No securities regulatory authority has expressed an opinion about the securities offered hereunder and it is an offence to claim otherwise. Information has
been incorporated by reference in this Offer and Circular from documents filed with securities commissions or similar authorities in Canada, copies of
which may be obtained upon request without charge from the Corporate Secretary of PrimeWest Energy Inc. at Suite 1600, 530 - 8" Avenue, SW.,
Calgary, Alberta, T2P 38 (telephone: 403-234-6600). For purposes of the Province of Quebec, this exchange take-over bid circular contains
information to be completed by consulting the permanent information record, a copy of which may be obtained from the Corporate Secretary of PrimeWest
Energy Inc. at the above-mentioned address and tel ephone number.

This document is important and reguires your immediate attention. If you are in any doubt as to how to deal with it, you should consult with your
investment dealer, stockbroker, lawyer or other professional advisor.

PrimeWest

Energy Trust

Offer to Purchase
by PRIMEWEST OIL AND GAS CORP. of
all of the outstanding Class A Sharesand Class B Common
and the associated Rights of

CYPRESSENERGY INC.

for aprice of $14.00 per share, to be paid
on the basis of, at the election of each shareholder, any one of

(@) Cdn. $14.00 in cash, subject to proration, or
(b) 1.45 Trugt Unitsof PrimeWest Energy Trug, or
(c) 1.45 Exchangeable Shares of PrimeWest Oil and Gas Corp., subject to proration

for each Class A Share and each ClassB Share
and the associated Rights of Cypress Energy Inc.

Not more than $60 million in cash will be paid, and not more than 5,440,000 exchangesble shares ("Exchangeable
Shares") of PrimeWest Oil and Gas Corp. (the "Offeror") will be issued, to the holders of Cypress Shares (the "Cypress
Shareholders’) pursuant to the Offer, in accordance with the terms and conditions specified herein.

This Offer (the "Offer") by the Offeror to purchase dl of the outstanding Class A Shares (the "Cypress A
Shares') of Cypress Energy Inc. ("Cypress') and al of the outstanding Class B Shares (the "Cypress B Shares') of
Cypress (the Cypress A Shares and the Cypress B Shares, together with the associated Rights under the Cypress
Shareholder Rights Plan, being referred to herein as the "Cypress Shares') will be open for acceptance until 9:00 p.m.
(Cdgary Time) on March 28, 2001 (the "Expiry Time"), unless withdrawn or extended. The Offer is conditiona upon,
among other things, there being validly deposited under the Offer and not withdrawn prior to the Expiry Time at least
66%5% of the outstanding Cypress Shares (calculated on a fully diluted basis). All conditions to the Offer are described
under "Conditions of the Offer" in Section 4 of the Offer.

PrimeWest Energy Trud (the " Trugt") and Cypress have entered into a pre-acquisition agreement relating to the
Offer. The board of directors of Cypress has determined unanimoudy that the Offer is fair to the Cypress
Shareholders, from a financial point of view, and recommends that Cypress Shareholders accept the Offer. Cypress
financial advisors have concluded that the Offer isfair, from a financial point of view, to Cypress Shareholders. See
the accompanying Directors Circular of Cypress.

(continued on following page)

The Dedler Managers for the Offer are:

TD SECURITIESINC. CIBC WORLD MARKETSINC.
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(continued from the previous page)

The Trust is a Calgary-based conventional oil and gas royalty trust. The primary assets of the Trust are (a) a
royalty equivaent to approximately 99% of the net cash flow generated by the petroleum and natural gas interests held by
PrimeWest Energy Inc., PrimeWest Resources Ltd. and PrimeWest Royalty Corp., after certain costs, expenditures and
deductions, and (b) gross overriding royalty interests in crude oil and natural gas properties; in each case primarily located
in western Canada.

Trust units of the Trugt ("PrimeéWest Units') which are issued to a Cypress Shareholder whose Cypress
Shares have been taken up and paid for pursuant to the Offer prior to March 31, 2001 will be entitled to receive the
Trud's March digribution, which is payable on April 15, 2001. The Trust's current distribution rate is $0.20 per
PrimeWest Unit per month.

The PrimeWest Units are listed on The Toronto Stock Exchange (the "TSE"). The closing price of the PrimeWest
Units on the TSE on February 15, 2001, the last trading day immediately prior to the date on which the Offer was
announced, and on March 2, 2001, was $9.73 and $8.82, respectively. The Cypress A Shares are listed on the TSE. The
closing price of the Cypress A Shares on the TSE on February 15, 2001, the last trading day immediately prior to the date
on which the Offer was announced, was $10.60. The Cypress B Shares are listed on the Canadian Venture Exchange
(the "CDNX"). The closing price of the Cypress B Shares on the CDNX on February 15, 2001 was $9.00. The TSE has
conditionaly approved the listing of the PrimeéWest Units that are to be issued pursuant to the Offer, as well as the
PrimeWest Units that are issued on the exchange of Exchangeable Shares, subject to the fulfilment of al of the
requirements of the TSE. The Offeror has not applied to list on any exchange the Exchangeable Shares that are issued
pursuant to the Offer.

Each of the directors and officers of Cypress (the "Locked Cypress Shareholders’) have entered into agreements
with the Trust (the "Lock-up Agreements’) in respect of an aggregate of 1,508,225 Cypress Shares and options to acquire
an additional 2,612,100 Cypress Shares (such Cypress Shares, collectively with the 1,508,225 Cypress Shares currently
held by the Locked Cypress Shareholders, being the "Locked Cypress Shares') pursuant to which they have agreed to
exercise or terminate such options to acquire Cypress Shares and to deposit to the Offer al of the Cypress Shares
currently held by them and any Cypress Shares acquired by them upon exercise of such options. The Locked Cypress
Shares represent approximately 9% of the outstanding Cypress Shares (on a fully diluted basis). The Locked Cypress
Shareholders may terminate their obligations under the Lock-up Agreements in certain events specified in the Lock-up
Agreement.

U.S. Cypress Shareholders and other Cypress Shareholders who are not resident in Canada for the purposes of
the Income Tax Act (Canada) will not be entitled to receive Exchangeable Shares in connection with the Offer. Holders
of Exchangeable Shares will be entitled to exchange their Exchangeable Shares at any time for PrimeWest Units at the
exchange ratio described below. The Exchangeable Shares will be automatically exchanged for PrimeWest Units on the
second anniversary of the date that the Offeror first takes up and pays for Cypress Shares deposited under the Offer. In
certain circumstances, the Offeror has the right to require a redemption of the Exchangeable Shares prior to that
second anniversary. The Exchangeable Shares are designed to provide an opportunity for Canadian Cypress
Shareholders to achieve a Canadian tax deferral in certain circumstances.

One Exchangeable Share is exchangeable for one PrimeWest Unit, subject to the following adjustment. On each
date that a distribution is paid in respect of the PrimeWest Units (a "Didtribution Date"), the number of PrimeéWest Units
into which one Exchangeable Share is exchangeable shall be increased by that number of PrimeWest Units which have a
fair market value on that Distribution Date (determined based on the closing price of the PrimeWest Units on the TSE on
that date) equal to the amount of that distribution.

The Offeror is not currently a reporting issuer in any jurisdiction and is not subject to the informationa reporting
requirements under the securities laws of any jurisdiction. The Offeror will become subject to those reporting
requirements in certain Canadian jurisdictions as a result of filing the attached Offer and Circular in those jurisdictions and




in certain other Canadian jurisdictions as a result of the Exchangeable Shares being listed on the TSE or any other
recognized exchange (should such listing ever occur). The Offeror has applied for, and expects to receive, exemptions
from those reporting requirements. Instead of complying with those reporting requirements (which would include filing
separate financia statements for the Offeror), the Offeror intends to provide holders of Exchangeable Shares with the
documents filed by the Trust pursuant to the informationa reporting requirements to which the Trust is subject under
applicable Canadian securities laws. If the Trust is unable to obtain the exemptive relief that it has determined is
required in connection with the offer and issuance of the Exchangeable Shares pursuant to the Offer prior to the
Expiry Time and on terms and conditions satisfactory to the Trust, acting reasonably, then those Cypress
Shareholders which have dected to receive Exchangeable Shares for some or all of their Cypress Shares will instead
be deemed to have eected to receive PrimeWest Units for those Cypress Shares, and such Cypress Shareholders will
be issued PrimeWest Units for those Cypress Shares as if they had elected to receive PrimeéWest Units for those
Cypress Shares. The Trugt will issue a pressrelease promptly upon receiving such exemptivereief. The Trust is not
areporting issuer under U.S. securities laws.

Cypress Shareholders who wish to accept the Offer must properly complete and execute the accompanying L etter
of Transmittal (printed on yellow paper) or a manudly executed facsmile thereof and deposit it, together with the
certificates representing their Cypress Shares and any other documents required by the Letter of Transmittd, in
accordance with the instructions in the Letter of Transmittal. See Section 3 of the Offer, "Manner of Acceptance - Letter
of Transmittal". Alternatively, Cypress Shareholders may follow the procedure for guaranteed delivery described under
"Manner of Acceptance - Procedure for Guaranteed Delivery" at Section 3 of the Offer. Cypress Shareholders whose
Cypress Shares are registered in the name of an investment dealer, stockbroker, bank, trust company or other nominee
should contact that nominee for assistance if they wish to accept the Offer.

Questions and requests for assistance may be directed to TD Securities Inc. or CIBC World Markets Inc.
(collectively, the "Deder Managers') or Computershare Trust Company of Canada (the "Depositary”). Additiona copies
of the Offer and Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery may be obtained without
charge on request from the Dealer Managers or the Depositary at their respective offices shown on the last page of this
Offer and Circular.

NOTICE TO INVESTORS AND PROSPECTIVE INVESTORSWHO ARE U.S PERSONS

THE PRIMEWEST UNITS OFFERED HEREBY HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
UNITED STATES SECURITIES AND EXCHANGE COMMISSON OR ANY STATE SECURITIES COMMISSON NOR
HAS THE SECURITIES AND EXCHANGE COMMISSON OR ANY STATE SECURITIES COMMISSON PASSED
UPON THE ACCURACY OR ADEQUACY OF THISDOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENCE.

This Offer is made for the securities of a Canadian company. The Offer is subject to Canadian disclosure
requirements that are different from those of the United States. Financia statements included in this document have been
prepared in accordance with Canadian generally accepted accounting standards that may not be comparable to the
financia statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arisng under the United States
federal securities laws, as the Offeror is located in Canada, and some or al of its officers and directors are residents of a
foreign country. You may not be able to sue a foreign company or its officers or directors in aforeign court for violations
of the U.S. securities laws. It may be difficult to compel a foreign company and its affiliates to subject themselves to a
U.S. court's judgment.

You should be aware that the acquisition of PrimeéWest Units may have tax consequences both in the United
States and in Canada. The consequences for holders who are resident in, or citizens of, the United States may not be
described fully in this document.

Y ou should be aware that the Offeror may purchase securities otherwise than under the Offer, such as in open
market or privately negotiated purchases.




This document does not consgtitute an offer or a solicitation to any person in any jurisdiction in which such
offer or solicitation is unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of,
Cypress Shareholdersin any jurisdiction in which the making or acceptance thereof would not be in compliance with
the laws of such jurisdiction. However, the Offeror may, in its sole discretion, take such action as it may deem
necessary to extend the offer to Cypress Shareholdersin such jurisdiction.
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SIMMARY

The following is a summary only and is qualified by the detailed provisions contained
elsewhere in the Offer and the Circular, including the Schedules attached hereto, the Letter of
Transmittal and the Notice of Guaranteed Delivery. Cypress Shareholders are urged to read the
Offer and the Circular in their entirety. Capitalized terms used in this Summary, where not
otherwise defined herein, are defined in the Offer and Circular. The information concerning
Cypress contained in this Summary and in the Offer and the Circular has been taken from or is
based upon publicly available documents and records on file with Canadian securities regulatory
authorities and other public sources at the time of the Offer, unless otherwise indicated, and has
not been independently verified by the Offeror. All currency amounts expressed herein, unless
otherwise indicated, are expressed in Canadian dollars.

The Offer

The Offeror is offering to purchase, on the terms and subject to the conditions of the Offer, al of
the issued and outstanding Cypress Shares, including Cypress Shares which may become outstanding on
the exercise of currently outstanding options to purchase Cypress Shares previoudy granted pursuant to
the Cypress Stock Option Plan and Cypress Shares which are issued to the holders of shares of
Ranchero pursuant to the Ranchero Offer (but excluding any Cypress Shares which may become
outstanding on the exercise of Rights). The Offer is open for acceptance until, but not later than, the
Expiry Time, unless withdrawn or extended by the Offeror.

The Offer is made only for the Cypress Shares and is not made for any options, warrants or rights
to purchase Cypress Shares. Any holder of such options, warrants or rights to purchase Cypress Shares
who wishes to accept the Offer should, to the extent permitted by the terms thereof, exercise the options,
warrants or rights in order to obtain certificates representing Cypress Shares and deposit the same in
accordance with the Offer.

The obligation of the Offeror to take up and pay for Cypress Shares pursuant to the Offer is
subject to certain conditions. See "Conditions of the Offer” at Section 4 of the Offer.

Cypress Shareholders who have deposited their Cypress Shares pursuant to the Offer will be
deemed to have deposited the Rights associated with such Cypress Shares. Only a nominal amount of the
consideration to be paid by the Offeror for the Cypress Shares will be alocated to the Rights. Such
amount shall be determined by the Offeror at the time the Cypress Shares are taken up pursuant to the
Offer. No additional payments will be made for the Rights.

Basis of the Offer
The basis of the Offer is, at the election of each Cypress Shareholder and for each Cypress
Share:

@ $14.00 in cash under the Cash Alternative, subject to proration, with the balance, if any, in
either PrimeWest Units pursuant to the Unit Balance Alternative or Exchangeable Shares
pursuant to the Exchangeable Share Balance Alternative, subject to proration;

(b 1.45 PrimeWest Units available under the Unit Alternative; or

(©) 1.45 Exchangeable Shares available under the Exchangeable Share Alternative, subject to
proration;




Not more than $60 million in cash will be paid, and not more than 5,440,000 Exchangeable Shares will be
issued, to the holders of Cypress Shares pursuant to the Offer, al in accordance with the terms and
conditions specified herein. U.S. Cypress Shareholders and other Cypress Shareholders who are not
resident in Canada for the purposes of the Tax Act will not be entitled to elect the Exchangeable Share
Alternative or to receive Exchangeable Shares pursuant to the Offer.

