cancelled or terminated or any of the coverage thereunder to lapse,
unless similtaneously *with - such termination, cancellation or- lapse, replacement policies
underwritten by insurance or re-insurance companies of nationally recognized standing providing
coverage equal to or greater than the coverage under the cancelled, terminated or lapsed policies for
substantially similar premiums are in full force and effect;

(8) Find shall notify Shiningbank in writing of any miaterial change (actual, anticipated, contemplated
or, to its-knowledge threatened, financial or otherwise) in its business, operations, affairs, assets,
capitalization; financial condition, prospects, licenses, permits, rights, privileges or liabilities,
whether contractual or otherwise, and shall in good faith discuss with Shiningbank any change in
circumstances (actual, anticipated, contemplated, or to its knowledge threatened) which is of such a
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nature that there may be a reasonable questron as to whether notrce need be given to Shiningbank
pursuant to this provision; and : S :

(h) Find shall ensure that it has available funds under its lines of credit or other bank facilities to
permit the payment-of the amount which may be required by Article 12 having regard to its other
liabilities and obligations, and shall take all such actions as may be necessary to ensure that it

" maintains such avallablhty to ensure that it is able to pay such amount when required.

7.2 Access to Information and Integration of Operatlons

From and after date of this Agreement and subject to the terms of the Confidentiality Agreements, Find
agrees to provide to Shiningbank all information relating to its business and affairs and Shiningbank and its
representatives -will be permitted reasonable ‘access to Find's management: personnel, premises, field operations,
records, computer systems, properties,-books, contracts and employees to permit Shiningbank to be in a position to
expeditiously integrate the business and operations of Find with those of Shiningbank immediately following, but
not prior to, the Effective Time, provided that the activities of Shiningbank pursuant to this Section 7.2 do not cause
any unreasonable disruptions to Find's business or operations prior-to the Effective Time. Find will conduct itself
so as to keep Shiningbank fully informed as to its business affairs and the decisions required with respect to the
most advantageous methods of explormg, operatlng and producmg from its. assets and shall cooperate with
Shiningbank in respect thereof : -

ARTICLES
COVENANTS OF FIND

8.1 . Notice of Materlal Change

From the date hereof untll the date that this Agreement is termmated Fmd shall promptly notify
Shiningbank in‘writing of:.. - o o , PR

(a) .- any material change (actual, anticipated, contemplated or, to the knowledge of Find, threatened,
» financial or otherwise) in the business, affeirs, financial condition, prospects, operations, assets,
\ hablhtles (contlngent or otherw1se) or caprtal of Find or of the Find Subsrdlary,

(b)  any change in the factual basis for any representation or warranty set forth in Article 6, where such
©a change is or may be-of such a nature as to render any such representation or warranty misleading
or untrue in a material respect; or : ,
: R . i A -
(c) any material fact in respect of Find or of the Find. Subsidiary which arises and which would have
been required to be stated herein had the fact arisen on.or prior to the date of this Agreement.

Find shall, in good faith, discuss with Shiningbank any change in circumstances (actual, anticipated, contemplated
or, to the knowledge of Find, threatened, financial or otherwise) which is of such a nature that there may be a
reasonable question as to whether notice need to be given to Shiningbank pursuant to. this Section.

8.2 Board of Directors of Find

Immediately following the Effective Time, the board of directors of Find shall be reconstituted through
resignations of all existing directors of Find (other than as may. be agreed to by Shiningbank) and the appointment
of nominees of Shiningbank in their stead. - Find shall, in accordance with the foregoing and subject to the
provisions of the Act, assist Shiningbank to secure the resignations of all directors of Find to be effective at such
time as may be.required by Shiningbank and to use its best commercial efforts to cause the appointment of the
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nominees of Shiningbank to fill the vacancies so created in order to effect the foregoing without the necessity of a
shareholder meeting. ;

8.3 Structure of Transaction

Find shall cooperate. with Shiningbank in structuring the acquisition by Shiningbank of Find in a tax
efficient manner, including without limitation, by completing to the satisfaction of Shiningbank, acting reasonably,
any corporate reorganization of Find Shiningbank stipulates, provided that Shiningbank provides an indemnity to
Find with respect to such structuring in form and substance satisfactory to Find, acting reasonably, and Shiningbank
waives in writing any breach of or default under this Agreement by Find caused by such structuring.

8.4 Use of Find Financial Statements

F 1nd shall make avallable to Shiningbank, and consents to the use of all financial statements and other
information of Find which may be required to be disclosed in the Offer or in any other documents of Shiningbank
or the Fund including any proxy statement or prospectus of the Fund or pursuant to a Second Stage Transaction,
and any amendments thereto, as required under Securities Laws. Such financial statements shall be prepared in
accordance with Canadian GAAP. If required by Securities Laws, such financial statements shall be audited or
reviewed, as the case may be, by Find's auditors. Find shall use its commercially reasonable efforts to have its
auditors, to the extent required by Securities Laws; provide the consent to the use of their report and the use of their
name in connection with any disclosure by Shiningbank or the Fund of such financial statements.

8.5 Determinations of Board of Find re Collateral BeneﬁtL B

Find and an independent committee of the board of directors of Find shall take such actions, make all such
determinations and make all such disclosures as are necessary or desirable so that as many persons as possible that
are related parties of Find shall be determined not to have received a collateral benefit (as such term is defined for
purposes of Ontario Securities Commission Rule 61-501) and such determinations shajl be:disclosed in the
directors' circular of Find.as contemplated.by paragraph (iv) of such definition of collateral benefit.

8.6 Find's Debt -+ ' ‘ N S : | A. _— ,‘

Find covenants and agrees that as at the Take-up. Date (i) all of the proceeds from the exercise of the Find
Options shall have been, or will be, utilized to repay bank debt of the F und, (ii) all of the proceeds from the sale of
the Hazlet property (being $12.5 million) shall been utilized to repay bank debt of Find, and (iii) all loans by Find
- to its directors, officers and employees to acquire Find Shares. shall have been repaid to Find. As a result of, and
giving effect to, (i), (ii) and (iii) above, Find's Debt, as at the Take- -up Date, shall not exceed $62.0 million.

8.7 Tax Matters

(a) . Find confirms and covenants that its Tax Pools immediately after the Take-up Date shall not be
less than $95.0 million. .

(b) ... Find conﬁrms and covenants that it wrll provide adequate accruals for Taxes .as at June 30, 2006 in

its unaudited financial statements as at and for the period ended June 30, 2006 in conformity with
- Canadian GAAP applied on a basis consistent with that of prior years.
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ARTICLE 9
COVENANTS OF SHININGBANK

9.1 Notice of Material Change

From the date hereof until the date that this Agreement is terminated, Shmmgbank shall promptly notify
Find in writing of:’

(a) any material change (actual, anticipated, -contémplated or, to the knowledge of Shiningbank,
threatened, financial ‘or otherwise) in the business, affairs, ‘financial condition,” prospects,
operations, assets, liabilities (contingent or otherwise) or capital of the Fund,

(b) any change in the factual basis for any representation or warranty set forth in Article 5, where such
a change is or may be of such a nature as to render any such representation or warranty misleading
or untrue in a’ matenal respect or

" (c) any material fact in respect of the Fund which arises and which would have been required to be
stated herein had the fact arisen o or prior to the 'date of this Agreement.

The Fund shall, in good faith, discuss with Find any change in circumstances (actual, anticipated, contemplated or,
to the knowledge of the Fund, threatened, financiai or otherwise) which is-of such a nature that there may be a
reasonable question as to whether notice need to be given to Find pursuant to this Section.

9.2 Indemnities

If Shiningbank acquires the Minimum Required Shares under the Offer, it will not take any action to
terminate or materially adversely affect any indemnity agreements or right to indemnity-in favour of past or present
officers and directors of Find pursuant to the provisions of the articles, by laws or similar constating documents of
Find or written indemnity -agreeménts between Find and its past and present directors dnd officers (copies of which
agreements being in the form provided to Shiningbank prior to the date hereof). Shiningbank hereby agrees to enter
into written agreements effective as of the Take- Up Date satisfactory to Find, acting reasonably, pursuant to which
Shiningbank shall agree that, for a period of six years after the Take-Up Date, Shiningbank shall cause to be
maintained in effect the current policies of directors' and officers” liability insurance maintained by Find (provided
that Shiningbank may’ substltute therefor policies of at least the same claims coverage and amounts containing
terms and conditions that are no less ‘advantageous) providing coverage on a "trarhng "run-off" basis for all
present and formier directors and ofﬁcers of Find with respect to claims anslng from facts or events which occurred
before the Take-Up Date. '~ !