Cypress Shareholders who wish to accept the Offer may elect the Cash Alternative, the Unit
Alternative or (other than U.S. Cypress Shareholders and other Cypress Shareholders who are not
resident in Canada for the purposes of the Tax Act) the Exchangeable Share Alternative. Cypress
Shareholders (other than U.S. Cypress Shareholders and other Cypress Shareholders who are not resident
in Canada for the purposes of the Tax Act) who elect the Cash Alternative may make a further election
of either the Unit Balance Alternative or the Exchangeable Share Baance Alternative. A Cypress
Shareholder who does not properly indicate a choice for the Cash Alternative, the Unit Alternative or the
Exchangeable Share Alternative in the Letter of Transmittal will be deemed to have eected the Unit
Alternative for all Cypress Shares deposited under the Offer for which a proper election has not been
made. A Cypress Shareholder who properly indicates a choice of the Cash Alternative but does not
properly indicate a further choice of either the Unit Balance Alternative or the Exchangesble Share
Baance Alternative in the Letter of Transmittal will be deemed to have further elected the Unit Balance
Alternative for any Cypress Shares deposited under the Offer and for which such Cypress Shareholder is
not receiving cash as aresult of proration.

The actual consideration to be received by a Cypress Shareholder for Cypress Shares deposited
under the Offer will be determined in accordance with the following:

€)] the aggregate amount of cash that the Offeror will be required to pay for Cypress Shares
acquired pursuant to the Offer on any date when the Offeror takes up Cypress Shares
shall not exceed the Maximum Take-up Date Cash Consideration for such date;

(b) the aggregate number of Exchangeable Shares that the Offeror will be required to issue
for Cypress Shares acquired pursuant to the Offer on any date when the Offeror takes up
Cypress Shares shal not exceed the Maximum Take-up Date Exchangeable Share
Consideration for such date;

(c) if, a any date on which the Offeror takes up Cypress Shares, the aggregate amount of
cash that would otherwise be payable, on the basis of $14.00 for one Cypress Share, to
Cypress Shareholders who elected the Cash Alternative in respect of their Cypress
Shares to be taken up on such date:

() exceeds the Maximum Take-up Date Cash Consideration for such date, then the
amount of the purchase consideration that will be paid in cash per Cypress Share
to each such Cypress Shareholder who has elected the Cash Alternative shall be
caculated by dividing the Maximum Take-up Date Cash Consideration for such
date by the aggregate number of Cypress Shares that are being taken up on such
date and in respect of which the holder thereof has elected the Cash Alternative,
and each such Cypress Shareholder:

(A)  who elected the Cash Alternative and also elected, or is deemed to have
elected, the Unit Balance Alternative shall receive the baance of any
purchase consideration payable to such Cypress Shareholder pursuant to
the Offer in PrimeWest Units on the basis of 1.45 PrimeWest Units for
one Cypress Share; or
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(B) who elected the Cash Alternative and also eected the Exchangesble
Share Baance Alternative shall receive the balance of any purchase
consideration payable to such Cypress Shareholder pursuant to the Offer
in Exchangeable Shares on the basis of 1.45 Exchangeable Shares for
one Cypress Share, subject to proration in accordance with paragraph (d)
below; or

(i) equals or does not exceed the Maximum Take-up Date Cash Consideration for
such date, then the entire amount of the purchase consideration that will be paid
to each such Cypress Shareholder who has elected the Cash Alternative will be
paid in cash on the basis of $14.00 for one Cypress Share;

(d) if, a any date on which the Offeror takes up Cypress Shares, the aggregate number of
Exchangeable Shares that would otherwise be issuable, on the basis of 1.45 Exchangeable
Shares for one Cypress Share, to Cypress Shareholders who either elected the
Exchangeable Share Alternative or elected both the Cash Alternative and the
Exchangeable Share Balance Alternative in respect of their Cypress Shares, or the
balance of their Cypress Shares, as applicable, to be taken up on such date:

() exceeds the Maximum Take-up Date Exchangeable Share Consideration for such
date, then the amount of the purchase consideration that will be paid in
Exchangeable Shares per Cypress Share to each such Cypress Shareholder who
has either elected the Exchangeable Share Alternative or elected both the Cash
Alternative and the Exchangeable Share Balance Alternative shal be calculated
by dividing the Maximum Take-up Date Exchangeable Share Consideration by
the aggregate number of Cypress Shares that are being taken up on such date
and in respect of which the holder thereof has either elected the Exchangeable
Share Alternative or elected both the Cash Alternative and the Exchangesble
Share Baance Alternative, and each such Cypress Shareholder who either
elected the Exchangeable Share Alternative or elected both the Cash Alternative
and the Exchangeable Share Baance Alternative shall be deemed, for al
purposes, to have elected to receive the balance of any purchase consideration
payable to such Cypress Shareholder pursuant to the Offer in PrimeWest Units
on the basis of 1.45 PriméWest Units for one Cypress Share; or

(i) equals or does not exceed the Maximum Take-up Date Exchangeable Share
Consideration for such date, then the entire amount of the purchase consideration
that will be paid in Exchangeable Shares per Cypress Share to each such Cypress
Shareholder who has either elected the Exchangeable Share Alternative or
elected both the Cash Alternative and the Exchangeable Share Balance
Alternative will be paid by the issuance of Exchangeable Shares on the basis of
1.45 Exchangeable Shares for one Cypress Share; and

(e Exchangeable Shares will not be issued to U.S. Cypress Shareholders or any other
Cypress Shareholders who are not resident in Canada for the purposes of the Tax Act.

See "The Offer" at Section 1 of the Offer.

No fractional PrimeWest Units or Exchangeable Shares will beissued. Any Cypress Shareholder
who would otherwise be entitled to receive a fractional PrimeWest Unit or a fractiona Exchangeable




Share will be entitled to receive that number of PrimeWest Units or Exchangeable Shares, as applicable,
rounded up or down to the nearest whole number.

The Trust

The Trust is an open-end investment trust created under the laws of Alberta pursuant to the
PrimeWest Declaration of Trust. The beneficiaries of the Trust are the holders of PrimeWest Units.

Schedule A to the Circular sets forth additional information concerning the Trust, including the
business of the Trust and the Offeror, recent developments, a detailed description of the PrimeWest
Declaration of Trust, the price range and trading volume of the PrimeWest Units for the period indicated,
the Trust's record of cash distributions and certain Canadian federal income tax considerations regarding
PrimeWest Units.

Schedule B to the Circular sets forth certain unaudited pro forma consolidated financial statements
of the Trugt, as at and for the year ended December 31, 1999 and as at and for the nine months ended
September 30, 2000, after giving effect to the acquisition by the Offeror of all of the Cypress Shares
pursuant to the Offer and certain other adjustments.

Schedule C to the Circular sets forth certain consolidated financia statements of Reserve Royalty,
all of the shares of which were acquired by the Trust in July 2000. Applicable securities laws require the
Trust to include in the Offer and the Circular the financia statements of previously acquired businesses
that are significant to the Trust.

The Offeror

The Offeror is a wholly-owned subsidiary of the Trust and PrimeWest Energy and was
incorporated under the ABCA on February 28, 2001. The head, principa and registered office of the
Offeror islocated at 1600, 530 — 8" Avenue SW., Cagary, Alberta T2P 338,

The Offeror's business is the acquisition, development and exploitation of petroleum and natural
gas properties and the production and marketing of petroleum and natura gas. The Offeror had no active
business of any kind prior to the making of the Offer. Additional information concerning the Offeror is set
forth under "The Offeror" at Section 2 of the Circular.

Attributes of the Exchangeable Shares

Holders of Exchangeable Shares will be entitled to exchange their Exchangeable Shares at any
time for PrimeéWest Units a the exchange ratio described below. The Exchangeable Shares will be
automatically exchanged for PrimeWest Units on the second anniversary of the date that the Offeror first
takes up and pays for Cypress Shares deposited under the Offer. In certain circumstances, the Offeror
has the right to require a redemption of the Exchangeable Shares prior to that second anniversary.
See " Attributes of the Exchangeable Shares' under " The Offeror™ at Section 2 of the Circular.

One Exchangeable Share is exchangeable for one PrimeWest Unit, subject to the following
adjustment. On each Didtribution Date, the number of PrimeWest Units into which one Exchangeable
Share is exchangeable shall be increased by that number of PrimeWest Units which have a fair market
value on that Distribution Date (determined based on the closing price of the PrimeWest Units on the TSE
on that date) equal to the amount of that distribution.

See "Attributes of the Exchangeable Shares' under "The Offeror” at Section 2 of the Circular.
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The Offeror is not currently a reporting issuer in any jurisdiction and is not subject to the
informationa reporting requirements under the securities laws of any jurisdiction. The Offeror will
become subject to those reporting requirements in certain Canadian jurisdictions as a result of filing the
attached Offer and Circular in those jurisdictions and in certain other Canadian jurisdictions as a result of
the Exchangeable Shares being listed on the TSE or any other recognized exchange (should such listing
ever occur). The Offeror has applied for, and expects to receive, exemptions from those reporting
requirements. Instead of complying with those reporting requirements (which would include filing separate
financid statements for the Offeror), the Offeror intends to provide holders of Exchangeable Shares with
the documents filed by the Trust pursuant to the informationa reporting requirements to which the Trust is
subject under applicable Canadian securities laws. If the Trust is unable to obtain the exemptive relief
that it has determined is required in connection with the offer and issuance of the Exchangeable
Shares pursuant to the Offer prior to the Expiry Time and on terms and conditions satisfactory to the
Trust, acting reasonably, then those Cypress Shareholders which have eected to receive
Exchangeable Shares for some or all of their Cypress Shares will instead be deemed to have eected
to receive PrimeWest Units for those Cypress Shares, and such Cypress Shareholders will be issued
PrimeWest Units for those Cypress Shares as if they had eected to receive PrimeWest Units for
those Cypress Shares. The Trust will issue a press release promptly upon receiving such exemptive
relief. The Trust is not areporting issuer under U.S. securities laws.

Cypress

Cypress is an Alberta based corporation engaged in the business of exploring for, developing,
acquiring and producing petroleum substances in western Canada. The Cypress A Shares are listed on
the TSE under the symbol "CYZ. A" and the Cypress B Shares are listed on the CDNX under the symbol
"CYZ.B". See"Cypress' at Section 3 of the Circular.

Certain additiona information concerning Cypress is set forth under "Cypress' a Section 3 of the
Circular, including the business of Cypress, recent press releases and the price ranges and trading volumes
of the Cypress Shares for the period indicated.

Pre-Acquigtion Agreement

The Trust and Cypress have entered into the Pre-Acquisition Agreement, under which the Trust
agreed to make the Offer and Cypress agreed to support the Offer. Cypress further agreed pursuant to
the Pre-Acquisition Agreement to, among other things, cease and cause to be terminated all existing
discussions and negotiations and not to solicit, initiate or knowingly encourage the initiation or continuation
of any inquiries, discussions, negotiations, proposals or offers from anyone other than the Trust or persons
related to the Trust in respect of any Take-over Proposal. The foregoing obligations of Cypress are
subject to a"fiduciary out” if a Superior Take-over Proposal is offered or made to Cypress or the Cypress
Shareholders.

See "The Pre-Acquisition Agreement” at Section 4 of the Circular.

L ock-up Agreements

Each of the directors and officers of Cypress have entered into the Lock-up Agreements with the
Trust pursuant to which those Cypress Shareholders (referred to herein as the "Locked Cypress
Shareholders') have agreed to deposit an aggregate of 1,508,225 Cypress Shares under the Offer and to
exercise or upon payment to terminate options to acquire an additional 2,612,100 Cypress Shares (such
Cypress Shares, collectively with the 1,508,225 Cypress Shares currently held by the Locked Cypress
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Shareholders, being the "Locked Cypress Shares') and deposit to the Offer any Cypress Shares acquired
upon exercise of such options. The Locked Cypress Shares represent approximately 9% of the
outstanding Cypress Shares (on a fully diluted basis). The Locked Cypress Shareholders may terminate
their obligations under the Lock-up Agreements in certain events specified in the Lock-up Agreements.
See "Lock-Up Agreements’ at Section 5 of the Circular.

Pur pose of the Offer

The purpose of the Offer isto enable the Offeror to acquire al of the outstanding Cypress Shares.
See "Purpose of the Offer and Plans for Cypress' and "Acquisition of Cypress Shares Not Deposited
Under the Offer” at Sections 7 and 15, respectively, of the Circular.

Background to and Benefits of the Combination

Cypress is an oil and gas company that owns a high qudity asset base condsting primarily of
interests in petroleum and natura gas properties located primarily in western Canada. The Offeror
believes that the acquisition of al of the Cypress Shares would significantly benefit the holders of
PrimeWest Units, including those PrimeWest Units issued to Cypress Shareholders pursuant to the Offer
and those issued pursuant to any Subsequent Acquisition Transaction. The Offeror believes that those
benefits include receipt by Cypress Shareholders of units in a high quaity oil and gas royalty trust,
increased distributions, stable and predictable cash flow, increased market capitaization, increased market
exposure to natural gas, increased liquidity and the benefits of synergies and economies of scale.

Sdlected Pro Forma Operating Information

The following table sets forth information regarding Established Reserves and information
regarding production for the Trust, Venator, Reserve Royalty, Cypress and Ranchero, as at December 31,
1999 and for the nine month period ended September 30, 2000, respectively, as well as pro forma
information for the Trust as at such dates after giving effect to the acquisition by the Offeror of al of the
Cypress Shares pursuant to the Offer. The following information does not take into account any
dispositions by Reserve Royalty subsequent to the dates indicated.

As at December 31, 1999 ® @

Reserve

Trust Venator  Royalty Cypress Ranchero® ProForma

Established Reserves (beforeroyalties)

Crude oil and NGLS (MbbIS).......ccccverererrereriririnens 26,222 2,128 3,793 11,394 331 43,868
Natural Gas (MMCE).....coveeirnenireeeeeeeeeeees 224,497 6,628 21,508 195,606 7,803 456,042
SUlphur (MIE)....ceeeeecececeeee e 619 - - - 619

For the nine month period ended September 30, 2000 W@

Trust Cypress Ranchero® ProForma

Average Daily Production

Crude Oil and NGLS (BBIS/) ......oeveeeceeceeesieeee s 7,740 4,516 142 12,398
NEEUral GaS (MCH/).....cvveereeeeeeeeeseeeeeeessereseeessessssesssees s s sssnssssss s ssssssens 49,549 65,838 7,424 122,811
Total (D0R/A) D) ...t 12,695 11,099 883 24,679
Notes:

(1) Information regarding Cypress is derived from public sources.
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(2) Columns may not add due to rounding.

(3) The foregoing table has been prepared giving effect to the acquisition by Cypress of all of the issued and outstanding shares of
Ranchero pursuant to the Ranchero Offer.

(4) Natural gas volumes are converted to boe on the basis of one barrel of crude oil for ten thousand cubic feet of natural gas.

(5) The average daily production volumes for the Trust include the impact of the acquisition of all of the shares of Venator
effective April 19, 2000 and the impact of the acquisition of all of the shares of Reserve Royalty effective July 27, 2000.

Sdected Pro Forma Financial Information

The following table sets out certain financia information for the Trust, Venator, Reserve Royalty,
Cypress and Ranchero, as well as unaudited pro forma consolidated financia information for the Trust, as
at and for the year ended December 31, 1999 and as at and for the nine months ended September 30,
2000, after giving effect to the acquisition by the Trust of al of the common shares of Venator and
Reserve Royalty, and all of the Cypress Shares pursuant to the Offer, the acquisition by Cypress of al of
the issued and outstanding shares of Ranchero pursuant to the Ranchero Offer, and certain other
adjustments. The following information does not take into account expected savings of generd and
administrative expenses related to the acquisition by the Trust of Venator, Reserve Royalty and Cypress,
and the acquisition by Cypress of Ranchero, changes in commodity prices since the effective dates of
such information or any incremental revenues that may be generated by the exploitation and development
of Venator's, Reserve Royalty's, Cypress or Ranchero's properties or Venator's, Reserve Royalty's,
Cypress or Ranchero's undeveloped land base. See "Benefits of the Combination™ under "Background to
and Benefits of the Combination™ at Section 6 of the Circular. The following information should be read in
conjunction with the unaudited pro forma consolidated financial statements of the Trust as set forth in
Schedule B to the Circular, including the notes thereto.

As at and for the year ended December 31, 1999 ®®

Reserve
Trust Venator Royalty Cypress Ranchero ProForma®
Revenues, net of royalti& ...................................... $ 83,063 $ 7,075 $ 19,111 $ 60,898 $ 9,005 $ 176,670
(0= S 0 1 = o 1Y 41,716 4,399 7,559 40,903 2,436 82,451
Cash Available for Distribution, aggregate............. 37,351 - - - - 77,530
Cash Available for Distribution, per trust unit....... 1.10 - - - - 0.77
TOtal ASSELS.....oieceeceeceeeeeeetee e 320,210 16,789 121,065 295,531 20,039 1,287,592
Working Capital (D€fiCit)......cccorvrererrereneen 5,850 (764) (1,308) (552) (2,369) (3,237)
Long-term Debt .......oevvereeeereee e 92,180 2,187 35,055 92,760 11,488 388,096
Unitholders' / Shareholders' Equity 200,040 9,192 79,234 166,428 2,571 822,663
As at and for the nine months ended September 30, 2000 @
Reserve
Trust Venator @ Royalty® Cypress Ranchero ProForma®

Revenues, net of royalties..........ccocceeeveveeenresiennes $ 103561 $ 3759 $ 10091 $ 89501 $ 10,986 $ 216,841

(0725 o [ = o 1V 71,197 1,236 1,776 66,520 3,478 133,764

Cash Available for Distribution,

BOOMEOALE. ....eeeveeereere ettt 48,544 - - - - 109,373

Cash Available for Distribution, per

EFUSE UNIT .o 1.17 1.07

TOtal ASSELS.....coveveeceeceeceeeeeeeee e 436,682 - - 354,850 28,008 1,372,388




Reserve

Trust Venator®  Royalty® Cypress Ranchero ProForma®
Working Capital .........ccceeveeveeivieiceseee e 6,746 - - (2,960) 867 8,472
Long-term Debt .......ccocevieiciicececee e 84,274 - - 115,447 7,525 361,675
Unitholders/Shareholders Equity .........ccccccveveeenene 306,686 - - 160,137 14,137 845,614

Notes:

(1) Information regarding Cypressis derived from public sources.
(2) All amounts are in thousands except for per trust unit amounts.
(3) These amounts include the effect of the acquisition fee payable to the Manager.

(4) Results are for the period January 1, 2000 to April 18, 2000. Results after April 18, 2000 are included in the results of the
Trust.

(5) Results are for the period January 1, 2000 to July 27, 2000. Results after July 27, 2000 are included in the results of the Trust.
Timefor Acceptance

The Offer is open for acceptance until 9:00 p.m. (Cagary time) on March 28, 2001, or such later
time and date or times and dates to which the Offer may be extended (the "Expiry Time"), unless
withdrawn by the Offeror. See "Time for Acceptance” at Section 2 of the Offer.

Conditions of the Offer

The Offeror will have the right to withdraw the Offer, and will not be required to take up or pay
for any Cypress Shares deposited under the Offer, if any of the conditions described under "Conditions of
the Offer" in Section 4 of the Offer have not been satisfied or waived at or before the Expiry Time. The
Offer is conditiona upon, among other things, there being validly deposited under the Offer and not
withdrawn prior to the Expiry Time at least 66%/5% of the outstanding Cypress Shares (calculated on a
fully diluted basis).

Manner of Acceptance

Cypress Shareholders wishing to accept the Offer must deposit, before the Expiry Time,
certificate(s) representing their Cypress Shares together with a Letter of Transmittal (or a facsmile
thereof), properly completed and signed, at any one of the offices of the Depositary specified in the Letter
of Transmittal. Instructions are contained in the Letter of Transmittal. See "Manner of Acceptance -
Letter of Transmittal" at Section 3 of the Offer. If a Cypress Shareholder wishes to deposit Cypress
Shares pursuant to the Offer and the certificate(s) representing such Cypress Shares are not immediately
available, or if the certificate(s) and al other required documents cannot be provided to the Depositary at
or prior to the Expiry Time, those Cypress Shares may nevertheless be deposited in compliance with the
procedure for guaranteed delivery. See "Manner of Acceptance - Procedure for Guaranteed Delivery"” at
Section 3 of the Offer. Cypress Shareholders whose Cypress Shares are registered in the name of an
investment dedler, stockbroker, bank, trust company or other nominee should contact that nominee for
assistance if they wish to accept the Offer. No fee or commission will be payable by those Cypress
Shareholders who ddiver Cypress Shares directly to the Depositary or who make use of the facilities
of amember of the Soliciting Dealer Group to accept the Offer.

If a Letter of Transmittal is executed by a person other than the registered holder(s) of the
Cypress Shares deposited therewith, and in certain other circumstances as set forth in the Letter of
Transmittal, then the certificate(s) must be endorsed or be accompanied by an appropriate securities
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transfer power of attorney duly and properly completed by the registered holder(s), with the signature(s)
on the endorsement panel or securities transfer power guaranteed by an Eligible Institution.

Withdrawal of the Deposited Cypress Shares

Any Cypress Shares deposited in acceptance of the Offer may be withdrawn by or on behalf of
the depositing Cypress Shareholder at any time before midnight (loca time at the place of deposit) on
March 27, 2001, and, unless aready taken up and paid for by the Trugt, a any time after April 20, 2001.
Additiona withdrawa rights may be available under other circumstances as required by applicable law.
See "Right to Withdraw Deposited Cypress Shares' at Section 7 of the Offer. Except as so indicated or
as otherwise required by applicable law, tenders of Cypress Shares are irrevocable.

Payment

Upon the terms and subject to the conditions of the Offer (as the same may be amended or
waived), the Trust will take up Cypress Shares duly and vaidly deposited under the Offer in accordance
with its terms as soon after the Expiry Time as the Offeror is permitted by law to take up such securities.
The Offeror will pay for Cypress Shares taken up under the Offer in accordance with its terms as soon as
is practicable but in any event not later than the date which is 3 business days after the Expiry Time. See
"Payment for Deposited Cypress Shares' at Section 6 of the Offer.

Stock Exchange Listingsand Market Prices of PrimeWest Units and Cypress Shares

The PrimeWest Units are listed on the TSE. The closing price of the PrimeWest Units on the
TSE on February 15, 2001, the last trading day immediately prior to the date on which the Offer was
announced, and on March 2, 2001 was $9.73 and $8.82, respectively. The Cypress A Shares are listed on
the TSE. The closing price of the Cypress A Shares on the TSE on February 15, 2001, the last trading
day immediately prior to the date on which the Offer was announced, was $10.60. The Cypress B Shares
are listed on the CDNX. The closing price of the Cypress B Shares on the CDNX on February 15, 2001
was $9.00. The TSE has conditionaly approved the listing of the PrimeéWest Units that are issued
pursuant to the Offer, as well as the PrimeWest Units that are issued on the exchange of Exchangeable
Shares, subject to the fulfilment of al of the requirements of the TSE. The Offeror has not applied to list
on any exchange the Exchangeable Shares that are issued pursuant to the Offer.

Certain Canadian Federal Income Tax Condgderations

Cypress Shareholders should carefully read the information under "Certain Canadian Federa
Income Tax Considerations' at Section 16 of the Circular, which qualifies the information set forth below.

For Canadian federal income tax purposes, a Cypress Shareholder who, for purposes of the Tax
Act, isresident in Canada, holds Cypress Shares as capital property and receives PrimeWest Units and/or
cash, but no Exchangeable Shares, under the Offer, generaly will realize a capita gain (or capital loss)
equal to the amount by which the fair market value of the cash and the PrimeWest Units received by such
holder in exchange for that holder's Cypress Shares, net of any reasonable costs incurred by the Cypress
Shareholder in connection with the exchange, is greater (or less) than the adjusted cost base to such holder
of the Cypress Shares so exchanged. A Cypress Shareholder who is an Eligible Holder and who
exchanges Cypress Shares for consideration that includes Exchangeable Shares will be permitted to elect
jointly with the Offeror, in prescribed form pursuant to section 85 of the Tax Act, to obtain a full or partia
tax-deferred "rollover" in respect of such exchange.
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The foregoing is a brief summary of Canadian federal income tax consequences only.
Cypress Shareholders are urged to review Section 16 of the Circular and consult their own tax
advisors to determine the particular tax consequences to them of a sale of Cypress Shares pursuant
to the Offer or a digposition of Cypress Shares pursuant to a Compulsory Acquidtion or any
Subsequent Acquisition Transaction.

Certain United States Federal Income Tax Consderation

U.S. Cypress Shareholders should carefully read the information under "Certain United States
Federd Income Tax Considerations' at Section 17 of the Circular, which qualifies the information set forth
below.

The transfer of Cypress Shares by a Cypress Shareholder in consideration for PrimeWest Units
and cash pursuant to the Offer, a Compulsory Acquisition, a Subsequent Acquisition Transaction or
market purchase will be treated as a taxable disposition for United States federal income tax purposes.

The foregoing is a brief summary of United States federal income tax consequences only.
Cypress Shareholders are urged to review Section 17 of the Circular and consult their own tax
advisors to determine the particular tax consequences to them of a sale of Cypress Shares pursuant
to the Offer or a digpostion of Cypress Shares pursuant to a Compulsory Acquidtion or any
Subsequent Acquisition Transaction.

Soliciting Dealer Group

TD Securities Inc. and CIBC World Markets Inc. have been retained to act as Dealer Managers
to form a Soliciting Dealer Group, comprised of members of the Investment Dealers Association of
Canada and members of Canadian stock exchanges, to solicit acceptances of the Offer in Canada. The
Offeror will pay soliciting dealers certain fees, as described at Section 18 of the Circular, "Other Matters
Relating to the Offer — Dealer Managers and Soliciting Dealer Group”. No fee or commission will be
payable by Cypress Shareholders who ddiver Cypress Shares directly to the Depositary or use the
facilities of the Soliciting Dealer Group to accept the Offer.

Depostary

Computershare Trust Company of Canada is acting as Depositary under the Offer. The
Depositary will receive deposits of Letters of Transmittal and the accompanying certificates representing
Cypress Shares and documentation necessary to effect transfers of the Cypress Shares at its specified
offices in Toronto and Cagary, and Notices of Guaranteed Delivery will be accepted at the specified
offices of the Depositary in Toronto only.
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DEFINITIONS

In the accompanying Summary, Offer and Circular, unless the context otherwise requires,
the following terms shall have the meanings indicated:

"ABCA" means the Business Corporations Act (Alberta), as amended.
"affiliate” has the meaning given to that term in the ASA.

"Ancillary Rights' means the optional Exchange Rights and the automatic exchange right that is exercised
in the event of a PrimeWest Liquidation Event.

"ASA" means the Securities Act (Alberta), as amended.
"associate" has the meaning given to that term in the ASA.

"Business Day" means any day except a Saturday, Sunday or Statutory or civic holiday in Cagary,
Alberta.

"Call Rights' means the Liquidation Call Right, the Redemption Call Right and the Retraction Call Right,
collectively.

"Cash Alternative" means, for each Cypress Share, $14.00 in cash, subject to proration in accordance
with the terms and conditions of the Offer.

"CBCA" means the Canada Business Cor porations Act, as amended.

"CDNX" means the Canadian Venture Exchange.

"CVMQ" means the Commission des vaeurs mobilieres du Québec.

"Circular" means the take-over bid circular accompanying the Offer and forming a part thereof.

"Compulsory Acquistion” has the meaning given to that term under "Acquisition of Cypress Shares Not
Deposited Under the Offer" at Section 15 of the Circular.

"Cypress' means Cypress Energy Inc., a corporation amalgamated under the ABCA.
"Cypress A Shares' means the Class A Shares of Cypress.
"Cypress B Shares' means the Class B Shares of Cypress.

"Cypress Shareholder Rights Plan" means the shareholder rights plan of Cypress established pursuant to
an agreement dated March 22, 2000 between Cypress and The Trust Company of Bank of Montreal.

"Cypress Shareholders" means the holders of Cypress Shares.

"Cypress Shares' means the Cypress A Shares and the Cypress B Shares.
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"Cypress Stock Option Plan" means the plan established by Cypress authorizing the granting of options to
purchase Cypress A Shares to Cypress directors, officers, employees and consultants.

"Dedler Managers" means, collectively, TD Securities Inc. and CIBC World Markets Inc.

"Depositary” means Computershare Trust Company of Canada at its offices specified in the Letter of
Transmittal.

"Digtribution Dat€e" means a date on which a distribution is paid in respect of the PrimeéWest Units.

"Eligible Holder" means a Cypress Shareholder (i) who is a resident of Canada for purposes of the Tax
Act, other than any such holder who is exempt from tax under the Tax Act, or (ii) which is a partnership
that owns Cypress Shares if one or more of its members would be an Eligible Holder if such member held
such shares directly.

"Eligible Institution” means a Canadian chartered bank or a trust company in Canada, a firm which is a
member of a recognized stock exchange or the Investment Dedlers Association of Canada or a member
firm of the Securities Transfer Agent Medallion Program.

"Egtablished Reserves' means those reserves determined to be Proved Reserves, plus those reserves
determined to be Probable Reserves, the Probable Reserves being reduced by 50% to reflect the risks
associated with recovery of those reserves.

"Exchange Ratio", at any time and in respect of each Exchangesable Share, shall initially be equa to one,
and shall be increased on each Distribution Date between the time at which that Exchangeable Share was
issued and the time as of which the Exchange Ratio is being calculated by an amount, rounded to the
nearest five decimal places, equa to a fraction having as its numerator the product of the then current
Exchange Ratio and the amount of the distribution, expressed as an amount per PrimeWest Unit, paid on
that Distribution Date, and having as its denominator the closing price of the PrimeWest Units on the TSE
on that Distribution Date.