93 Third Party Beneficiaries

The provisions of Section 9.2 are (i) intended for the benefit of all present and former directors and officers
of Find and its subsidiaries, as and to the extent applicable in accordance with their terins, and shall be enforceable
by each of such persons and his or her heirs, executors, administrators and other legal representatives (collectively,
the "Third Party Beneficiaries") and Find shall hold the rights and benefits of Section 9.2 in trust for and on
behalf of the Third Party Beneficiaries and Find hereby accepts such trust and agrees to hold the benefit of and
enforce performance of such covenants on behalf of the Third Party Beneficiaries, and (ii) are in addition to, and
not in substitution for, any other rights that the Third Party Beneficiaries may have by contract or otherwise.
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5 _ARTICLE10 .
- - . NON-SOLICITATION |

Non-Solicitation .,

(a)

s

Find shall 1mmed1ate1y cease and cause to be terminated any and all existing discussions or
negotiations- or other proceedings initiated prior to the date hereof (including, without limitation,
through any of its subsidiaries or affiliates or any of its or their respective officers, directors,
employees, advisors, representatives and agents (collectively, the "Representatives") on its
behalf), if any, w1th any parties with respect to any Acquisition Proposal and shall immediately
request the return or destruction of all information provided to any third parties which have entered

-into a confidentiality agreement with Find relating to an Acquisition Proposal and shall use all

reasonable commercial efforts to ensure that such requests are honoured.

~ Find shall not drrectly or 1nd1rectly, do or authonze or perrmt any of its Representatives to do, any

of the followmg

) sohc1t facxl1tate initiate or encourage or take any action to solicit, facilitate, initiate or

encourage (mcludmg by. way of furnishing mformatlon) any inquiries or communications

or the makrng of any proposals or offers that constitutes, or may reasonably be expected to

lead to (in either case whether i in one transaction or a series of transactions), an Acquisition

Proposal from any person, or engage in any discussion, negotiations or inquiries relating
_ thereto or accept an Acqulsmon Proposal

(ii) enter into or partrclpate in any ‘negotiations or’ initiate any discussion regarding an
Acquisition Proposal, or furnish to any other person any information with respect to its
business, properties, operations, prospects .or conditions (financial or otherwise) in
connection with an Acqulsltron Proposal or otherwise cooperate in any ‘way with, or assist
or partlcrpate in, facilitate or encourage, any effort or attempt of any other person to do or
seek to do any of the foregoing;

(iii)  .waive, or. otherwrse forbear in the enforcement of or enter into or partrcrpate in any
discussions, negotlatlons or agreements to waive or otherwrse forbear in respect of, any
‘rlghts or other benefits under confidential information agreements including, without
: hml_tatron any standstlll provrsrons ' thereunder; or

(iv)  accept, recommend approve or enter ,into-an agreement to implement an Acquisition
'Proposal '

provided, hoWever, that notwithstanding any other provision heréof, Find and its Representatives
may: ' '

v enter into or parncrpate in any negotratrons or initiate any dlscussron with a third party who

(wrthout any solicitation, initiation or encouragement, directly or indirectly, after the date
of this Agreement by Find or any of its Representatives) seeks to initiate such negotiations
or dlscussrons and, subject to execution of a conﬁdentrahty agreement substantially similar
to’ the Conﬁdentlahty Agreements (provrded that such confidentiality agreement shall
provide for disclosure thereof (along with all information provided thereunder) to
~Shrnmgbank as set out below), may furnish to such third party information concerning
"Find and its business, properties and assets, in each case if, and only to the extent that:

4
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(A) the third party has first- made a written bona fide Acquisition Proposal which the
Board of Directors of Find determines in good faith: (1) that funds or other
consideration necessary for the Acquisition Proposal are or are likely to be
available; (2) after receiving the advice of its financial ‘advisor as reflected in the
minutes of a meeting of the Board of Directors of Find, would, if consummated in
accordance with its terms, result in a transaction financially superior for
securityholders of Find than the Offer; and (3) after receiving the advice of outside
counsel as reflected in minutes of a mieeting of the Board of Directors of Find, that
the taking of such action is necessary for the Board of Directors in discharge of its
fiduciary duties under applicable laws (a "Superior Proposal"); and

(B) prior to furnishing ‘such information to or entering into or participating in any such

' negotiations or initiating any discussions with such third party, Find provides
prompt notice to Shiningbank to the effect that it is furnishing information to or
entering into ‘or participating in discussions or negotiations with such person or
entity together with a copy of the confidentiality agreement referenced above and
if not previously provided to Shiningbank, cop1es of all information provided to
such third party concurrently with the provision of such information to such third
party, and pr0v1ded “further ‘that, Find shall notify Shiningbank orally and in
writing of any inquiries, offers or proposals with respect to a Superior Proposal
(which written notice shall include, without limitation, a copy of such proposal
(and any amendments or supplements théreto), the identity of the person making it,
if not previously provided to Shiningbank, within 24 hours of the receipt thereof,
shall keep Shiningbank informed of the status and details of any such inquiry, offer
or proposal and answer Shiningbank's reasonable questions with respect thereto;

Co(vi) cOmpiy with Section 172 of the Securities Act (Alberta) and similar provisions under
' applicable ‘Canadian securities laws relating to the provision of directors’ circulars and
make appropriate disclosure’ w1th respect thereto to its securityholders; and

(vii)  accept, recommend, approve or enter into an agreement to implement a Superior Proposal
' from a third party, but only if prior to such acceptance, recommendation, approval or
implementation, the board of directors of Find shall have concluded in good faith, after
considering” all proposals to adjust the terms and ‘conditions of this Agreement as
contemplated by Section 10(c) and after receiving the advice of outside counsel as
reflected in the minutes of the board of directors of Find, that the taking of such action is
necessary for the board of directors in discharge of its fiduciary duties under applicable
laws and Find complies with its obligations set forth in 'Section 10.1(c) and terminates this
Agreement in accordance with Section 13.1(h) and concurrently therew1th pays the amount
required by Section 12.1 to Shiningbark. '

(¢) If Find receives a Superior Proposal, Find shall give Shiningbank, orally and in writing, at least 48
hours advance notice of any decision by its board of directors to accept, recommend, approve or
enter into an agreement to implement a Superior Proposal, which notice shall include a summary of
the details of the Superior Proposal including the identity of the third party making the Superior
Proposal. During such 48 hour period, Find agrees not to accept, recommend, approve or enter into

" any agreement to implement such Superior Proposal and not to release the party making the
Superior Proposal from any standstill provisions and shall not withdraw, redefine, modify or
change its recommendation in réspect of the Offer. In addltlon durmg such 48 hour period Find
shall and shall cause its financial and legal advisors to, negotiate in good faith with Shiningbank
and its financial and legal advisors to make such adjustments in the terms and conditions of this
Agreement and the Offer as would enable Find to proceed with the Offer as amended rather than
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the Superior Proposal. In the event Shiningbank proposes to amend this Agreement and the Offer
to provide that the Find Shareholders shall receive a value per Find Share greater than the value per
Find Share provided in the Superior Proposal and so advises the Board of Directors of Find prior to
the expiry of such 48 hour period, the Board of Directors of Find shall not accept, recommend,
approve or enter into any agreement to implement such-Superior Proposal and shall not release the
party making the Superior Proposal from any standstill provisions and shall not withdraw, redefine,
modify or change its recommendation in respect of the Offer.

(d) Shiningbank agrees that all information that may be provided to it by Find with respect to any
Superior Proposal pursuant hereto shall be treated as if it were information as provided pursuant to
the terms of the Confidentiality Agreements and shall not be disclosed or used except in
‘accordance with, the provisions of the Confidentiality Agreements or in order to enforce its rights
‘under this Agreement in legal proceedings.

(e) - F ind shall ensure that its. ofﬁcers dlrectors and employees and any financial, legal or other advisers
or representatives retained by it are aware of the provisions. of this Section 10.1. Find shall be
responsible for any breach of this Section 10.1 by its ofﬁcers directors, employees, and any
financial, legal or other adv1sers or representatxves

Sy

. ARTICLE 11 R
ADDITIONAL COVENANTS

11.1  Other Filings

Shmrngbank the Fund and Find shall as promptly as practlcable hereafter prepare and file any documents
requrred under any Securities: Laws, Corporate Laws or any other applicable law relating to the Offer and the
transactions contemplated thereby. Find agrees that it shall file a material change report in respect of this
Agreement as required under applicable Securities Laws. Further, Find agrees that Shiningbank shall, acting
reasonably, have a right to review and-comment on Find's material change report. -

11.2 . Additional Agreements oo . I :

Subject to the terms and conditions herein provided and to fiduciary obligations under applicable laws,
each of the parties. hereto agrees to use all commercially reasonable efferts to take, or cause to be taken, all actions
and to do, or cause to be done; all things necessary, proper or advisable to consummate and make effective as
promptly as practicable the transactions contemplated by this Agreement and to cooperate with each other in
connection with the foregoing, including using commercially reasonable efforts: (i) to obtain all necessary waivers,
consents and approvals from other parties to material agreements, leases and other contracts to which Shiningbank,
the Fund, Find or any other their respective subsidiaries is a party (including, without limitation, the agreement of
any persons as may be required pursuant to any agreement, arrangement or understanding relating to Find's
operations); (ii) to obtain all necessary waivers, consents, approvals and authorizations as are required to be
obtained under any federal, provincial or foreign law or regulations, including, without limitation, under the
Competition Act {Canada); (iii) to defend all lawsuits or other legal proceedings challenging this Agreement or the
consummation of the tfansactions ‘contemplated hereby; (iv)to cause to be lifted or rescinded any injunction or
restraining order or other: order adversely affecting the ability of the parties to consummate the transactions
contemplated hereby; (v)to effect all necessary registrations and other filings and submissions of information
requested by governmental authorities; and (vi) to fulfill all conditions and satisfy all provisions of this Agreement
and the Offer. For purposesof the foregoing, the obligation to use "commercially reasonable efforts” to obtain
- waivers, consents, approvals and authorizations to loan agreements, leases and other contracts shall not include any
obligation to agree to a-materially adverse modification of the terms of such documents or to prepay or incur
- additional material obligations to such other parties (and Find and the Find Subsidiary are expressly prohibited
from doing s0).
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11.3  Privacy Issues

(2)

(b)
(©)
(d)

(e)

"Dlsclosed Persnnal Informatlon")

For the purposes of this Section 11.3, the following definitions shall apply:

(i) "Applicable Law" means, in relation to any person, fransaction or event, all applicable
provisions of laws, statutes, regulations, by-laws, statutory rules, orders, ordinances,
protocols, codes, guidelines, notices, directions and terms and conditions of any grant of
approval permission, authorities or license of any Authorized Authority by which such
person is bound or having application to the transaction or event in question, including
Applicable anacy Laws :

(ii) "Applicable Prlvacy Laws" means any and all Apphcable Laws relatmg to privacy and
the collection, use and disclosure of Personal Information in all applicable jurisdictions,
including but not limited to the Personal Information Protection and Electronic
Documents -Act (Canada) and/or any comparable provincial law 1nclud1ng the Personal
Informatlon Protectzon Act (Alberta)

(iii)  "Authorized Authorlty" means, -in -relation tJ any person, transaction or event, any
(a) federal, provincial, municipal or local governmental body (whether administrative,
legislative, executive or otherwise), both domestic and foreign, (b) agency, authority,
commission, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of
or pertaining to government, (¢) court, arbitrator, commission or body exercising judicial,
quasi-judicial, administrative or similar functions, and (d) other body or entity created
under the authority of or otherwise- subject to the jurisdiction of any of the foregoing,
including any-stock or other securities exchange, in each case hav1ng Jur1sd1ct1on over such
person, transact1on or event. :

(iv)  "party"'means Shiningbank or-Find, as applicable, and "parties" means any of them.

V) "Personal Information" means. information about an individual transferred to
Shiningbank by Find in accordance with this Agreement and/or as a condition of the Offer.

The parties "hereto acknowledge that they  are-responsible for' compliance at all times with
Applicable Privacy Laws which govern the collection, use and disclosure of Personal Information
acquired by or disclosed to any party pursuant to or- in connéction with this Agreement (the

-

No party shall use the Dlsclosed Personal Informatton for any purposes other than those related to
the performance of this Agreement and the completlon of the transactlons contemplated in this

‘A greement

. Each party acknowledges and confirms that the disclosure of Personal Information is necessary for

the- purposes of proceeding with the transactions contemplated in: this Agreement, and that the
disclosure of Personal Information relates solely. to the carrying on of the busmess and the
completlon of the transactions contemplated in this Agreernent

Each party acknowledges and conﬁrms that it has and shallt continue to employ appropriate

-technology and procedures in aecordance with Applicable -Law to prevent accidental loss or
. corruption of the Disclosed Personal Information, unauthorized input or access to the Disclosed

Personal Information, or unauthorized or unlawful collection, storage, disclosure, recording,
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copying, alteration, removal, deletion, use or other processing of such Disclosed Personal
Information., - , -+ |

Each party shall at all times keep strictly confidential all Disclosed Personal Information provided
to it, and shall instruct those employees or advisors responsible for processing such Disclosed
Personal Informatlon to protect the confidentiality of such information in a manner consistent with

. the parties’ obhgatrons hereunder Each party shall ensure that access to the Disclosed Personal

Information shall be restricted to those employees or advisors of the respective party who have a

.bona fide need to access such mformatlon in order to. complete the transactions contemplated by

this. Agreement.

Each party shall promptly notify the other party to this Agreement of all inquiries, complaints,
requests for access, and claims of which the party is made aware in connection with the Disclosed
Personal Informatlon The parties shall fully co-operate with one another, with the persons to
whom the Personal Informatlon relates, and any Authorized Authority charged with enforcement of
Applicable Privacy Laws in respondmg to such mqumes complalnts requests for access, and

claims,

Upon the exprry or termmatron of thrs Agreement or otherwrse upon the reasonable request of
either party, the counterparty shall forthwith cease all use of the Personal Information acquired by
the counterparty in connection with this Agreement and will return to the party or, at the party's
request, destroy in a secure manner, the Disclosed Personal Information (and any copies).

" ARTICLE 12
NON-COMPLETION FEES

12.1 Shmmgbank Non- Completlon Fee

If, at any time after the date of execution of this Agreement and prior to the termination of this Agreement,

any of the following oceur:

(a)

(b)

(c)

1

the board of d1rectors of F ind: (i) fails to recommend that holders of F ind Shares accept the Offer,
(ii) withdraws, modifies or ‘changes any of its recommendations, approvals, resolutions or
determinations in respect of the Offer in a manner adverse to the Offer or to Shiningbank or the
Fund, or shall have resolved to do so prior to the Effective Time, or (iii) fails to promptly reaffirm
any of its recommendations, approvals, resolutions or determinations in respect of the Offer upon
request from time to time by Shiningbank to do so,-cr upon an Acquisition Proposal (as hereinafter

defined) being publicly announced, or proposed, offered or made to Find or the holders of Find

Shares (such affirmation to be made within three (3) Business Days of such request being made or
such Acquisition Proposal being publicly announced, proposed, offered or made, which ever occurs

first; excluding in each case above changes or failure relating to a Material Adverse Change to the

Fund or a material breach or non- -performance by Shiringbank or the Fund of its covenants,
agreements obhgatlons representatlons and warranties herein;

~ the board of dlrectors of F1nd shall have recommended that holders of Find Shares deposrt their

Find Shares under, or vote in favour of, or otherwise accept, an Acqulsmon Proposal pr1or to the
termmatlon of this Agreement; ,

prior to explry of the Offer, a bona fide Acquisition Proposal is publicly announced or made to all
or substantially all holders of Find Shares and, at the Expiry Time, such Acquisition Proposal has
not expired or been withdrawn and the Minimum Condition has not been satisfied;
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Find accepts, fecommends, approves or enters into any agreement with any person to implement an
Acquisition Proposal prior to the Expiry Time (other than a confidentiality agreement contemplated
by Section 10.1(b)(V));

Find is in breach of any of its covenants made in this Agreement which breach individually or in
the aggregate causes or would be reasonably expected to cause a Material Adverse Change in
respect of Find or materially impedes the completion of the Offer or ‘the other transactions
contemplated hereby in connection herewith, and Find fails to cure such breach within three (3)
Business Days after receipt of written notice thereof from Shiningbank (except that no cure period
shall be provided for a breach which by its nature cannot be cured and, in no event, shall any cure
period extend beyond the Outside Date); or
Find is in breach of any of its representations or warranties made in this Agreement (without giving
effect to any materiality qualifiers contained therein) which breach individually or in the aggregate
causes or would reasonably be expected to cause a Material Adverse Change in respect of Find or
materially impede the completion of the Offer or the other transactions contemplated hereby in
connection herewith, and Find fails to cure such breach within three (3) Business Days after receipt
of written notice thereof from Shiningbank (except that no cure period shall be provided for a
breach which by’ its nature cannot be cured and, m no event shall any cure period extend beyond
the Outside Date);

Find shall pay to Shiningbank at the time stipulated belo'w ‘as l'iquidat'eddérnages'in immediately available funds to
an account designated by Shiningbank an amount (the "Shiningbank Non-Completion Fee") determined as

follows:

¢

(ii)

in the case of Sections 12.1(a), (b), (d), (e) or (f), the Shiningbank Non-Completion Fee shall be
$12 million and shall be paid within two (2) Business Days of the occurtence’ of any such event;
~and

in the case of Section 12.1(c), the Shiningbank Non-Completion Fee shall be up to an aggregate of
$12 million, of which $6 million shall be-paid within two (2) Business Days of the occurrence of
such event and $6 mllhon will be payable if the Acquisition Proposal described in Section 12.1(c),

an amended version of such Acquisition Proposal or another Acquisition Proposal is consummated
within " six months of the Expiry T1me, such amount to be ‘paid concurrently with such
consummation. =

On the date of the earliest event described above in this Section 12.1, Find shall be deemed to hold such
sum in trust for Shiningbank. For greater certainty, the Shlngmgbank Non Completrou Fee shall only be required
to be paid to Shmmgbank once.