"Exchange Rights' means the optiona exchange right granted to the Trustee for the use and benefit of the
holders of the Exchangeable Shares pursuant to the VVoting and Exchange Trust Agreement to require the
Trust to exchange or purchase, or cause PrimeéWest Energy to exchange or purchase, Exchangeable
Shares for PrimeWest Units, upon the occurrence of an Offeror Insolvency Event, or upon a Call Right
being exercisable and the Trust and PrimeWest Energy electing not to exercise such Call Right.

"Exchangeable Share Alternative" means, for each Cypress Share, 1.45 Exchangeable Shares, subject to
proration in accordance with the terms and conditions of the Offer.

"Exchangeable Share Balance Alternative" means, where a Cypress Shareholder has elected the Cash
Alternative and the amount of cash being paid to such Cypress Shareholder is being prorated such that
less than $14.00 in cash is available under the Offer to be paid for each Cypress Share of such Cypress
Shareholder, Exchangeable Shares to be paid to such Cypress Shareholder for the balance of such
Cypress Shares on the basis of 1.45 Exchangeable Shares for each Cypress Share, subject to proration in
accordance with the terms and conditions of the Offer.
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"Exchangeable Share Provisons" means the rights, privileges, restrictions and conditions attaching to the
Exchangeable Shares.

"Exchangeable Shares' means the exchangeable shares of the Offeror having the attributes set forth
under "Attributes of the Exchangeable Shares’ under "The Offeror” at Section 2 of the Circular.

"Exchangeable Shares Transfer Agent” means Computershare Trust Company of Canada, or any
successor thereto that is appointed by the Offeror to act as transfer agent and registrar for the
Exchangeable Shares.

"Exempt Plans" has the meaning given to that term under "Certain Canadian Federa Income Tax
Conditions Regarding PrimeWest Units" at Section 10 of Schedule A to the Circular.

"Expiry Time" means 9:00 p.m. (Cagary time) on March 28, 2001, or such later time and date or times
and dates as may be fixed by the Offeror from time to time as set forth under "Extension, Variation or
Change in the Offer" at Section 5 of the Offer.

"fully diluted basis' means, with respect to the number of outstanding Cypress Shares at any time, the
number of Cypress Shares that would be outstanding at that time, assuming al options and other rights to
acquire Cypress Shares outstanding at that time had been exercised, excluding any such options or other
rights which have either been surrendered or which under a binding agreement between Cypress and the
holder of such options or other rights have agreed to be surrendered.

"Joint Election" means a joint election between an Eligible Holder and the Offeror under subsection 85(1)
(where the Eligible Holder is not a partnership) or 85(2) (where the Eligible Holder is a partnership) of the
Tax Act (and the corresponding provisions of any applicable provincial income tax legidation) in respect of
the disposition of the Eligible Holder's Cypress Shares pursuant to the Offer.

"Liquidation Call Right" means the overriding right of the Trust and PrimeWest Energy, in the event of a
proposed liquidation, dissolution or winding-up of the Offeror, to purchase al of the outstanding
Exchangeable Shares (other than Exchangeable Shares held by the Trust or PrimeWest Energy) from the
holders thereof on the effective date of any such liquidation, dissolution or winding-up in exchange for
PrimeWest Units, pursuant to the Exchangeable Share Provisions.

"Letter of Transmittal" means the Letter of Transmitta (printed on yellow paper) in the form
accompanying the Offer and Circular, or afacsimile thereof.

"Lock-up Agreements’ means the lock-up agreements between the Locked Cypress Shareholders and
the Offeror described under "Lock-up Agreements’ at Section 5 of the Circular.

"Locked Cypress Shareholders” means those certain Cypress Shareholders who have entered into the
Lock-up Agreements with the Offeror.

"Locked Cypress Shares’ means, collectively, the 1,508,225 Cypress Shares currently held by the Locked

Cypress Shareholders and the 2,612,100 Cypress Shares issuable on exercise of options to purchase
Cypress Shares granted to and currently held by the Locked Cypress Shareholders.
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"Manager" means PrimeéWest Management Inc., a corporation incorporated under the ABCA.

"Material Adverse Change" means any change (or any condition, event or development involving a
prospective change) in the business, operations, results of operations, assets, capitalization, financia
condition, licenses, permits, concessions, rights, liabilities, prospects or privileges, whether contractua or
otherwise, of a party which is materialy adverse to the business, operations or financial condition of that
party; but "Materid Adverse Change" shall not include a change resulting from (i) a matter that has been
publicly disclosed or of which the other party has been advised in writing as of the date of the Pre-
Acquisition Agreement, (ii) a change in commodity prices, or (iii) a change in currency exchange rates.

"Material Adverse Effect” means any effect that is, or would reasonably be expected to be, materialy
adverse to the business, operations or financia condition of the Offeror or Cypress, as applicable, on a
consolidated basis.

"Maximum Take-Up Date Cash Consderation” means, for any date on which the Offeror takes up and
pays for any Cypress Shares, the cash amount that is equa to the product of the aggregate number of
Cypress Shares being taken up by the Offeror on such date, expressed as a percentage of the total
number of issued and outstanding Cypress Shares (caculated on afully diluted basis), and $60,000,000.

"Maximum Take-Up Date Exchangeable Share Consderation” means, for any date on which the
Offeror takes up and pays for any Cypress Shares, the number of Exchangeable Shares that is equal to
the product of the aggregate number of Cypress Shares being taken up by the Offeror on such date,
expressed as a percentage of the total number of issued and outstanding Cypress Shares (calculated on a
fully diluted basis), and 5,440,000.

"Minimum Condition" has the meaning given to that term in paragraph (@) under "Conditions of the
Offer" at Section 4 of the Offer.

"Minimum Required Shares’ means that number of Cypress Shares required pursuant to the Minimum
Condition.

"NGLS" means natural gas liquids.

"Notice of Guaranteed Delivery" means the Notice of Guaranteed Delivery for Deposit of Cypress
Shares (printed on green paper) in the form accompanying the Offer and Circular, or a facsmile thereof.

"Offer" means the offer to purchase Cypress Shares made hereby.
"Offer Period" means the period commencing on the date of the Offer and ending at the Expiry Time.
"Offeror" means PrimeWest Oil and Gas Corp., a corporation incorporated under the ABCA.

"Offeror Insolvency Event” means the ingtitution by the Offeror of any proceeding to be adjudicated a
bankrupt or insolvent or to be dissolved or wound up, or the consent of the Offeror to the ingtitution of
bankruptcy, insolvency, dissolution or winding-up proceedings againgt it, or the filing of a petition, answer
or consent seeking dissolution or winding-up under any bankruptcy, insolvency or analogous laws, including
without limitation the Companies Creditors Arrangement Act (Canada) and the Bankruptcy and
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Insolvency Act (Canada), and the failure by the Offeror to contest in good faith any such proceedings
commenced in respect of the Offeror within 15 days of becoming aware thereof, or the consent by the
Offeror to the filing of any such petition or to the appointment of a receiver, or the making by the Offeror
of a genera assignment for the benefit of creditors, or the admission in writing by the Offeror of its
inability to pay its debts generaly as they become due, or the Offeror not being permitted, pursuant to
solvency requirements of applicable law, to redeem any Exchangesble Shares pursuant to the
Exchangeable Share Provisions.

"OSC" means the Ontario Securities Commission.

"Other Securities' has the meaning given to that term under "Manner of Acceptance - Generd" at
Section 3 of the Offer.

"Palicy Q-27" means Policy Statement No. Q-27 of the CVMQ.

"Pre-Acquisition Agreement” means the agreement dated February 16, 2001 between the Trust and
Cypress.

"PrimeWest Declaration of Trust" means the declaration of trust dated as of August 2, 1996 and restated
as of July 19, 1999 between PrimeWest Energy and the Trust Company of Bank of Montreal, as trustee,
as amended.

"PrimeWest Energy" means PrimeWest Energy Inc., a corporation incorporated under the ABCA.

"PrimeWest Liquidation Event" means (i) any determination by the board of directors of PrimeWest
Energy to inditute voluntary liquidation, dissolution or winding-up proceedings (not including a
reorganization under applicable bankruptcy laws) with respect to the Trust or to effect any other
distribution of assets of the Trust among the PrimeWest Unitholders for the purpose of winding-up its
affairs, or (ii) receipt by the Trust of notice of, or the Trust otherwise becoming aware of, any threatened
or indtituted claim, suit, petition or other proceeding with respect to the involuntary liquidation, dissolution or
winding-up (not including a reorganization under applicable bankruptcy laws) of the Trust or to effect any
other digtribution of assets of the Trust among the PrimeWest Unitholders for the purpose of winding-up
its affairs.

"PrimeéWest Resour ces' means PrimeWest Resources Ltd., a corporation incorporated under the ABCA.
"PrimeWest Royalty" means PrimeWest Royalty Corp., a corporation incorporated under the ABCA.
"PrimeWest Unitholders" means the holders of PrimeWest Units.

"PrimeWest Units' means the trust units of the Trust as constituted on the date hereof.

"Probable Reserves' means those reserves which analysis of drilling, geological, geophysical and
engineering data does not demonstrate to be proved, but where such analysis suggests the likelihood of
their existence and future recovery under current technology and existing or anticipated economic
conditions. Probable reserves to be obtained by the application of enhanced recovery processes will be

the increased recovery over and above estimated Proved Reserves which can be redlistically estimated
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for the pool on the basis of enhanced recovery processes which can be reasonably expected to be
ingtituted in the future.

"Proved Reserves' means those reserves estimated as recoverable with a high degree of certainty under
current technology and existing economic conditions, in the case of constant price and cost analyses, and
anticipated economic conditions, in the case of escalated cost and price analyses, from that portion of a
reservoir which can be reasonably evaluated as economically productive on the basis of analysis of drilling,
geological, geophysical and engineering data, including the reserves to be obtained by enhanced recovery
processes demonstrated to be economic and technically successful in the subject reservoir.

"Purchased Cypress Shares' has the meaning given to that term under "Manner of Acceptance -
Generd" at Section 3 of the Offer.

"Ranchero" means Ranchero Energy Inc.

"Ranchero Offer" means the offer dated February 28, 2001 by Cypress to acquired al of the issued and
outstanding shares of Ranchero on the basis of $1.68 in cash or 0.1723 Cypress A Shares per share of
Ranchero, subject to an aggregate maximum of 1,076,900 Cypress A Shares.

"Redemption Call Right" means the overriding right of the Trust and PrimeWest Energy to purchase (a)
al of the outstanding Exchangeable Shares (other than Exchangeable Shares held by the Trust and
PrimeWest Energy) from the holders thereof on the date fixed for redemption thereof, or (b) al of the
outstanding Exchangeable Shares (other than Exchangeable Shares held by the Trust and PrimeWest
Energy) from the holders thereof at any time when the aggregate number of issued and outstanding
Exchangeable Shares and other shares of the Offeror or any affiliate of the Offeror or the Trust having
terms that are not materially commercialy different from those of the Exchangeable Shares (other than
Exchangeable Shares and any such other shares held by the Trust or PrimeWest Energy) is less than
200,000, in exchange for PrimeWest Units, pursuant to the Exchangeable Share Provisions.

"Reserve Royalty" means Reserve Royalty Corporation.

"Retraction Call Right" means the overriding right of the Trust and PrimeWest Energy, in the event of a
proposed redemption of Exchangeable Shares pursuant to a Retraction Request given by the holder
thereof, to purchase from such holder on the Retraction Date all of the Exchangeable Shares tendered for
redemption in exchange for PrimeWest Units, pursuant to the Exchangeable Share Provisions.

"Retraction Date" means a date, determined by a holder of Exchangeable Shares, on which such holder
can require the Offeror to redeem such holder's Exchangeable Shares, as further set out in the
Exchangeable Share Provisions and described under "Attributes of the Exchangeable Shares' under "The
Offeror" at Section 2 of the Circular.

"Retraction Request” means a duly executed notice given by a holder of Exchangeable Sharesin the form
of Schedule A to the Exchangeable Share Provisions, or in such other form as may be acceptable to the
Offeror, pursuant to which such holder can require the Offeror to redeem such holder's Exchangeable
Shares.

"Rights" means rights issued to Cypress Shareholders pursuant to the Cypress Shareholder Rights Plan.
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"Royalty” has the meaning given to that term under "Business of The Trust and the Offeror" under "The
Trust" at Section 2 of Schedule A to the Circular.

"Rule 61-501" means Rule 61-501 of the OSC.

"Soliciting Dealer Group" has the meaning given to that term under "Deder Managers and Soliciting
Deder Group" under "Other Matters Relating to the Offer" at Section 18 of the Circular.

"Special Voting Unit" means the Special Voting Unit of the Trust issued to the Trustee pursuant to the
Voting and Exchange Trust Agreement.

"Subsequent Acquisition Transaction” has the meaning given to that term under "Acquisition of Cypress
Shares Not Deposited Under the Offer” at Section 15 of the Circular.

"Superior Take-over Proposal” means any bona fide written Take-over Proposal which, in the opinion of
Cypress board of directors, acting reasonably and in good faith and after consultation with its financial
advisors, constitutes a commercialy feasible transaction for which adequate financia arrangements have
been made or are reasonably likely to be made and which could be carried out within a time frame that is
reasonable in the circumstances and, if completed, would likely be superior to the Offer from a financia
point of view to Cypress and to the Cypress Sharehol ders.

"Support Agreement” means the Support Agreement to be entered into among the Offeror, the Trust and
PrimeWest Energy.

"Take-over Proposal" means, in respect of Cypress or its assets, any proposal or offer regarding any take-
over bid, merger, consolidation, amalgamation, arrangement, sale of a materiad amount of assets, sde of
treasury shares (other than pursuant to currently outstanding options to acquire Cypress Shares) or other
business combination or similar transaction, other than the Offer.

"Tax Adt" means the Income Tax Act (Canada).

"Trug" means PrimeWest Energy Trust, an open-end investment trust organized under the laws of
Alberta

"Trustee’ means Montreal Trust Company, or any successor thereto that is appointed to act as trustee
under the Voting and Exchange Trust Agreement.

"TSE' means The Toronto Stock Exchange.

"Unit Alternative" means, for each Cypress Share, 1.45 PrimeWest Units.

"Unit Balance Alternative" means, where a Cypress Shareholder has elected the Cash Alternative and
the amount of cash being paid to such Cypress Shareholder is being prorated such that less than $14.00 in
cash is available under the Offer to be paid for each Cypress Share of such Cypress Shareholder,

PrimeWest Units to be paid to such Cypress Shareholder for the balance of such Cypress Shares on the
basis of 1.45 PrimeWest Units for each Cypress Share.
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"U.S. Person” means a U.S. person as defined in Rule 902(k) under Regulation S of the United States
Securities Act of 1933, as amended.