Each of F1nd and Shrnmgbank acknowledges that the payment amounts set out in this Section 12 are
payments of 11qu1dated damages which are a genuine pre-estimate of the damages which Shiningbank will suffer or
incur as a result of the event glvmg rise to such damages and resultant termination of this Agreement and are not
penaltles Find irrevocably waives any right it may have to raise as a defence that any such liquidated damages are
excessive or punitive. For greater certarnty, the parties agree that, subject to Section 13, the payment of the amount
required pursuant to this Section 12 is the sole monetary remedy of Shmmgbank Nothing herein shall preciude a
party from seeking injunctive relief to restrain any breach or threatened breach of the covenants or agreements set
forth in this Agreement or the Confidentiality Agreements or otherwise to obtain specrﬁc performance of any such
act, covenants or agreements w1thout the neces51ty of postlng bond or securrty 1n connectlon therewith.
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ARTICLE 13
TERMINATION AMENDMENT AND WAIVER

13.1 Termination

Subject to Section 13.2, .this Agreement may be terminated by written notice promptly given to the other
parties hereto, at any time prior to the Take-up Date ‘ :

(a)
(b)

(©)

(d)
(©)

®

(8
(h)

(1)
)
By

by mutual written agreement of Shlnmgbank Find and the Fund or |

by e1ther Shlnmgbank or F 1nd 1f a court of competent _]uI'lSdlCtlon ora governmental regulatory or
administrative agency or commission shall have issued an order, decree or ruling or taken any other
action permanently restraining, enjoining or otherwise prohibiting any of the transactions
contemplated by this Agreement and such order, decree, ruling or other action shall have become
ﬁnal or

bv Shlnmgbank Af the COndltIOI‘lS to making the Offer in Section 2. 1(g) are not satisfied or waived
prior to the time specified therein, if applicable, or, if not specified, by the time that the Offer is
required to be made; or

by Find, if Shiningbank has not mailed the Offer Documents to holders of Find Shares prior to the
time and date prov1ded in Section.2. l(a), or.such later date as Find may agree to; or

by Find, if- Shmmgbank has not taken up and pald for the Find Shares deposued under the Offer on
or before the Outside Date or

by either Shiningbank or Find, if the Offer terminates or expires at the Expiry Time without
Shiningbank taking up and paying for any of the Find Shares as a result of the failure of any
condition to the Offer to be satisfied or waived unless the failure of such condition shall be due to
the failure of the party seeking to terminate this Agreement to perform the obligations required to
be performed by it under this Agreement; or

by Shiningbank, if the Shiningbank Non-Completion Fee becomes payable; or

by Find, if the Shiningbank Non-Completion Fee becomes payable and payment thereof is made to
Shiningbank, provided however, that in the case of Section 12.1(c), Find shall be entitled to
terminate this Agreement if at the Expiry Time the subject Acquisition Proposal has not expired or
been withdrawn and Find shall have paid $6 million of the Shiningbank Non-Completion Fee to
Shiningbank; or S :

by Shiningbank if a Material Adverse Change in respect of Find shall have occurred; or
by Find if a Material Adverse Change in respect of the Fund shall have occurred; or

by Find if Shiningbank or the Fund is in breach of any of their respective representations or
warranties contained in this Agreement (without reference to any qualification as to materiality in
such representation and warranty) or any covenant contained in this Agreement which breach
individually or in the aggregate causes or would reasonably be expected to cause a Material
Adverse Change in respect of the Fund or materially impede the completion of the Offer or the
other transactions contemplated hereby in connection herewith, and Shiningbank fails to cure such
breach within three (3) Business Days after receipt of written notice thereof from Find (except that
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no cure period shall be provided for a breach which by its nature cannot be cured and, in no event,
shall any cure period extend beyond the Outside Date). % :

13.2  Effect of Termination

In the event of the termination of this Agreement as provided in Section 13.1, this Agreement shall
forthwith have no further force or effect and there shall be no obligation on the part of: Shiningbank, the Fund or
Find hereunder except for the provisions of Sections 12.1, 14.4 and this Section 13.2 (provided that, in the case of
Section 12.1, the right of payment (in the case of Section 12.1(c) being the public announcement, offering or
making of such Acquisition Proposal) occurred prior to termination of this Agreement), which provisions shall
survive the termination of this Agreement. Nothing herein shall reheve any paity from hablhty for any breach of
this Agreement accruing prior to termlnatlon

13.3  Amendment

This Agreement may be amended by mutual agreement between the parties hereto. This Agreement may
not be amended except by an instrument in wrmng s1gned by the approprlate ofﬁcers on behalf of each of the
parties hereto. : : S :

134  Waiver

Either of Shiningbank, the Fund or Find may (i) extend the time for.the performance of any of the
obligations or other acts of the other, (ii) waive compliance with any of the other's agreements or the fulfillment of
any conditions to its own obligations contained- herein or (iii) waive inaccuracies in any of the other's
representations or warranties contained herein or in any document delivered by the other party hereto; provided,
however, that any such extension or waiver shall be valid only if set forth in an instrument in writing signed on
behalf of such party. ' ' , ’ S

.~ 'ARTICLE 14 . A
- GENERAL PROVISIONS -

14.1 Notices

All notices and other communications given or made pursuant hereto shall be in writing and shall be
deemed to have been duly given or made as of the date delivered orsent if delivered personally or sent by facsimile
or sent by prepaid courier to the parties at the foilowmg addresses (or at such other addresses as shall be specified
by the parties by like notlce) - -oRs :

-

(a) if to Shmmgbank or to the Fund:

1400, 111 - 5™ Avenue S.W.
Calgary, Alberta
T2P 3Y6

Attention: - Bruce K. Gibson
" Vice President; Finance and Chief Fmanmal Ofﬁcer of Shiningbank
Facsimile No.: (403) 268-7499 S

with a copy to: ;o

Gowling Lafleur Heniderson LLP.
1400, 700 — 2™ Street S.W.

Calgary, Alberta
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T2P 4V5

Attention:  Kurtis T. Kulman
Facs1m11e No.: . (403) 263-9193

(b)  ifto Find:

2800, 144 — 4™ Avenue S.W.
Calgary, Alberta
T2P 3N4

KAt‘ter'lf[i”cln:_ o W1lhamT Davis
S President and Chief Executive Ofﬁcer
Facsimile No.; (403) 232-4824

with a copy to:

Burmet, Duckworth & Palmer LLP
1400, 350 ~ 7% Avenue S.W. ‘
Calgary, Alberta '

T2P 3N9 ‘

Attention: ) 'Allah'Tw’av
Facsimile No.: (403) 260-0330

14.2  Miscellaneous

This Agreement: (i) except for the Confidentiality Agreements, constifutes the entire agreement and
supersedes all other prior agreements and understandings, both written and oral, between the parties, with respect to
the subject matter hereof including, without limitation, the Letter Agreement; and (ii) shall be. binding upon and
inure to the benefit of the parties hereto and their respective successors and assigns. The parties hereto agree that
irreparable damage would occur in the event that any of the provisions of this Agreement is not performed in
accordance with its specific terrns or is otherwise breached. It is accordingly agreed that the parties shall be entitled
to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions hereof in any couit of thé Province of Alberta having jurisdiction, this being in addition to any other
remedy to which they are entitled at law or in equity.

Yo

143  Assignment

Except as expressly permitted by the terms hereof, neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by either of the parties hereto without the prior written consent of the other
party. Shiningbank may assign all and not less than all of its rights or obligations under this Agreement to a direct
or indirect wholly-owned subsidiary of Shiningbank or the Fund or an affiliate of Shiningbank or the Fund,
provided that if such assignment takes place, Shiningbank shall continue to be liable to Find for any default in
performance by the assignee.

14.4 Expenses

Except as provided in Section 12.1, all fees costs and expenses incurred in connection with this Agreement
and the transactions contemplated hereby shall be pald by the party incurring such cost or expense, whether or not
the Offer is consummated.. -
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14.5  Severability

Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective
and valid under applicable law. Any provision of this Agreement that is invalid or unenforceable in any jurisdiction
shall be ineffective to the extent of such invalidity or unenforceability without invalidating or rendering
unenforceable the remaining provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any other jurisdiction.

14.6  Counterpart and Facsimile Execution

This Agreement may be executed in any number of counterparts and each such counterpart shall be deemed
to be an original instrument and all such counterparts, when taken together shall constitute one agreement. The
parties hereto shall be entitled to rely upon delivery of an éxecuted facsimile copy of this Agreement, and such
facsimile copy shall be legally effective to create a valid and binding agreement between the parties hereto.

14.7  General Limitation of Liability and Indemnification

The parties hereto acknowledge that the obligations’ of the Fund hereunder ‘shall not be personally binding
upon the trustee of the Fund, the administrator of the Fund or any of the unitholders of the Fund such that any
recourse against the Fund or its trustee or administrator or any unitholder of the Fund in any manner in respect of
any indebtedness, obligation or liability of the Fund arising hereunder or arising in connection herewith or from the
matters to which this agreement relates, if any, including without limitation claims based in contract, on negligence
or tortious behaviour or otherwise, shall be limited to, and satisfied only out of the "Trust Fund" (as defined in the
Tenth Supplemental Trust Indenture dated as of September 6, 2005, as amended or restated from time to time,
relating to the Fund).

IN WITNESS WHEREOF, Shiningbank, the Fund and Find have caused this Agreement to be executed as
of the date ﬁrst written above by their respective ofﬁcers thereunto duly authonzed

SHININGBANK ENERGY LTD. "

Per:  /signed/"David M. Fitzpatrick"

Per: /signed’ "Bruce K. Gibson"

SHININGBANK ENERGY INCOME FUND by
- its Administrator, SHININGBANK ENERGY.
LTD.

Per:  /signed/ "David M. Fitzpatrick"

Per: /signed/ "Bruce K. Gibson"

FIND ENERGY LTD.

Per: /signed/ "William T. Davis"

Per: /sigﬁed/ " Jeffrey P Jb;%gm'ans"
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SCHEDULE A
CONDITIONS TO THE OFFER

Capitalized terms used in this Schedule A have the meanihgs set forth in the attached Pre-Acquisition
Agreement dated July 13,.2006 (the "Agreement") among Shiningbank, the Fund and Find, except that
the term "Offeror" shall be deemed to refer to Shiningbank.

Notw1thstandmg any. other prov1s1on of the Offer, but subject to the provisions of the Agreement, the
Offeror reserves the right to withdraw or terminate the Offer and not take up and pay for, or to extend the
period of time during which the Offer is open and postpone takmg up and paying for, any Find Shares
- deposited under the Offer unless all of the following conditions are satisfied or waived by the Offeror at
or prior to the Expiry Time:

_(a)  there shall have been validly deposited under the Offer, and not withdrawn, at least
66%% of the outstanding Find Shares (calculated on a diluted basis) other than Find
Shares held by persons whose Find Shares may not be included as part of the minority
- approval of a Second Stage Transaction;

(b) all government and regulatory approvals orders rulmgs exemptions, consents and
statutory pre- not1ﬁcat1ons obhgatlons (xncludmg, without limitation, those of any stock
exchanges or other securities or regulatory authorities, including pursuant to the
Competition Act (Canada)) ‘which in the sole judgment of the Offeror, acting reasonably,
are necessary shall have been obtained, as applicable on terms and conditions satisfactory
to the Offeror in its sole. judgment, actmg reasonably, and such approvals, orders, rulings,
exemptions and consents shall be in full force and effect, and any and all other applicable
waiting periods under any competition, merger control or similar laws, regulation or other
governmental authority having jurisdiction over Find, the Fund, the Offeror, the Offer or
¢ any other transaction contemplated by the Offer with respect to any such matters shall
- have expired or been terminated in respect of. such transaction and -no objection or

- opposition- shall have been filed, 1n1t1ated or made during any applicable statutory or
. regulatory period;

(c) - no act, action, suit, proceeding, objection or opposition shall have been threatened or
taken before or by any domestic or foreign court or tribunal or governmental agency or
other regulatory authority or administrativezagency or gommission by any elected or
appointed. public official or by .any private person (mcludmg, without limitation, any
.individual, corporation, firm, group or other. entity) in Canada or elsewhere, whether or
not having the force of law, and no law, regulatlon or policy (including applicable tax
laws and regulations in those jurisdictions in which any of the Fund, the Offeror or its
subsidiaries.or Find carries on business) shall have been proposed, enacted, promulgated,
amended or applied, which in exther case, in the .sole. Judgment of the Offeror, acting
reasonably
i) has the effect or may have the effect to cease trade, enjoin, prohibit or impose

material limitations, damages or conditions on the purchase by, or the sale to, the

Offeror. of the Find Shares or the right of the.Offeror to own or exercise full

-rights of ownership of the Find Shares or the ability of the Offeror to complete a
- . Second Stage Transaction; ‘ .

i
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(e)

®
(g)r

L)y

O

22-

(i1) has had, or if the Offer was consummated would result in, a Material Adverse
Effect on Find or would have a Material Adverse Effect on the Fund or on the
Offeror or. any of the Offerpr's:subsidiaries or the Offeror's ability to complete the
Offer or to effect a Second Stage Transaction, as determined by the Offeror in its
sole judgment, acting reasonably; or

(ili)  has a material adverse effect on'the completion of any compulsory acquisition or
any amalgamation, statutory arrangement or other transaction involving the
Offeror, the Fund and/or an affiliate of the Offeror and Find and/or the holders of
Find Shares for the purposes ‘of Find becoming, directly or-indirectly, a wholly-
owned subsidiary of the Offeror or effecting a Second Stage Transaction;

the Offeror shall have determinéd in its sole judgment, acting reasonably; that there shall
not exist any prohibition at law against the Offeror making the Offer or taking up and
paying for all of the Find Shares under the Offer or completing any compulsory
acquisition or Second Stage Transactlon in respect of any Fmd Shares not acquired under
the Offer;

the Offeror shall have determined, in’ it$-sole judgment; acting reasonably, that (i) Find
shall not have breached, or failed to comply with, in any material respect, any of its
covenants or other obligationsunder the Agreement, and (ii) all representations and
warranties of Find contained 'in the Agreement shall have-béen true and correct in all
material respects as of the date of the Agreement and shall not have ceased to be true and
correct in any material respect on the Take- -up Date, provided that Find has been given
notice of and three (3) Business Days to cure any misrepresentation, breach or non-
performance and has falled to cure any such mlsrepresentatlon breach or non-

' performance

L]

the Offeror shall have determined in its sole judgment, acting reasonably, that no
Material Adverse Change in respect of Find shall exist or shall have occurred that either

" was not publicly disclosed or disclosed in writing to the Offeror in each case prior to the

announcement of the Offer and since announcement of the Offer no Material Adverse
Change in respect of Find shall have occurred; -

the Offeror shall have determined in its sole judgment, acting reasonably, that Find has
not taken any action, nor proposed to take any action or-has not disclosed any previously
undisclosed action’ taken by it, that could reasonably ‘be expected to have a Material

" Adverse Effect on F ind or that might make it inadvisable for the Offeror to proceed with

the Offer and/or 'to’ take up and pay for Fmd Shares deposned under the Offer or
completmg a Second Stage Transaction; ‘

the Agreement shall not have'been terminated ot the ‘Offeror shall have determined in its
sole judgment, acting reasonably, that such termination shall not affect the ability of the
Offeror to consummate the Offer or to complete a compulsory acquisition or Second
Stage Transaction or that such termination was not related to any matter that is materially

" adverse to the 'busine'ss of Find or to the value of the Find Shares to the Offeror;

the Offeror shall in its sole judgement, acting reasonably, be satisfied that all outstanding
Find Options, and all other rights to acquire any Find Shares, if any, shall have either
been exercised, deemed exercised or terminated or may be terminated or otherwise dealt
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with on a basis acceptable to the Offeror, acting reasonably, prior to the Offeror taking-up
any Find Shares pursuant to the Offer;

6) the Offeror shall not have become aware of any untrue statement of a material fact, or an
omission to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made and at the
date it was made (after giving effect to all subsequent filings in relation to all matters
covered in earlier filings), in any document filed by or on behalf of Find with any
securities commission or similar regulatory authority in any of the provinces or territories
of Canada or in the United States, including, without limitation, an annual information
form, financial statements, material change report or information circular or in any
document so filed or released by Find to the public; and

(k) each of the directors and officers of Find (other than those agreed to by the Offeror) shall
have provided their resignations from their positions with Find (in the case of directors,
in a manner that allows for the orderly replacement of directors) together with mutual
releases in favour of Find, the Offeror and the Fund and such directors and officers,
effective on the Take-up Date, cach in form and substance and on such terms as are
satisfactory to the Offeror. - :
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SCHEDULEB -
FORM OF PRE-TENDER AGREEMENT

July © 2006

CONFIDENTIAL

(Please print full ndme)

(Please print full address, includihg postal code)..
Dear Sirs: | o A
Re: Find Energy Ltd.