"U.S. Cypress Shareholder" means any Cypress Shareholder who is, at the time of the completion of the
Offer, either in the United States or a U.S. Person.

"Venator" means Venator Petroleum Company Ltd.

"Voting and Exchange Trust Agreement” means the Voting and Exchange Trust Agreement to be
entered into among the Trust, PrimeWest Energy, the Offeror and the Trustee.
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ABBREVIATIONS

The following abbreviations are used herein to represent the following terms:

"bbls' means barrels.

"bbls/d" means barrels per day.

"boe" means barrels of oil equivalent derived by converting ten mcf of natura gas to one barre of ail
equivalent and one barrel of natura gas liquids to one barrel of oil equivalent. The factors used to convert
natural gas and natura gas liquids to ail equivalent are not based on either energy content or prices, but are
commonly used industry benchmarks.

"boe/d’ means barrels of oil equivalent per day.

"mbbls' means thousand barrels.

"mcf" means thousand cubic feet.

"mcf/d" means thousand cubic feet per day.

"mlt" means thousand long tons.

"mmcf" means million cubic feet.
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OFFER

The accompanying Circular, Letter of Transmittal and Notice of Guaranteed Delivery,
which are incorporated into and form part of the Offer, contain important information which
should be read carefully before making a decision with respect to the Offer. The accompanying
definitions are also incorporated into and form part of the Offer.

March 6, 2001

TO THE HOLDERS OF CYPRESS SHARES

1 THE OFFER

The Offeror hereby offers to purchase, during the Offer Period, on and subject to the following
terms and conditions, &l of the issued and outstanding Cypress Shares, including Cypress Shares which
may become outstanding on the exercise of currently outstanding options to purchase Cypress Shares
previoudly granted pursuant to the Cypress Stock Option Plan and Cypress Shares which are issued to the
holders of shares of Ranchero pursuant to the Ranchero Offer (but excluding any Cypress Shares which
may become outstanding on the exercise of Rights), on the basis of, a the election of each Cypress
Shareholder and for each Cypress Share:

@ $14.00 in cash available under the Cash Alternative, subject to proration, with the balance,
if any, in ether PrimeéWest Units pursuant to the Unit Baance Alternative or
Exchangeable Shares pursuant to the Exchangeable Share Baance Alternative, subject to
proration;

(b) 1.45 PrimeWest Units available under the Unit Alternative; or

(c) 1.45 Exchangeable Shares available under the Exchangeable Share Alternative, subject to
proration;

Not more than $60 million in cash will be paid, and not more than 5,440,000 Exchangeable Shares will be
issued, to the holders of Cypress Shares pursuant to the Offer, al in accordance with the terms and
conditions specified herein. U.S. Cypress Shareholders and any other Cypress Shareholders who are not
resident in Canada for the purposes of the Tax Act will not be entitled to elect the Exchangeable Share
Alternative or to recelve Exchangeable Shares pursuant to the Offer.

Cypress Shareholders who wish to accept the Offer may elect the Cash Alternative, the Unit
Alternative or (other than U.S. Cypress Shareholders and any other Cypress Shareholders who are not
resident in Canada for the purposes of the Tax Act) the Exchangeable Share Alternative. A Cypress
Shareholder who does not properly indicate a choice for the Cash Alternative, the Unit Alternative or the
Exchangeable Share Alternative in the Letter of Transmittal will be deemed to have eected the Unit
Alternative for al Cypress Shares deposited under the Offer for which a proper election has not been
made. A Cypress Shareholder who properly indicates a choice of the Cash Alternative but does not
properly indicate a further choice of either the Unit Balance Alternative or the Exchangeable Share
Baance Alternative in the Letter of Transmittal will be deemed to have further elected the Unit Balance
Alternative for any Cypress Shares deposited under the Offer and for which such Cypress Shareholder is
not receiving cash as aresult of proration.
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The actual consideration to be received by a Cypress Shareholder for Cypress Shares deposited
under the Offer will be determined in accordance with the following:

(@

(b)

(©)

@

the aggregate amount of cash that the Offeror will be required to pay for Cypress Shares
acquired pursuant to the Offer on any date when the Offeror takes up Cypress Shares
shall not exceed the Maximum Take-up Date Cash Consideration for such date;

the aggregate number of Exchangeable Shares that the Offeror will be required to issue
for Cypress Shares acquired pursuant to the Offer on any date when the Offeror takes up
Cypress Shares shal not exceed the Maximum Take-up Date Exchangeable Share
Consideration for such date;

if, a any date on which the Offeror takes up Cypress Shares, the aggregate amount of
cash that would otherwise be payable, on the basis of $14.00 for one Cypress Share, to
Cypress Shareholders who elected the Cash Alternative in respect of their Cypress
Shares to be taken upon on such date:

() exceeds the Maximum Take-up Date Cash Consideration for such date, then the
amount of the purchase consideration that will be paid in cash per Cypress Share
to each such Cypress Shareholder who has elected the Cash Alternative shall be
caculated by dividing the Maximum Take-up Date Cash Consideration for such
date by the aggregate number of Cypress Shares that are being taken up on such
date and in respect of which the holder thereof has elected the Cash Alternative,
and each such Cypress Shareholder:

(A)  who elected the Cash Alternative and also elected, or is deemed to have
elected, the Unit Balance Alternative shall receive the baance of any
purchase consideration payable to such Cypress Shareholder pursuant to
the Offer in PrimeWest Units on the basis of 1.45 PrimeWest Units for
one Cypress Share; or

(B) who elected the Cash Alternative and also elected the Exchangeable
Share Baance Alternative shall receive the balance of any purchase
consideration payable to such Cypress Shareholder pursuant to the Offer
in Exchangeable Shares on the basis of 1.45 Exchangeable Shares for
one Cypress Share, subject to proration in accordance with paragraph (d)
below; or

(i) equals or does not exceed the Maximum Take-up Date Cash Consideration for
such date, then the entire amount of the purchase consideration that will be paid
to each such Cypress Shareholder who has elected the Cash Alternative will be
paid in cash on the basis of $14.00 for one Cypress Share;

if, a any date on which the Offeror takes up Cypress Shares, the aggregate number of
Exchangeable Shares that would otherwise be issuable, on the basis of 1.45 Exchangeable
Shares for one Cypress Share, to Cypress Shareholders who either elected the
Exchangesble Share Alternative or elected both the Cash Alternative and the
Exchangeable Share Balance Alternative in respect of their Cypress Shares, or the
balance of their Cypress Shares, as applicable, to be taken upon on such date:

() exceeds the Maximum Take-up Date Exchangeable Share Consideration for such
date, then the amount of the purchase consideration that will be paid in
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Exchangeable Shares per Cypress Share to each such Cypress Shareholder who
has either elected the Exchangeable Share Alternative or elected both the Cash
Alternative and the Exchangeable Share Balance Alternative shal be calculated
by dividing the Maximum Take-up Date Exchangesble Share Consideration by
the aggregate number of Cypress Shares that are being taken up on such date
and in respect of which the holder thereof has either elected the Exchangesble
Share Alternative or elected both the Cash Alternative and the Exchangesble
Share Balance Alternative, and each such Cypress Shareholder who either
elected the Exchangeable Share Alternative or elected both the Cash Alternative
and the Exchangeable Share Baance Alternative shall be deemed, for al
purposes, to have elected to receive the balance of any purchase consideration
payable to such Cypress Shareholder pursuant to the Offer in PrimeWest Units
on the basis of 1.45 PrimeWest Units for one Cypress Share; or

(i) equals or does not exceed the Maximum Take-up Date Exchangeable Share
Consideration for such date, then the entire amount of the purchase consideration
that will be paid in Exchangeable Shares per Cypress Share to each such Cypress
Shareholder who has either elected the Exchangesble Share Alternative or
elected both the Cash Alternative and the Exchangeable Share Balance
Alternative will be paid by the issuance of Exchangeable Shares on the basis of
1.45 Exchangeable Shares for one Cypress Share; and

(e Exchangeable Shares will not be issued to U.S. Cypress Shareholders or any other
Cypress Shareholders who are not resident in Canada for the purposes of the Tax Act.

Promptly after determining the number of Cypress Shares taken up on any particular day and
after giving effect to the proration provided herein in respect of such Cypress Shares, the proportion of
total consderation paid in cash, the proportion of total consideration paid in PrimeWest Units and the
proportion of the total consideration paid in Exchangeable Shares for such Cypress Shares, the Offeror
will issue a press release setting forth such information.

The Offer is made only for Cypress Shares and is not made for any options, warrants or other
rights to acquire Cypress Shares including, without limitation, any options to purchase Cypress Shares
pursuant to the Cypress Stock Option Plan. Any holder of such options, warrants or other rights to
purchase Cypress Shares who wishes to accept the Offer must exercise the options, warrants or other
rights and obtain certificates representing Cypress Shares and deposit those Cypress Shares under the
Offer. Any such exercise must be sufficiently in advance of the Expiry Time to assure the holders of
options, warrants and other rights to purchase Cypress Shares that they will have Cypress Share
certificates available for deposit before the Expiry Time, or in sufficient time to comply with the
procedures referred to under "Manner of Acceptance - Procedure for Guaranteed Delivery" at Section 3
of the Offer.

Cypress Shareholders who have deposited their Cypress Shares pursuant to the Offer will be
deemed to have deposited the Rights associated with those Cypress Shares. Only a nominal amount of
the consideration to be paid by the Offeror for the Cypress Shares will be alocated to the Rights. That
amount will be determined by the Offeror at the time the Cypress Shares are taken up pursuant to the
Offer. No additional payment will be made for the Rights.

No fractional PrimeWest Units or Exchangeable Shares shall be issued pursuant to the Offer. In
lieu of fractiona PrimeWest Units and Exchangeable Shares, each Cypress Shareholder accepting the
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Offer that would otherwise receive a fraction of a PrimeWest Unit Share or an Exchangeable Share will
receive a number of Prime West Units or Exchangeable Shares, as the case may be, rounded up or down
to the nearest whole number of PrimeWest Units or Exchangeable Shares, as the case may be.

PrimeWest Unitswhich areissued to a Cypress Shareholder whose Cypress Shares have been
taken up and paid for pursuant to the Offer prior to March 31, 2001 will be entitled to receive the
Trugt's March digribution which is payable on April 15, 2001. The Trust's current distribution rate is
$0.20 per PrimeWest Unit per month.

A more detailed description of the PrimeWest Units and the Exchangeable Shares is respectively
provided under "The PrimeWest Declaration of Trust" at Section 6 of Schedule A to the Circular and
under "Attributes of the Exchangeable Shares’ under "The Offeror " a Section 2 of the Circular.

Depositing Cypress Shareholders will not be obliged to pay brokerage fees or commissions if they
accept the Offer by deposting their Cypress Shares directly with the Depositary or if they use the
services of the Dealer Managers or a member of the Soliciting Dedler Group to accept the Offer. See
"Depositary” and "Dealer Managers and Soliciting Dealer Group” under "Other Matters Relating to the
Offer" at Section 18 of the Circular.

The obligation of the Offeror to take up and pay for Cypress Shares deposited to the Offer is
subject to certain conditions which are described under " Conditions of the Offer” at Section 4 of the Offer.

2 TIME FOR ACCEPTANCE

The Offer is open for acceptance at any time from the date hereof until 9:00 p.m. (Calgary time)
on March 28, 2001, or until such later time and date or times and dates to which the Offer may be
extended (the "Expiry Time"), unless withdrawn by the Offeror. See "Extension, Variation or Change in
the Offer” at Section 5 of the Offer.

3 MANNER OF ACCEPTANCE
Letter of Transmittal
The Offer may be accepted by delivering the following to the Depositary at any of its offices

listed in the accompanying Letter of Transmittal (printed on yellow paper), so as to be received before the
Expiry Time:
@ the certificate or certificates representing the Cypress Shares in respect of which the
Offer is being accepted;

(b) a Letter of Transmitta in the accompanying form (or a facsmile thereof), properly
completed and duly executed as required by the rules and instructions set out in the Letter
of Transmittal; and

(©) any other documents specified in the instructions set out in the Letter of Transmittal.

If the certificate or certificates representing Cypress Shares are not available for deposit prior to
the Expiry Time, Cypress Shareholders may accept the Offer by complying with the procedure for
guaranteed delivery described below.

Except as otherwise provided in the ingtructions in the Letter of Transmittd, al signatures on the
Letter of Transmittal, certificates representing Cypress Shares and, if necessary, the Notice of
Guaranteed Delivery must be guaranteed by an Eligible Institution. If a Letter of Transmittal is executed
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by a person other than the registered holder of the Cypress Shares deposited therewith, and in certain
other circumstances described in the Letter of Transmittal, then the certificate or certificates representing
such Cypress Shares must be endorsed or accompanied by an appropriate stock transfer power of
attorney duly and properly completed by the registered holder, with the signature on the endorsement panel
or stock transfer power of attorney guaranteed by an Eligible Institution.

Procedure for Guaranteed Ddlivery

If a Cypress Shareholder wishes to deposit Cypress Shares to the Offer and either the certificate
or certificates representing the Cypress Shares are not immediately available or the Cypress Shareholder
is not able to deliver the certificate or certificates and all other required documents to the Depositary
before the Expiry Time, those Cypress Shares may nevertheless be deposited under the Offer, provided
that al of the following conditions are met:

@ the deposit is made by or through an Eligible Ingtitution;

(b) a properly completed and duly executed Notice of Guaranteed Ddlivery (printed on green
paper) in the form accompanying this Offer (or a manually signed facsimile thereof),
together with a guarantee by an Eligible Ingtitution of the delivery of the certificate or
certificates representing the Cypress Shares referenced therein, as set forth in paragraph
(c) below, is received by the Depositary before the Expiry Time at its office in Toronto as
set forth in the accompanying Notice of Guaranteed Delivery; and

(©) the certificate or certificates representing deposited Cypress Shares, in proper form for
transfer, together with a properly completed and duly executed Letter of Transmittal (or a
manually signed facsmile thereof) respecting such Cypress Shares, and al other
documents required by the Letter of Transmittal, are received by the Depositary at its
office in Toronto before 4:30 p.m. (Toronto time) on the third trading day on the TSE after
the Expiry Time.

The Notice of Guaranteed Delivery may be ddivered by hand or transmitted by facsmile
transmission or mailed to be received by the Depositary at its office in Toronto as set forth in the Notice of
Guaranteed Ddivery and must include a guarantee by an Eligible Ingtitution in the form set forth in the
Notice of Guaranteed Delivery.

General

The Offer will be deemed to be accepted only if the Depositary actually has received the requisite
documents at or before the time specified. In al cases, payment for the Cypress Shares deposited and
taken up by the Offeror pursuant to the Offer will be made only after timely receipt by the Depositary of
certificates representing the Cypress Shares, a properly completed and duly executed Letter of
Transmittal (or a facsimile thereof) respecting such Cypress Shares with the signatures thereon
guaranteed, if required, in accordance with the instructions and rules set out in the Letter of Tranamittal,
and any other required documents.