We understand that you (the "Shareholder") are the beneficial owner of, or exercise control or direction
over, the number of common shares (collectively or individually, "Find Shares") of Find Energy Ltd.
("Find") and hold options ("Options") to purchase Find Shares, each as set forth on the signature page
hereof.

Pursuant to a Pre-Acquisition Agreement dated July 13, 2006 (the "Agreement") among Find,
Shiningbank Energy Ltd. ("Shiningbank") and Shiningbank Energy Income Fund (the "Fund"),
Shiningbank proposes to make an offer, by itself or through its affiliates, to acquire all of the issued and
outstanding Find Shares (the "Transaction") on a fully diluted basis by way of a take-over bid (the
"Offer").

In consideration for Shiningbank entering into the Agreement and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the parties covenant and agree as follows:

1. The Transaction

1.1 Pursuant to the Transaction and the Offer, Shiningbank will acquire all the issued and outstanding
common shares (collectively, "Find Shares") on the basis of 0.465 of a trust unit of the Fund for every
one (1) Find Share.

1.2 Notwithstanding the foregoing, the completion of the Offer is subject to various conditions as set
forth in the Agreement, which conditions are for the exclusive benefit of Shiningbank and/or Find, which
Shiningbank and/or Find has the right, in its sole discretion, to waive in whole or in part, or to rely on in
connection with termination of the Agreement and this agreement and their respective obligations to
complete the Offer.

2. Agreement to Tender

2.1 Subject to the terms and conditions hereof, the Shareholder hereby irrevocably agrees to deposit,
or cause to be deposited under the Offer (and to provide evidence thereof to Shiningbank on or before 6
days prior to expiry of the Offer), all of the Find Shares that the Shareholder beneficially owns or over

which it exercises control or direction (the "Presently Held Securities") and prior to expiry of the Offer
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any additional Find Shares that the Shareholder may hereafter become the beneficial owner of or exercise
control or direction over (1nc1ud1ng any such Find Shares issued on exercise of any Options) (the "After
~ Acquired Securities") (the Presently Held Securities and the After Acquired Securities, collectively, the
"Subject Securities"). and, notwithstanding any. rights granted to the Shareholder under applicable
securities legislation or the terms of the Offer, further irrevocably agrees that thereafter the Shareholder
shall not withdraw any of the Subject Securities deposited by the Shareholder under the Offer unless this
agreement is terminated pursuant to the terms hereof.

3. Obligation to Purchase the Subject Securities

3.1 Upon the terms and subject to the conditions of this agreement, the Acquisition Agreement and
the Offer, Shmmgbank w111 accept for payment, and will take up and pay for, all Find Shares deposited
and not withdrawn under the Offer within the time period prescnbed by applicable securities laws and the
Acquisition Agreement.

4. Repr,ese‘nt‘at‘ion,‘\\&}arral‘lties'_and Covenants of the Shareholder.

41  The Shareholdéf r_épr‘esent'sr and warrants to Shiningbank; and acknowledges that Shiningbank is
relying upon such representations and warranties in entering into this agreement that:

(a) the Shareholder has good and sufficient power, authority and right to enter into this
agreement and to complete the transactions contemplated hereby;

(b) assuming the due execution and delivery of this agreement by Shiningbank, this
agreement is a legal, valid and binding obligation of the Shareholder enforceable by
Shiningbank against the Shareholder in accordance with its terms subject to the limitation
that the enforceability. of any waiver of statutory rights may be limited by applicable law,
and the consummation by the Shareholder of the transactions conteniplated hereby will
not constitute a violation of or default under, or conflict with, any contract, commitment,
.agreement, arrangement, understanding or restriction of any kind, to which the

+  Shareholder is a party or by which the Shareholder i is bound 2

(¢) - the Shareholder is the beneficial owner of or exercises control or direction over, the
Presently Held Securities and owns the Presently, Held Securities for its own benefit and
not for the benefit of any other person, and not as nominee, agent or other representative
of any other person, and will, upon deposit of same under the Offer, hold such securities
free and clear of all liens, charges, encumbrances, security interests and other rights of
others whatsoever and the Shareholder has, or in the case of the After Acquired Securities
will have, good and sufficient power, authority and right to transfer or cause to be
transferred the legal and beneficial title to the Subject Securities to Shiningbank with
good and marketable title thereto; and

- (D  the Presently Held Securities represent all of the Find Shares beneficially owned or over
- which, the Shareholder exercises control or direction and thé Shareholder does not hold
any other r1ghts to acquire any Find Shares, other than the Optlons

The foregoing representatlons and warrantles will be true and correct on the date hereof and on the date of
completion of the Transactlon

4

42 The Shareholder covenants and agrees with Shiningbank that the Shareholder will not, and will
use its reasonable best efforts to cause its representatives and advisors not to, directly or indirectly:
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(2)

(®)

(c)

(d)

solicit, initiate, invite, encourage or comntinue -any inquiries or proposals from, or
negotiations with, any person, company or other éntity (other than Shiningbank) relating
to the purchase of Find Shares or any other securities of Find or its subsidiaries, any
amalgamation, merger or other forin of business combination involving Find or any of its
subsidiaries, any sale, lease, exchange or transfer of any material assets of Find or any of
its subsidiaries, or any take-over bid, reorganization, recapitalization, liquidation or
winding-up of or other business combination or other transaction involving Find or any
of its subsidiaries with any person other than Shrmngbank or any of its affiliates (a
"Proposed Transaction");

enter into any agreement, discussions or negotiations with any person, ‘company or other
entity other than Shiningbank or any of its afﬁllates w1th respeet to"a Proposed
Transaction or a potential Proposed Transaction; )

furnish or cause to be furnished any non-public information concerning the business,
results of operations, assets, liabilities, prospects, financial ‘condition or affairs of Find or
any of its subsidiaries to any person, company or other entity other than Shiningbank and
its representatives, other than as disclosed priot to the date hereof; or

take any action that mlght reasonably be expected to reduce the likelihood of success of
the Offer

provided that if the Shareholder is a director of Find, the foregoing provisions of this Section 4.2 shall not
restrict the Shareholder from dlscharglng his or her ﬁduc1ary duties to Fmd and the1r duties as provided
in the Agreement.

4.3 The Shareholder covenants and agrees with Shiningbank that so’ long as the Shareholder is
requlred to dep051t the Subject Securities to the Offer hereunder that:

(a)

(b)

(c)

(d)

©

it will notify Shiningbank promptly if any suchv discussions or negotiations are sought or
if any proposal in respect of a' Proposed Transaction is received, being considered or
indicated to be forthconljng;

~except as contemplated herein, ‘it shall not sell, a551gn convey, otherwise dispose of or

pledge, charge, encumber or grant a security 1nterest in or grant to any other person any
interest in any of the Sub’]ect Securltles

— " b -

‘it shall not exercise any shareholder Trights “or rerrfedies ‘available at common law or

pursuant to apphcable securities or,corporate laws to delay, hmder upset or challenge the
Offer; '

it shall exercise all voting rights attached to the Subject Securities to vote against any

_ resolutron to be considered by the secuntyholders of Fmd that, if approved, could

reasonably be con51dered to reduce the hkehhood of success of the Offer;

it shall exercise all voting rights attached to the Subject Securities owned or controlled by
the Shareholder and use its reasonable best efforts to causé Find and its subsidiaries to
carry on their respective businesses in the regular and ordinary course consistent with
past practice;
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in connéction with the completion of the Offer, if the Shareholder is a director or officer
of Find, it will, if requested by Shiningbank, resign his or her position as a director and/or
officer of Find effective at such time as may be requested by Shiningbank (provided such
time is not prior to the time of the first take-up and acquisition by Shiningbank of Find
Shares under the Offer — the "Take-Up Date") and provide a mutually acceptable release
in favour of Shiningbank, the Fund and Find and will use its reasonable best efforts to
enable Shiningbank to elect or appoint all of the directors of Find and to effect an orderly
transition of management and control of Find at the time and in the manner requested by

- Shiningbank;

in the event that it holds or exercises control or direction over any Options, it will either
exercise such Options and tender the Find Shares received on exercise under the Offer in
accordance with Section 2.1 hereof, or it agrees that all such Options shall terminate

" immediately prior to the Take-Up Date and

it shall use its reasonable best efforts to cause F ind to perform its obligations under the
Agreement ‘to the extent such is within its power.