The method of ddivery of the certificates representing Cypress Shares, the Letter of
Transmittal, the Notice of Guaranteed Delivery and all other required documentsis at the option and
risk of the person depositing those documents. The Offeror recommends that those documents be
delivered by hand to the Depositary and that a receipt be obtained or, if mailed, that registered mail,
properly insured, be used with an acknowledgement of receipt requested.
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Cypress Shareholders whose Cypress Shares are registered in the name of a stockbroker,
investment dealer, bank, trust company or other nominee should contact that nominee for assistance in
depositing their Cypress Shares.

The execution of a Letter of Transmittal irrevocably congtitutes and appoints the Depositary, the
Offeror, and any other person designated by the Offeror in writing, and each of them, as the true and
lawful agents, attorneys and attorneys-in-fact and proxies of the Cypress Shareholder delivering the Letter
of Transmittal with respect to Cypress Shares registered in the name of the holder on the securities
register maintained by Cypress, deposited pursuant to the Offer and purchased by the Offeror (the
"Purchased Cypress Shares'), and with respect to any and all dividends, distributions, payments, securities,
rights, warrants, assets or other interests which may be accrued, declared, paid, issued, transferred, made
or distributed on or in respect of the Purchased Cypress Shares on or after February 16, 2001, the date of
the Pre-Acquisition Agreement (collectively, the "Other Securities'), effective on and after the date that
the Offeror takes up and pays for the Purchased Cypress Shares (the "Effective Date"), with full power
of substitution, in the name and on behaf of such Cypress Shareholder (such power of attorney being
deemed to be an irrevocable power coupled with an interest), to:

@ register or record, transfer and enter the transfer of Purchased Cypress Shares and any
Other Securities on the appropriate register of holders maintained by Cypress,

(b to exercise any and al of the rights of the holder of the Purchased Cypress Shares or
Other Securities, including without limitation to vote, execute and deliver any and dl
instruments of proxy, authorizations or consents in form and on terms satisfactory to the
Offeror in respect of any Purchased Cypress Shares and any Other Securities, revoke
any such instrument, authorization or consent given prior to or after the Effective Date,
designate in any such instruments of proxy any person or persons as the proxy or the
proxy nominee or nominees of the Cypress Shareholder in respect of such Purchased
Cypress Shares and/or Other Securities for al purposes including, without limitation, in
connection with any meeting (whether annual, specia or otherwise and any adjournments
thereof) of holders of securities of Cypress; and

(©) execute, endorse and negotiate, for and in the name of and on behalf of the registered
holder of the Purchased Cypress Shares and/or any Other Securities, any and all cheques
or other instruments representing any distribution payable to or to the order of such holder
in respect of such Purchased Cypress Shares or Other Securities.

A holder of Purchased Cypress Shares or Other Securities who executes a Letter of Transmittal
also agrees, effective on and after the Effective Date:

€)] not to vote any of the Purchased Cypress Shares or Other Securities at any meeting
(whether annual, specid or otherwise and any adjournments thereof) of holders of
securities of Cypress,

(b) not to exercise any or al of the other rights or privileges attached to any of the Purchased
Cypress Shares or Other Securities; and

(©) to execute and deliver to the Offeror any and all instruments of proxy, authorizations or
consents received in respect of the Purchased Cypress Shares or Other Securities and to
designate in any such instruments of proxy the person or persons specified by the Offeror
as the proxy or proxy nominee or nominees of the holder of the Purchased Cypress
Shares and Other Securities.
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At the date on which the Offeror purchases the Purchased Cypress Shares, all prior proxies given
by the holder of those Purchased Cypress Shares or Other Securities with respect to those Cypress
Shares and to any Other Securities shall be revoked and no subsequent proxies may be given by such
holder with respect thereto.

A holder of Purchased Cypress Shares or Other Securities who executes a Letter of Transmittal
covenants to execute, upon request, any additional documents, transfers and other assurances as may be
necessary or desirable to complete the sale, assignment and transfer of the Purchased Cypress Shares or
Other Securities to the Offeror and acknowledges that an authority therein conferred or agreed to be
conferred shall survive the death or incapacity, bankruptcy or insolvency of the holder and dl obligations of
the holder therein shall be binding upon the heirs, personal representatives, successors and assigns of the
holder.

All quegtions as to the validity, form, digibility (including timely receipt) and acceptance of any
Cypress Shares and any accompanying documents deposited pursuant to the Offer will be determined by
the Offeror in its sole discretion, and depositing Cypress Shareholders agree that such determination shall
be find and binding. The Offeror reserves the absolute right to rgect any and al deposits that it
determines are not in proper form or that, in the opinion of its counsel, may be unlawful for it to accept
under the laws of any applicable jurisdiction. The Offeror reserves the absolute right to waive any defect
or irregularity in the deposit of any Cypress Shares and accompanying documents. There will be no duty
or obligation on the Offeror, the Dealer Managers, the Depositary or any other person to give notice of
any defects or irregularities in any deposit and no liability will be incurred by any of them for failure to give
any such notice. The Offeror's interpretation of the terms and conditions of the Offer, the Circular, the
Letter of Transmittal and the Notice of Guaranteed Delivery will be final and binding.

The deposit of Cypress Shares pursuant to the procedures herein will constitute a binding
agreement between the depositing Cypress Shareholder and the Offeror upon the terms and subject to the
conditions of the Offer, including the depositing Cypress Shareholder's representation and warranty that:
(i) such Cypress Shareholder has full power and authority to deposit, sdll, assign and transfer the
Purchased Cypress Shares being deposited and has not sold, assigned or transferred or agreed to sdll,
assign or transfer any of such Purchased Cypress Shares to any other person; (ii) such Cypress
Shareholder owns the Purchased Cypress Shares which are being deposited, within the meaning of
applicable securities law; (iii) the deposit of such Cypress Shares complies with applicable securities laws,
and (iv) when such Purchased Cypress Shares are taken up and paid for by the Offeror, the Offeror will
acquire good title thereto, free and clear of al liens, restrictions, charges, encumbrances, claims and
equities whatsoever.

The Offeror reserves the right to permit the Offer to be accepted in a manner other than that set
forth in this Section 3.

4. CONDITIONS OF THE OFFER

Notwithstanding any other provison of the Offer, but subject to the provisons of the Pre-
Acquisition Agreement, the Offeror reserves the right to withdraw or terminate the Offer and not take up
or pay for, or to extend the period of time during which the Offer is open and postpone taking up and
paying for, any Cypress Shares deposited under the Offer, unless al of the following conditions are
satisfied or waived by the Offeror (subject to applicable law and any required consents):

@ at the Expiry Time, and at the time the Offeror first takes up and pays for Cypress Shares
under the Offer, there shall have been vaidly deposited under the Offer and not
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(b)

(©)

@

(€)

(f)

withdrawn at least 66%/5 % of the outstanding Cypress Shares (calculated on a fully diluted
bass) (the "Minimum Condition");

the Offeror shall have determined, acting in its sole discretion, that the board of directors
of Cypress shall have irrevocably waived the application of the Cypress Shareholder
Rights Plan to the purchase of securities by the Offeror under the Offer and any
Subsequent Acquisition Transaction;

al requisite regulatory agpprovals, orders, notices, consents, and expiries of waiting periods
(including, without limitation, under the Competition Act (Canada) and those of any stock
exchanges and other securities regulatory authorities) the failure of which to obtain or
observe would preclude the completion of the Offer, shall have been obtained or occurred
on terms and conditions satisfactory to the Offeror, acting reasonably, and al applicable
statutory or regulatory waiting periods shal have expired or been terminated and the
Offeror shal have determined in its sole judgement, acting reasonably, that no unresolved
material objection or oppostion shall have been filed, initiated or made during any
gpplicable statutory or regulatory period;

the Offeror shal have determined in its sole discretion, acting reasonably, that (i) 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 administrative agency or commission by any elected or appointed public
officia or by any private person in Canada or elsewhere, whether or not having the force
of law, and (ii) no law, regulation or policy (including applicable tax laws and regulations in
those jurisdictions in which Cypress carries on business) shall have been proposed,
enacted, promulgated, amended or applied, which in ether case, in the sole judgement of
the Offeror, acting reasonably:

(A) has the effect or may have the effect of cease trading the Cypress Shares, or
enjoining, prohibiting or imposing materid limitations, damages or conditions on the
making of the Offer, or the purchase by, or the sale to, the Offeror of the Cypress
Shares or the right of the Offeror to own or exercise full rights of ownership of
the Cypress Shares;

(B) has had or, if the Offer was completed, would result in, a Materia Adverse
Change in respect of Cypress or, in the case of (ii) above, would have a Material
Adverse Effect on Cypress or the Trust; or

© has a materia adverse effect on the completion of any Compulsory Acquisition or
any Subsequent Acquisition Transaction;

the Offeror shall have determined in its sole judgement, acting reasonably, that there does
not exist any prohibition at law againgt the Offeror making the Offer or taking up and
paying for al of the Cypress Shares under the Offer or completing any Compulsory
Acquisition or Subsequent Acquisition Transaction in respect of any Cypress Shares not
acquired under the Offer;

(i) Cypress shdl not have breached, or failed to comply with, in any materia respect, any
of its covenants or other obligations under the Pre-Acquisition Agreement, and (i) dl
representations and warranties of Cypress contained in the Pre-Acquisition Agreement
shall have been true and correct in al materia respects as of the date of the Pre-
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Acquisition Agreement and shall not have ceased to be true and correct in any materia
respect thereafter; provided that Cypress has been given notice of and three days to cure
any such breach, failure to comply or misrepresentation,;

()] the Pre-Acquisition Agreement shall not have been terminated in accordance with its
terms;

(h there shall have been no Material Adverse Change in respect of Cypress since February
16, 2001, being the date of the Pre-Acquisition Agreement.

The foregoing conditions are for the exclusive benefit of the Trust and the Offeror. The Offeror
may assert any of the foregoing conditions at any time, both before and after the Expiry Time, regardless
of the circumstances giving rise to such assertion (including the action or inaction of the Offeror); provided
that the Offeror shall extend the Offer if any of the foregoing conditions are not satisfied on or by the date
and time at which the Offer would otherwise expire and if the Offeror determines, acting reasonably, that
there is a reasonable prospect that these conditions may be satisfied prior to May 15, 2001. Subject to the
Pre-Acquisition Agreement, the Offeror may waive any of the foregoing conditions in whole or in part, at
any time and from time to time, both before and after the Expiry Time, without prejudice to any other
rights that the Offeror may have. See "Extension, Variation or Change in the Offer" at Section 5 of this
Offer. The failure by the Offeror at any time to exercise or assert any of the foregoing rights shall not be
deemed awaiver of any such right and each such right shall be deemed to be an ongoing right that may be
exercised or asserted at any time and from time to time. Any determination by the Offeror concerning the
events described in this Section 4 shal be fina and binding upon all parties.

Any waiver of acondition or the withdrawal of the Offer shall be effective upon written notice (or
other communication confirmed in writing) being given by the Offeror to that effect to the Depositary at its
principal office in Cagary. The Offeror, forthwith after giving any such notice, will make a public
announcement of such waiver or withdrawal, cause the Depositary as soon as is practicable thereafter to
notify the Cypress Shareholders in the manner set forth under "Notice and Ddlivery" at Section 9 of the
Offer, and provide a copy of the notice to the TSE and to the CDNX. If the Offer is withdrawn, the
Offeror shal not be obliged to take up, accept for payment or pay for any Cypress Shares deposited under
the Offer, and the Depositary will promptly return al certificates for deposited Cypress Shares and L etters
of Transmittal, Notices of Guaranteed Delivery and related documents in its possession to the parties by
whom they were deposited.

5. EXTENSON, VARIATION OR CHANGE IN THE OFFER

The Offer is open for acceptance until the Expiry Time. The Offeror may, in its sole discretion, at
any time and from time to time during the Offer Period, extend the Expiry Time or vary the terms and
conditions of the Offer by giving written notice (or other communication confirmed in writing) of such
extension or variation to the Depositary at its principa office in Cagary. Upon the giving of such notice or
other communication, the Expiry Time shall be, and be deemed to be, extended. The Offeror, forthwith
after giving any such notice, will make a public announcement of such extension or variation, cause the
Depositary as soon as is practicable thereafter to notify al registered Cypress Shareholders whose
Cypress Shares have not been taken up prior to the extension or variation in the manner set forth under
"Notice and Dedlivery" at Section 9 of the Offer, and provide a copy of the notice to the TSE and to the
CDNX. Any notice of extension or variation will be deemed to have been given and to be effective on the
day on which it is delivered or otherwise communicated to the Depositary at its principa office in Calgary.
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Notwithstanding the foregoing, but subject to applicable law, the Offeror may not extend the Offer
if al of the terms and conditions of the Offer (other than those waived by the Offeror) have been fulfilled
or complied with, unless the Offeror first takes up and pays for al Cypress Shares then validly deposited
under the Offer and not withdrawn.

Where the terms of the Offer are varied, the Offer will not expire before ten days after the notice
of the variation has been given to Cypress Shareholders, unless otherwise permitted by applicable law and
subject to abridgement or elimination of that period pursuant to such orders as may be granted by
applicable Canadian courts and securities regulatory authorities.

If, before the Expiry Time, or after the Expiry Time but before the expiry of al rights of
withdrawal with respect to the Offer, a change occurs in the information contained in the Offer or the
Circular, as amended from time to time, that would reasonably be expected to affect the decision of a
Cypress Shareholder to accept or reject the Offer (other than a change that is not within the control of the
Offeror or any affiliate of the Offeror, unless that change is a change in a material fact relating to the
PrimeWest Units), the Offeror will give written notice (or other communication confirmed in writing) of
such change to the Depositary at its principal office in Calgary. The Offeror, forthwith after giving any
such notice, will make a public announcement of such change in information, cause the Depositary as soon
as is practicable thereafter to notify al registered Cypress Shareholders whose Cypress Shares have not
been taken up prior to such change in information in the manner set forth under "Notice and Delivery" at
Section 9 of the Offer, and provide a copy of the notice to the TSE and to the CDNX. Any notice of
change in information will be deemed to have been given and to be effective on the day on which it is
delivered or otherwise communicated to the Depositary at its principd office in Cagary.

During any such extension, or in the event of any variation or change in information, al Cypress
Shares previoudy deposited and not taken up or withdrawn will remain subject to the Offer and may be
accepted for purchase by the Offeror in accordance with the terms hereof, subject to the provisions set
out under "Right to Withdraw Deposited Cypress Shares' at Section 7 of the Offer. An extension of the
Expiry Time, a variation of the Offer or a change in information contained in the Offer or the Circular
does not constitute a waiver by the Offeror of its rights set out under "Conditions of the Offer" at
Section 4 of the Offer. If the consideration being offered for the Cypress Shares under the Offer is
increased, the increased consideration will be paid to all depositing Cypress Shareholders whose Cypress
Shares are taken up under the Offer without regard for when such Cypress Shares are taken up by the
Offeror.

6. PAYMENT FOR DEPOSTED CYPRESS SHARES

Upon the terms and subject to the conditions of the Offer, the Offeror will take up Cypress Shares
duly and validly deposited pursuant to the Offer in accordance with the terms thereof on or as soon after
the Expiry Time as the Offeror is permitted by law to take up such securities, assuming that the conditions
of the Offer (as the same may be amended or waived) have been satisfied or waived. The Offeror will
use al reasonable commercial efforts to pay for Cypress Shares taken up under the Offer in accordance
with the terms of the Offer within one business day, but in any event not later than 3 business days, after
the Expiry Time.

For the purposes of the Offer, the Offeror will be deemed to have taken up and accepted for
payment Cypress Shares vaidly deposited under the Offer and not withdrawn if, as and when the Offeror
gives written notice (or other communication confirmed in writing) to the Depositary at its principa office
in Calgary of its acceptance for payment of such Cypress Shares pursuant to the Offer.
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Subject to the applicable law, the Offeror reserves the right, in its sole discretion, to delay taking
up or paying for any Cypress Shares or to terminate the Offer and not take up or pay for any Cypress
Shares if any condition specified under "Conditions of the Offer" a Section 4 of the Offer is not satisfied
or waived, in whole or in part, by the Offeror giving written notice of such waiver (or other communication
confirmed in writing) to the Depositary at its principa office in Cagary. The Offeror also reserves the
right, in its sole discretion and notwithstanding any other condition of the Offer, to delay taking up and
paying for Cypress Shares in order to comply, in whole or in part, with any applicable law, including,
without limitation, such period of time as may be necessary to obtain any necessary regulatory approval.
The Offeror will not, however, take up and pay for any Cypress Shares deposited under the Offer unless it
simultaneoudly takes up and pays for al Cypress Shares then validly deposited under the Offer. Any
Cypress Shares deposited under the Offer after the first date on which Cypress Shares have been taken
up and paid for by the Offeror will be taken up and paid for not later than ten days after such deposit. The
Offeror confirms that its reservation of the right to delay payment for Cypress Shares which it has
accepted for payment is limited by the securities laws of certain Canadian provinces which require that an
Offeror pay the consideration offered, or return the tendered securities, promptly after termination or
withdrawal of an offer. Subject to applicable law, the Offeror may, in its discretion, at any time before the
Expiry Time, take up and pay for al such Cypress Shares then deposited under the Offer, provided that
the Offeror agrees to take up and pay for al additional Cypress Shares validly deposited thereafter.

The Offeror will pay for Cypress Shares vaidly deposited under the Offer and not withdrawn by
ddivering or causing to be ddivered sufficient PrimeWest Units or Exchangeable Shares and/or making or
causing to be made a cash payment to or on behdf of the holders of deposited Cypress Shares, on the
basis set forth under "The Offer” at Section 1 of the Offer, and providing the Depositary with certificates
representing such PrimeWest Units or Exchangeable Shares and sufficient funds (by bank transfer or
other means satisfactory to the Depositary) for delivery to such holders.

Fractions of PrimeWest Units and Exchangeable Shares will not be issued. Fractiona interests
will be rounded up or down to the nearest whole PrimeWest Unit or Exchangeable Share, as applicable.

Under no circumstances will interest accrue or be paid by the Offeror or the Depositary on the
purchase price of the Cypress Shares purchased by the Offeror, regardiess of any delay in making such
payment.

PrimeWest Units which areissued to a Cypress Shareholder whose Cypress Shares have been
taken up and paid for pursuant to the Offer prior to March 31, 2001 will be entitled to receive the
Trug's March digribution which is payable on April 15, 2001.

The Depositary will act as the agent of persons who have deposited Cypress Shares in
acceptance of the Offer for the purposes of receiving payment from the Offeror and transmitting payment
to such persons, and receipt of payment by the Depositary will be deemed to constitute receipt of payment
by Cypress Shareholders who have deposited and not withdrawn their Cypress Shares pursuant to the
Offer.

Settlement with each Cypress Shareholder who has vaidly deposited and not withdrawn Cypress
Shares under the Offer will be effected by the Depositary by forwarding the certificate or certificates
representing the PrimeWest Units, Exchangeable Shares and/or a cheque payable in Canadian funds in the
amount to which that holder is entitled, provided that such holder is a resident of a province of Canada or
another jurisdiction in which the PrimeWest Units and Exchangeable Shares may be lawfully delivered
without further action by the Offeror. Subject to the foregoing and unless otherwise directed by the Letter
of Transmittal, the certificate or certificates representing the PrimeWest Units, Exchangeable Shares
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and/or cheque will be issued in the name of the registered holder of Cypress Shares so deposited. Unless
the person depositing the Cypress Shares instructs the Depositary to hold such certificate or certificates
and cheque for pick-up by checking the appropriate box in the Letter of Transmittal, such certificate or
certificates and cheque will be forwarded by first class insured mail to such person at the address
specified in the Letter of Transmittal. If no address is specified therein, such certificate or certificates and
cheque will be forwarded to the address of the holder as shown on the register maintained by Cypress or
its transfer agent.

Depositing Cypress Shareholders will not be obligated to pay brokerage fees, commissions or
transfer taxes, if any, if they accept the Offer by deposting their Cypress Shares directly with the
Depositary or if they use the services of the Dealer Managers or a member of the Soliciting Dealer
Group to accept the Offer. See "Depositary” and "Deder Managers and Soliciting Dealer Group” under
"Other Matters Relating to the Offer” at Section 18 of the Circular.

Any Cypress Shares not purchased by the Offeror will be returned at the Offeror's expense
promptly after the expiry of the time for purchase by returning the documents deposited by the relevant
Cypress Shareholder including, if applicable, any certificates representing the Cypress Shares, by first
class insured mail in the name of and to the address specified by the Cypress Shareholder in the Letter of
Transmittal or, if such name or address is not so specified, in such name and to such address as shown on
the registers of Cypress or its transfer agent. Alternatively, if the Offeror determines that the delivery
thereof by first class insured mail will be delayed, then the procedure for ddivery described under "Mail
Service Interruption” at Section 10 of the Offer will apply.

1. RIGHT TO WITHDRAW DEPOSTED CYPRESS SHARES

Except as otherwise provided in this Section 7, al deposits of Cypress Shares pursuant to the
Offer are irrevocable. Any Cypress Shares deposited in acceptance of the Offer may be withdrawn by or
on behaf of the depositing Cypress Shareholder, unless otherwise required or permitted by applicable law,
at any time before midnight (local time at the place of deposit) on March 27, 2001, and at any time after
April 20, 2001, provided, in the latter case, that the Offeror has not taken up and paid for the Cypress
Shares prior to the receipt by the Depositary of the notice of withdrawa in respect of such Cypress
Shares.

In addition, unless otherwise required or permitted by applicable law, if:

@ there is a variation in the terms of the Offer before the Expiry Time (including any
extension of the period during which Cypress Shares may be deposited under the Offer or
the modification or waiver of a term or condition of the Offer, but excluding, unless
otherwise required by applicable law, a variation which consists solely of an increase in
the consideration offered under the Offer where the Expiry Time is not at the same time
extended for more than ten days after the notice of variation has been delivered); or

(b) at or before the Expiry Time, or after the Expiry Time but before the expiry of all rights of
withdrawal in respect of the Offer, a change occurs in the information contained in the
Offer or in the Circular, as amended from time to time, that would reasonably be expected
to affect the decision of a Cypress Shareholder to accept or rgject the Offer (other than a
change that is not within the control of the Offeror or any affiliate of the Offeror, unless
that change is a change in a materia fact relating to the PrimeWest Units);

any Cypress Shares deposited under the Offer but not yet taken up by the Offeror at such time may be
withdrawn by or on behalf of the depositing Cypress Shareholder at the place of deposit at any time before
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the expiration of ten days from the date of mailing or other communication of the notice of that variation or
change, subject to abridgement of that period pursuant to such order or orders as may be granted by
applicable Canadian courts or securities regulatory authorities.

Withdrawa of deposited Cypress Shares may only be effected by notice of withdrawal, which
must:

€)] be made by or on behalf of the Cypress Shareholder by whom or on whose behalf such
Cypress Shares were deposited or a Notice of Guaranteed Delivery was delivered;

(b) be made by a method, including facsimile transmission, that provides the Depositary with a
written or printed copy of the notice of withdrawal;

(© be signed by or on behaf of the person who signed the Letter of Transmittal
accompanying the Cypress Shares to be withdrawn, or by or on behaf of the person who
signed the Notice of Guaranteed Ddlivery;

(d specify that person’'s name, the number of Cypress Shares to be withdrawn, the name of
the registered Cypress Shareholder of the Cypress Shares to be withdrawn and, if
applicable, the certificate number shown on each certificate representing the Cypress
Shares to be withdrawn; and

(e be actually received by the Depositary within the time limits indicated above at the office
at which such Cypress Shares were deposited or Notice of Guaranteed Delivery was
delivered.

Any signature on the withdrawal notice must be guaranteed by an Eligible Ingtitution as described
in the instructions and rules set forth in the Letter of Transmittal, except in the case of Cypress Shares
deposited for the account of an Eligible Institution. A withdrawal will take effect only upon receipt by the
Depositary of avaidly executed, written notice of withdrawal.

If the Offeror extends the Offer or, as a result of the non-satisfaction of a condition that has not
been waived, the Offeror is delayed in taking up or paying for Cypress Shares or is unable for any reason
to take up and pay for such Cypress Shares, then, without prejudice to the Offeror's other rights, Cypress
Shares deposited under the Offer may be retained by the Depositary on behalf of the Offeror and such
Cypress Shares may not be withdrawn except to the extent that depositing Cypress Shareholders are
entitled to withdrawal rights as set forth in this Section 7 or pursuant to applicable law.

All questions as to the vdidity (including timely receipt) and form of notices of withdrawa will be
resolved by the Offeror in its sole discretion, and such determination shal be final and binding. There will
be no duty or obligation on the Offeror, the Dedler Managers or the Depositary to give any notice of any
defects or irregularities in any notice of withdrawa and no liability will be incurred by any of them for
failure to give any such notice.

Any Cypress Shares withdrawn will be deemed to be not validly deposited for the purposes of the
Offer, but may be redeposited subsequently at or prior to the Expiry Time by following the procedures
described under "Manner of Acceptance” at Section 3 of the Offer.

In addition to the foregoing rights of withdrawal, Cypress Shareholders in certain provinces of
Canada are entitled to statutory rights of rescission in certain circumstances. See "Offerees Statutory
Rights' at Section 20 of the Circular.
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8. REORGANIZATION AND DISTRIBUTIONS

If, on or after February 16, 2001 (the date of the Pre-Acquisition Agreement), Cypress should
divide, combine or otherwise change any of the Cypress Shares or its capitalization, or disclose that it has
taken or intends to take any such action, the Offeror, in its sole discretion, and without prejudice to its
rights under "Conditions of the Offer™ a Section4 of the Offer, may make such adjustments as it
considers appropriate to the purchase price and the other terms of the Offer (including, without limitation,
the type of securities offered to be purchased and the amounts and types of consideration payable
therefor) to reflect that division, combination or other change.

Cypress Shares acquired pursuant to the Offer shall be transferred by the Cypress Shareholder
and acquired by the Offeror free and clear of dl liens, charges, encumbrances, claims and equities and
together with dl (a) rights and benefits arisng therefrom, including the right to any and al dividends,
distributions, payments, securities, rights, warrants, assets or other interests which may be accrued,
declared, paid, issued, transferred, made or distributed on or in respect of the Cypress Shares on or after
February 16, 2001; and (b) Rights.

If Cypress should declare or pay any dividend or declare, make or pay any other amount in
respect of, or declare, alot, reserve or issue any securities, rights or other interests with respect to, any of
the Cypress Shares that is payable or distributable to Cypress Shareholders of record on a record date that
is prior to the date of transfer into the name of the Offeror or its nominee or transferee on the register of
Cypress Shareholders maintained by Cypress or its agent of such Cypress Shares following acceptance
thereof for purchase pursuant to the Offer, then the whole of any such dividend, payment, right or other
interest will be received and held by the depositing Cypress Shareholder for the account of the Offeror
until the Offeror pays for such Cypress Share, and the depositing Cypress Shareholder will be required to
promptly remit and transfer to the Depositary for the account of the Offeror any such dividend, payment,
right or other interet, together with appropriate documentation of transfer. Pending such remittance, the
Offeror will be entitled to al rights and privileges as the owner of any such dividend, payment, right or
other interest and may withhold the entire purchase price payable by the Offeror pursuant to the Offer or
deduct from the consideration payable by the Offeror pursuant to the Offer the amount or value thereof,
as determined by the Offeror in its sole discretion.

0. NOTICE AND DELIVERY

Without limiting any other lawful means of giving notice, any notice that the Offeror or the
Depositary may give or cause to be given under the Offer shall be deemed to have been properly given if
it is mailed by first class mail, postage prepaid, to the registered Cypress Shareholders at their respective
addresses appearing in the securities registers maintained by Cypress or its agent and, unless otherwise
specified by applicable law, will be deemed to have been received on the first Business Day following
mailing. These provisions apply notwithstanding any accidental omission to give notice to any one or more
Cypress Shareholders and notwithstanding any interruption of mail services in Canada or the United States
or dsawhere following mailing.

If mail service is interrupted following mailing, the Offeror intends to make reasonable efforts to
disseminate the notice by other means, such as publication. Subject to applicable law, if post offices in
Canada or elsewhere are not open for the deposit of mail or there is reason to believe that there is or could
be adisruption in al or part of the postal service, any notice which the Offeror or the Depositary may give
or cause to be given under the Offer, except as otherwise provided herein, will be deemed to have been
properly given and to have been received by Cypress Shareholders if (a) it is given to the TSE and the
CDNX for dissemination through their facilities, and (b) it is published once in the Nationa Pogt or the
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nationd edition of The Globe and Mail, provided that if neither the National Post nor the national edition of
The Globe and Mail are being generally circulated, publication shall be made in any daily newspaper or
newspapers of genera circulation published in the cities of Toronto and Cagary.

The Offer will be mailed to registered Cypress Shareholders and the directors of Cypress or made
in such other manner as is permitted by applicable regulatory authorities.

Wherever the Offer calls for documents to be delivered to the Depositary, those documents
will not be consdered ddlivered unless and until they have been physically received at one of the
addresses listed for the Depodtary in the Letter of Transmittal or Notice of Guaranteed Delivery, as
applicable. Wherever the Offer calls for documents to be delivered to a particular office of the
Depositary, those documents will not be considered delivered unless and until they have been
physically received at that particular office at the addresslisted in the Letter of Transmittal or Notice
of Guaranteed Ddlivery, as applicable.