- 5. "Representations and Warrantles of Shmmgbank

5.1 Shiningbank represents and warrants to the Shareholder, and acknoWledges that the Shareholder
is relying upon such representations:and warranties in entering into this agreement, that:

(a)

(b).

(c)

(d)

it has good and sufficient power, authorify -and right to enter into this agreement and to
complete the transactions contemplated hereby;

the execution and delivery of this agreement by Shiningbank and-the consummation by
Shiningbank of the transactions contemplated by this agreement have been duly
authorized by the board of directors of Shiningbank and no other corporate proceedings
on the part of Shiningbank are necessary to authorlze this agreement and the transactions

7 contemplated hereby;

upon the due execution and delivery of this agreement by the Shareholder, this agreement
is a legal, valid and binding obligation of Shinirighank enforceable by the Shareholder
against Shiningbank in accordance with its terms, and the consummation by it of the
transactions contemplated hereby will not constitute a violation of or default under, or
conflict with, any contract, commitment, agreement, arrangement, understanding or

restrict_ion of any kind to which it is a party or by which it is bound; and

the execution'and delivery by Shiningbank of this agreement and the performance by
Shmmgbank of its obligations hereunder will not result in a v1olat10n or breach of any
provision of:

O Shiningbank's constating documents; or

" (i) “-any'law, regulation, order, judgment or decrees; and

other than in connection with or in compliance with the provisions of applicable
securities laws, corporate laws or of the Competition Act (Canada), no authorization,
consent or approval of, or filing with, any public body or court of authority is necessary
for the fulfillment by Shiningbank of its obligations under this agreement.
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The foregoing representations and warranties wnl be true and correct on rhe date hereof and on the date of
completion of the Offer ~ Coe

6. Termination

6.1  The obllgatlons hereunder of the Shareholder shall terminate at the option of the Shareholder
upon written notice given by the Shareholder to Shrmngbank

(a) 1f the Agreement is terrnmated in accordance with its terms, other than as a result of a
breach of this agreement by the Shareholder; or

(b) if the first Take-up Date has not occurred on or before October 20, 2006.

6.2 The obligations hereunder of Shiningbank shall terminate at thez,opgron of Shiningbank upon
written notice given by Shmlngbank to the Sharecholder:

(a) if the Shareholder has breached or farled to perform and satlsfy any of its covenants or
agreements herein contained in a material respect or any of the representations and
warranties of the Shareholder contained:herein are not true..and correct in a material

respect; or
(b) if the Agreéement is terminated in accordance with its terms. -
6.3 In the event of the termination of this agreement as provided in sections 6.1 and 6.2 above, this

agreement shall forthwith become void and of no further force or effect and there shall be no liability on
the part of any party hereto, provided that the foregomg shall not reheve any party from any liability for
any breach of this agreement. : S o :

7. Reguiatory Approvals

7.1 The Shareholder covenants that the Shareholder shall, acting reasonably, at Shiningbank's or
Find's cost, co-operate with Shiningbank in obtaining all governmental and regulatory approvals required
to permit Shiningbank or the Fund to complete the Offer in accordance with its terms and to acquire Find
Shares thereunder, as contemplated in the Agreement.

8. Public Disclosure

t

8.1 The Shareholder agrees not to make any public drsclosure or announcement of or pertaining to
this agreement the Agreement or the Offer nor to disclose that any discussions or negotiations are taking
place in connection therewith without the prior written consent of Shiningbank except as required by law.

9. Amendments and Assignment

9.1 This agreement may not be modified, amended, altered or supplemented except upon the
execution and delivery of a written agreement executed by the parties hereto. No party to this agreement
may assign any of its rights or obligations under this agreement without the prior written consent of the
other party.

10.  Time

10.1  Time shall be of the essence of this agreement.
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11. Survival

.11.1  The representations, warranties and covenants of the Shareholder and of Shiningbank herein shall
survive the completion of the Offer;and the acquisition of the Subject Securities by Shiningbank.

12, , Successors al.ld‘ Assigns

12.1  This agreement shall be binding upon, enure to the benefit of and be enforceable by the
Shareholder, Shiningbank and their respective successors and permitted assigns.

13. Notice

13.1  Any notice. or. other communication required or permitted to be given hereunder shall be
sufficiently given if delivered:

(a) in the case of the Shareholder, to the address appearing on the first page of this letter; and

(b) in the case of Shiningbank, to Suite 1400, 111 — 5® Avenue S.W., Calgary, Alberta
T2P 3Y6, Attention: Bruce K. Gibson, facsimile: (403) 268-7499.

or to such other address as the party to which such notice or other communication is to be given has last
notified the party giving the same in the manner provided in this paragraph. Any notice or other
communication given or made shall be deemed to have been duly given or made as at the date delivered
or sent if delivered personally or sent by facsimile transmission at the address for service provided herein.

14. General

14.1  Allreferences to Find Shares herein shall include any shares into which the Find Shares may be
reclassified, subdivided, redivided, consolidated or converted by amendment to the articles of Find and
the price per share referred to herein shall be amended accordingly.

142 Words signifying the singular number shall include, whenever appropriate, the plural and vice
versa; and words signifying the masculine’ gender shall include, whenever appropriate, the feminine or
neuter gender. C '

143  This agreement and the rights and -obligations of the parties hereto shall be governed by and
construed in accordance ‘with the laws of ‘the Province. of Alberta and the federal laws of Canada
applicable therein.

144  Shiningbank and the Sharcholder agree to pay their own respective expenses incurred in
connection with this agreement and the transactions contemplated hereby.

14.5  Shiningbank may assign all and not less than all of its rights or obligations under this Agreement
to a direct or indirect wholly-owned subsidiary of Shiningbank or the Fund or an affiliate of Shiningbank
or the Fund, provided that if such assignment takes place, Shiningbank shall continue to be liable to the
Shareholder for any default in performance by the assignee.

CAL_LAW\ 1239496\3




15. Acceptance

15.1 If you are in :agreément with the foregoing; kindly signify your acceptance by signing the
second copy of this ‘letter and delivering it  to Shiningbank 'at the address specified in
Section 13.1(b). This letter may be signed in two or more counterparts that together shall be

deemed to constitute one valid and binding agreement and delivery of counterparts may be effected
by means of facsimile transmission,

Yours very truly,

SHININGBANK ENERGY LTD.

Per:

In consideration of your entering into of the Letter Agreement and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged the Shareholder hereby
" irrevocably accepts the foregoing as of thts " ~dayof July 2006 ' :

(Signature of Shareholder)

. (Name of Shareholder - please print)

'(Number of Find Shares beneﬁ01ally held or
controlled)

"(Number of Options Héld)
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SCHEDULE C
JOINT PRESS RELEASE -

July 13, 2006 ‘ . . TSX: SHN.UN
' ' A TSX: FE

" NEWS RELEASE "~
~ FOR IMMEDIATE RELEASE

SHININGBANK ENERGY INCOME FUND TO ACQU]RE FIND ENERGY LTD.

Calgary, Alberta - Shiningbank Energy Income Fund ("Shiningbank™) and Find Energy Ltd. ("Find") are
pleased to announce that they have entered into an agreement whereby Shiningbank will offer to acqulre
by way of a take- over 'bid, all of the issued and outstandmg common shares of Find (the "Offer") in
exchange for Trust Units of Shmmgbank Pursuant to the Offer, shareholders of Find will receive 0.465
of a Trust Unit of Shlnmgbank for each common share of Find. Based on the recent closing prices of the
Trust Units of Shiningbank and the common shares of Find, the Offer represents a 18.3% premium to the
shareholders of Find. The total value of the Offer is approximately $443 million, including
approximately $62 million of assumed net debt.

"This transaction fits with Shiningbank's strategy of focusing on long-life natural gas assets with
substantial multi-zone development potential", said David Fitzpatrick, President and CEO of
Shiningbank. "As a result of the transaction, Shiningbank will add approximately 4,900 boe/d of
production comprised of approximately 3,800 boe/d of natural gas production primarily concentrated in
the Pembina area of west-central Alberta, adjacent to Shiningbank's O'Chiese property, with an attractive
portfolio of drilling opportunities. ~This will increase Shihingbank's total production by 22% to
approximately 27, 000 boe/d. The transaction is expected to be accretive to Shmmgbank on all key
ﬁnanmal measures.' . :

William T. Davis, President and CEO of Find, added "the transaction represents an excellent opportunity
to create value for Find shareholders. Find shareholders will hold units in Shiningbank, a natural gas
weighted energy trust which, based on today's closing price for the Trust Units, will have a market
capitalization of approximately $1.9 billion upon completion of the transaction."

‘Impact of the Transaction on Shiningbank’

Shiningbank will acquire an attractive suite of long-life, liquids-rich natural gas-focused properties in the
Pembina area of West Central Alberta, many of which are adjacent to: or overlap with-Shiningbank’s
existing properties. The majority of the properties aré operated and are characterized by high working
interests, low operating costs and high field netbacks. The current production of these properties is
approximately 4,900 boe/d, approximately 77% of which is natural gas. The -addition of the Find
properties including the Pembina and Whitecourt areas is a logical extension of Shiningbank's existing
west-central Alberta natural -gas-focused operations in¢luding the core areas  of Ferrier/O'Chiese and
Whitecourt. Significarit' undeveloped acreage'in the Pembina area will provide substantial ‘additional low-
risk development opportunities over the next several years, which Shiningbank expects. to exploit to
enhance production volumes and reserves.
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Transaction highlights:

The transaction is expected to be accretive to Shiningbank's cash flow, net asset value
and production on a per unit basis;

The transaction results in the addition of approximately 4,900 boe/d of low operating cost
production to Shiningbank. Shiningbank maintains an overall natural gas weighting of
approximately 77% and improves overall unit operating costs;

Potential to increasé production from the F ind properties to over 6,000 boe/d over the
next year through t1e -in of completed wells

Operating costs on the Find properties are lower than Sh1n1ngbank's average costs and
averaged $6.09/boe in first quarter 2006;

Company Interest Proved plus Probable reserves to be acqurred by Shrmngbank are
estimated at 16.0 million barrels of oil equivalent (71%. natural gas), effective March 31,
2006, which reserves estimates are based on the Marqh 31, 2006 reserve evaluation
prepared by GLIJ Petroleum Corrsultants Ltd., an independentfehgineering firm;

Approxunately 74% of the acqurred proved plus probable reserves are proved producing
reserves as of June 30, 2006;

The proved plus probable reserve life index of .the_ acquired properties is approximately
8.9 years; and

. Shmmgbank will also add approximately 165, OOO net acres. of undeveloped land valued

+.at approximately $28.7 million, increasing Shmmgbank’s current undeveloped land
;position by approx1mately 40%

T

Based on a total acquisition cost of approximately $443 million, including the assu‘mptioniof $62 million
in debt and working capital deficiency, the acquisition metrics of the transaction are as follows:

Reserve acqu1s1t1on metrics (usmg March 31, 12006 reserves) of $25.87/boe of proved
plus probable reserves (net of the value of undeveloped land);

Production acquisition cost of $84,460/boe/d based on 4,900 boe/d (net of the value of
undeveloped land); and

._Cash flow multlple of 6.2 times. (assummg 2006 strrp prrces of C$6.55/mcf AECO

~natural gas and US§$75.91/bbl WTI)

Impact of the Transactlon on Find

Pursuant to the Offer, shareholders of Find w1ll receive trust units of Shmmgbank which wrll allow them
to continue to participate both in the existing product10n base built by Find .and in the opportunities
currently available to Shrnmgbank

Find believes that the transaction will enhance value for its shareholders through equity participation in
one of the premier natural gas weighted trusts in the oil and gas royalty trust sector. This will provide a
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larger and more diverse base. of asset exposure which will deliver an attractive stream of cash
distributions. o

-Offer .

The Offer will be subject to certain conditions, including the deposit of not less than 66%% of the
outstanding shares of Find (on a fully diluted ba51s) receipt of all required regulatory approvals and other
customary condmons In addition, Find has agreed that it will not solicit or initiate discussions or
negotiations with any third party for any business combination involving Find and Shiningbank has
. reserved the right to match any competing proposals. Under certain circumstances, Find has agreed to
pay a non- completlon fee of $12 million to Shiningbank. A take-over bid circular detailing the Offer is
anticipated to be mailed to shareholders of Find by July 31, 2006, with closing anticipated in early
September. o '

The Offer has the unanimous support of the Board of Directors of both Shiningbank and Find.
FirstEnergy Capital Corp has provided Find's Board of Directors with its opinion that the consideration
to be received by shareholders of Find pursuant to the Offer is fair, from a financial point of view, to
shareholders of Find. .The Board of Directors of Find has concluded that the Offer is in the best interests
of its shareholders and 1s unammously recommendmg that shareholders of Find tender their shares to the
Offer.

Holders representing 12.3 million common shares or 31.6% of the outstanding shares (on a fully diluted
basis) of Find, including all directors and officers and certain insiders of Find, have entered into lock-up
agreements with Shiningbank whereby they have agreed to tender their shares of Find to the Offer,
subject to certain exceptions.

CIBC World Markets Inc. and National Bank Financial Inc. are a;:ting as financial advisors to
Shiningbank in connection with the transaction. FirstEnergy Capital Corp. is acting as financial advisor
to Find.

Conference Call

A joint conference call is planned to discuss this transaction in more detail on July.14, 2006 at 9:00 a.m.
MDT (11:00 a.m./p.m. EDT). Callers may dial 1-800-731-1404 toll fre¢ to participate in the call. A
taped recording will be available until July 28, 2006 by dialling 1-800- 558 5253 toll free or 1-416-626-
4100 and entering the passcode 212995524,

Shiningbank Energy Income Fund is a natural gas focused energy trust founded in 1996. The Fund
purchases, develops and operates producing properties for the direct benefit of its unitholders.
Shiningbank has one:of the highest weightings of natural gas production in the energy trust sector at 77%.
Shiningbank is listed on the Toronto Stock Excharlgp under the symbol "SHN.UN".

Find Energy Ltd. is an Alberta-based oil and natural gas company engaged in the exploration for and the
acquisition, development and production of, oil and natural gas in the Western Canadian Sedimentary
basin. Find is listed on the Toronto Stock Exchange under the symbol "FE".

The term "boe" may be misleading, particularly if used in isolation. A boe conversion ratio of 6 mcf:!

bbl is based on an energy equivalency conversion method primarily applicable at the burner tip and does
not represent a value equivalency at the wellhead.
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This news release contains forward-looking statements relating to future events, including management's
assessment of future plans and operations, reserve and production estimates, drilling inventory and wells
to be drilled, timing of drilling and tie-in of wells, productive capacity of new wells and capital
expenditures and the timing thereof. In some cases, forward-looking statements can be identified by such
words as antlclpate" "continue”, "estimate”, "expect”, "may", "will", "project”, "should", "believe" or
similar expressions. These statements represent management's best projections, but undue reliance should
not be placed upon them as they are derived from numerous assumptions. These assumptions are subject
to known and unknown risks and uncertam‘ues including’ the business risks discussed in Shiningbank's
MD&A and in the AIF for the year ended December 31, 2005, which may cause actual performance and
financial results to differ materially from any projections of future performance or results expressed or
implied by such forward-looking statements. Accordingly, readers are cautloned that events or
circumstances could cause results to differ materially from those predicted. ‘ '

This news release shall not constitute an offer to sell, or the solicitation of an offer to buy, securltles in the
United States, or any province or territory of Canada, nor shall there be any sale of the securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prlor to registration or qualification
under the securities laws of any such jurisdiction. The securities offered will'not be, and have not been,
registered under the United States Securities Act of 1933 and may not bé offered or sold in the United
States absent registration or an apphcable exemption from the registration requirements of that Act.

For further information please contact:

Shiningbank Energy Ltd.

David M. Fitzpatrick, President and C.E.O. ‘

Bruce K. Gibson, Vice President, Finance and C.F.O. Coe "
Debbie Carver, Investor Relations Coordinator

Telephone: (403) 268-7477

Toll Free: (866) 268-7477

Email: irinfo@Shiningbank.com

Website: www.shiningbank.com- ‘
Find Energy Ltd.

William T. Davis, President and C.E.O. | .
Jeffrey P. Jongmans, Vice President, Finance and C.F.O."
Telephone: (403) 232-4800

Website: www.findenergy.ca

e

" NOT FOR DISTRIBUTION TO THE U.S, NEWSWIRE SERVICES OR FOR
' DISSEMINATION IN THE UNITED STATES '
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