10. MAIL SERVICE INTERRUPTION

Notwithstanding the provisions of the Offer, the Circular, the Letter of Transmittal or the Notice
of Guaranteed Delivery, certificates representing PrimeWest Units and cheques issued in payment for
Cypress Shares pursuant to the Offer, certificates representing Cypress Shares to be returned and any
other relevant documents will not be mailed if the Offeror determines that delivery thereof by mail may be
delayed. Persons entitled to such certificates, cheques and any other relevant documents that are not
mailed for the foregoing reason may take ddlivery thereof at the office of the Depositary, upon application,
a which the Cypress Shares were deposited until such time as the Offeror has determined that delivery by
mail will no longer be delayed. Notwithstanding the provisons set out under "Payment for Deposited
Cypress Shares' at Section 6 of the Offer, certificates, cheques and any other relevant documents not
mailed for the foregoing reason will be conclusively deemed to have been delivered on the first day upon
which they are available for ddivery to the depositing Cypress Shareholder at the appropriate office of the
Depositary. Notice of any determination regarding mail service delay or interruption made by the Offeror
will be given in accordance with the provisions set out under "Notice and Delivery" at Section 9 of the
Offer.

11 MARKET PURCHASES

The Offeror has no current intention of acquiring beneficial ownership of Cypress Shares while
the Offer is outstanding, other than pursuant to the Offer. However, the Offeror reserves the right to, and
may, acquire Cypress Shares by making purchases through the facilities of the TSE or the CDNX, as
applicable, subject to applicable law, at any time and from time to time before the Expiry Time. In no
event will the Offeror make any such purchases of Cypress Shares after the date hereof through the
facilities of the TSE or the CDNX until the third clear trading day following the date of the Offer. The
aggregate number of Cypress A Shares acquired by the Offeror through the facilities of the TSE during
the Offer Period will not exceed 5% of the number of Cypress A Shares outstanding on the date of the
Offer. In addition, the aggregate number of Cypress B Shares acquired by the Offeror through the
facilities of the CDNX during the Offer Period will not exceed 5% of the number of the Cypress B Shares
outstanding on the date of the Offer. Any Cypress Shares so purchased shall be counted in determining
whether the condition as to the number of Cypress Shares deposited to the Offer has been fulfilled.

Although the Offeror has no present intention to sell Cypress Shares taken up under the Offer, it
reserves the right, subject to applicable law, to make or to enter into an arrangement, commitment or
understanding at or prior to the Expiry Time to sall any of such Cypress Shares after the Expiry Date.
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12. OTHER TERMSOF THE OFFER

No stockbroker, invessment dealer or other person has been authorized to give any
information or make any representation on behalf of the Offeror or its affiliates other than as
contained herein or in the accompanying Circular, and if any such information is given or made, then
it must not be relied upon as having been authorized. No stockbroker, invessment dealer or other
person shall be deemed to be the agent of the Offeror, the Dealer Managers or the Depositary for
purposes of the Offer. In any jurisdiction in which the Offer is required to be made by a licensed
broker or dealer, the Offer shall be made on behalf of the Offeror by brokers or dealers licensed
under the laws of such jurisdiction.

The Offer and the accompanying Circular constitute the take-over bid circular required under
Canadian provincial securities legidation with respect to the Offer.

The Offer and al contracts resulting from the acceptance hereof shall be governed by, and
construed in accordance with, the laws of Alberta and the laws of Canada applicable therein. Each party
to an agreement resulting from the acceptance of the Offer unconditionally and irrevocably attorns to the
non-exclusive jurisdiction of the courts of Alberta and the courts of appeal therefrom.

The provisions of the Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery
accompanying the Offer, including the instructions contained therein, as applicable, form part of the terms
and conditions of the Offer. The Offeror, in its sole discretion, will be entitled to make a final and binding
determination of al questions relating to the interpretation of the Offer, the Circular, the Letter of
Transmittal and the Notice of Guaranteed Delivery, the validity of any acceptance of the Offer, and the
vaidity of any withdrawads of Cypress Shares, including, without limitation, the satisfaction or
non-satisfaction of any condition, the validity, time and effect of any deposit of Cypress Shares or notice of
withdrawal of Cypress Shares, and the due completion and execution of the Letters of Transmittal and
Notices of Guaranteed Delivery. The Offeror reserves the right to waive any defect in acceptance with
respect to any particular Cypress Share or any particular Cypress Shareholder. There shall be no
obligation on the Offeror, the Dedler Managers or the Depositary to give notice of any defects or
irregularities in acceptance and no liability shal be incurred by any of them for failure to give any such
notification.

This Offer is not being made to, nor will deposits of Cypress Shares be accepted from or on
behalf of, Cypress Shareholders in any jurisdiction in which the making or acceptance hereof would not be
in compliance with the laws of such jurisdiction. However, the Offeror, in its sole discretion, may take
such action as it may deem necessary to extend the Offer to Cypress Shareholders in any such
juridiction.

Dated March 6, 2001

PRIMEWEST OIL AND GAS CORP.

By: (Signed) KENT J. MACINTYRE
Chief Executive Officer
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CIRCULAR

This Circular is furnished in connection with the accompanying Offer dated March 6, 2001 by the
Offeror to purchase all the issued and outstanding Cypress Shares, including Cypress Shares which may
become outstanding on the exercise of currently outstanding options to purchase Cypress Shares
previously granted pursuant to the Cypress Stock Option Plan. Cypress Shareholders should refer to the
Offer for details of its terms and conditions, including details as to payment and withdrawa rights.

The information concerning Cypress contained in the Offer and this Circular has been taken
from or is based upon publicly available documents and records of Cypress on file with Canadian
securities regulatory authorities, stock exchanges and other public sources and the securityholder
lists and certain other information provided by Cypress to the Trust. The Trust has been granted
limited access to certain additional information concerning the business and affairs of Cypress which
is not generally available. Although the Trust has no knowledge that would indicate that any of the
statements contained herein and taken from or based on such information are untrue or incomplete,
neither the Trust nor the directors or officers of PrimeWest Energy or the Offeror assumes any
responsbility for the accuracy or completeness of such information, or for any failure by Cypressto
publicly disclose events or facts that may have occurred or that may affect the significance or
accuracy of any such information and that are unknown to the Trust.

1 THE TRUST

The Trust is an openrend investment trust created under the laws of Alberta pursuant to the
PrimeWest Declaration of Trust. The beneficiaries of the Trust are the holders of PrimeWest Units.

Schedule A to this Circular sets forth additional information concerning the Trugt, including a
description of the business of the Trust, PrimeWest Energy, PrimeWest Resources and PrimeWest
Royalty, recent developments, the PrimeWest Declaration of Trust, the price range and trading volume of
PrimeWest Units for the period indicated, the Trust's record of cash distributions and certain Canadian
federa income tax considerations regarding PrimeWest Units.

Schedule B to this Circular sets forth certain unaudited pro forma consolidated financia
statements for the Trust, as at and for the year ended December 31, 1999 and the period ended
September 30, 2000, after giving effect to the acquisition of al the Cypress Shares pursuant to the Offer
and certain other adjustments.

2 THE OFFEROR

Overview

The Offeror is a subsidiary of the Trust and PrimeWest Energy and was incorporated under the
ABCA on February 28, 2001. The head, principal and registered office of the Offeror is located at 1600,
530 — 8" Avenue S.\W., Calgary, Alberta T2P 3S8.

The Offeror's business is the acquisition, development and exploitation of petroleum and natural
gas properties and the production and marketing of petroleum and natural gas. The Offeror had no active
business of any kind prior to the making of the Offer.

The authorized capital of the Offeror consists of an unlimited number of Class A Common Shares
and an unlimited number of Class B Common Shares. Before the Offeror takes up and pays for any
Cypress Shares deposited under the Offer, it will amend its articles to create an unlimited number of
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Exchangeable Shares. As at the date hereof, al of the outstanding Class A Common Shares of the
Offeror are owned by the Trust, al of the Class B Common Shares of the Offeror are owned by
PrimeWest Energy and there are no other shares of the Offeror outstanding.

Immediately following the completion of the Offer, the Offeror will own all of the Cypress Shares
that are validly tendered under the Offer and not withdrawn prior to the Expiry Time, and the former
holders of Cypress Shares that are acquired by the Offeror pursuant to the Offer who elect to receive
Exchangeable Shares will own al of the Exchangeable Shares. The Offeror will not issue more than
5,440,000 Exchangeable Shares pursuant to the Offer. The Exchangeable Shares will be exchangeable at
any time for PrimeWest Units at the exchange ratio set forth below under "Attributes of the Exchangesble
Shares'.

The Offeror is not currently a reporting issuer in any jurisdiction and is not subject to the
informationa reporting requirements under the securities laws of any jurisdiction. The Offeror will
become subject to those reporting requirements in certain Canadian jurisdictions as a result of filing the
attached Offer and Circular in those jurisdictions and in certain other Canadian jurisdictions as a result of
the Exchangeable Shares being listed on the TSE or any other recognized exchange (should such listing
ever occur). The Offeror intends to apply for and expects to receive exemptions from those reporting
requirements. Instead of complying with those reporting requirements (which would include filing separate
financia statements for the Offeror), the Offeror will provide holders of Exchangeable Shares with the
documents filed by the Trust pursuant to the informational reporting requirements to which the Trust is
subject under applicable Canadian securities laws. If the Trust is unable to obtain the exemptive relief
that it has determined is required in connection with the offer and issuance of the Exchangeable
Shares pursuant to the Offer prior to the Expiry Time and on terms and conditions satisfactory to the
Trugt, acting reasonably, then those Cypress Shareholders which have dected to receive
Exchangeable Shares for some or all of their Cypress Shares will instead be deemed to have eected
to receive PrimeWest Units for those Cypress Shares, and such Cypress Shareholders will be issued
PrimeéWest Units for those Cypress Shares as if they had elected to receive PrimeWest Units for
those Cypress Shares. The Trust will issue a press release promptly upon receiving such exemptive
relief.

Attributes of the Exchangeable Shares

The following is a summary description of the material provisions of the Exchangeable Shares and
is qualified in its entirety by reference to the full text of (i) the Articles of Amendment of the Offeror
setting forth the Exchangeable Share Provisions, (ii) the Support Agreement, and (iii) the Voting and
Exchange Trust Agreement. Copies of the Exchangeable Share Provisions, the Support Agreement and
the Voting and Exchange Trust Agreement may be obtained upon request without charge from the
Corporate Secretary of PrimeWest Energy at 1600, 530 — 8" Avenue SW., Cagary, Alberta T2P 338
(telephone: (403) 234-6600).

Exchangeable Share Provisions

Ranking. The Exchangeable Shares will rank prior to any common shares of the Offeror and any
other shares ranking junior to the Exchangeable Shares with respect to the payment of dividends and the
distribution of assets in the event of the liquidation, dissolution or winding-up of the Offeror; provided that
notwithstanding such ranking the Offeror shall not be restricted in any way from declaring and paying a
quarterly dividend on its common shares in an amount equa to 1% of the amounts to be paid by the
Offeror to the Trust pursuant to a royalty agreement to be entered into between the Offeror and the Trust,
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subject to certain adjustments, during the immediate preceding fiscal quarter as required under the
Unanimous Shareholder Agreement of the Offeror.

Dividends. Holders of Exchangeable Shares will be entitled to receive dividends if, as and when
declared by the board of directors of the Offeror. The Offeror does not anticipate that any dividends will
be declared in respect of the Exchangeable Shares; however the board of directors has the right in its sole
discretion to do so.

Certain Restrictions. The Offeror will not, without obtaining the approval of the holders of the
Exchangeable Shares as set forth below under the sub-heading " Amendment and Approva":

(@ pay any dividend on the common shares of the Offeror or any other shares ranking junior
to the Exchangeable Shares, other than the quarterly dividend which is permitted to be
paid on its common shares or stock dividends payable in common shares of the Offeror or
any other shares ranking junior to the Exchangeable Shares;

(b) redeem, purchase or make any capital distribution in respect of the common shares of the
Offeror or any other shares ranking junior to the Exchangeable Shares;

(©) redeem or purchase any other shares of the Offeror ranking equally with the
Exchangeable Shares with respect to the payment of dividends or on any liquidation
digtribution; or

d issue any shares other than Exchangeable Shares, common shares of the Offeror and any

other shares ranking junior to the Exchangeable Shares with respect to the payment of
dividends or on any liquidation digtribution.

Liquidation of the Offeror. In the event of the liquidation, dissolution or winding-up of the
Offeror or any other proposed distribution of the assets of the Offeror among its shareholders for the
purpose of winding up its affairs, a holder of Exchangeable Shares will be entitled to receive for each
Exchangeable Share on the effective date of such liquidation, dissolution, winding-up or other distribution
(the "Liquidation Date") an amount equa to the value of that number of PrimeWest Units equa to the
Exchange Ratio as at that Liquidation Date (the "Liquidation Amount"), to be satisfied by the ddlivery of
that number of PrimeWest Units. Fractiona PrimeWest Units will not be delivered. Any amount payable
on account of the Liquidation Amount that includes a fractiona PrimeéWest Unit will be rounded down to
the nearest whole number of PrimeWest Units.

On or after the Liquidation Date, a holder of Exchangeable Shares may surrender certificates
representing such Exchangesble Shares, together with such other documents as may be reasonably
required to effect atransfer of the Exchangeable Shares, to the Offeror’ s registered office or the office of
the Exchangeable Shares Transfer Agent. Upon receipt of the certificates and other documents and
subject to the exercise by the Trust or PrimeWest Energy of the Liquidation Call Right, the Offeror will
ddiver the Liquidation Amount to such holder at the address recorded in the Offeror’s security register or
will hold the Liquidation Amount for pick-up by the holder at the Offeror’s registered office or the office
of the Exchangeable Shares Transfer Agent, as specified by the Offeror in a notice to such holders.

Upon the occurrence of a liquidation, dissolution or winding-up of the Offeror, the Trust and
PrimeWest Energy will have the right to purchase al but not less than dl of the Exchangeable Shares then
outstanding (other than Exchangeable Shares held by the Trust or PrimeWest Energy) at a purchase price
per Exchangeable Share equa to the Liquidation Amount (to be satisfied by the issuance or delivery, as
the case may be, of that number of PrimeWest Units having a value equal to the Liquidation Amount) and,
upon the exercise of the Liquidation Cal Right, the holders thereof will be obligated to sdl such
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Exchangeable Shares to the Trust or PrimeWest Energy, as applicable. The purchase by the Trust or
PrimeWest Energy of al of the outstanding Exchangeable Shares upon the exercise of the Liquidation Call
Right will occur on the Liquidation Date.

The Liquidation Cdl Right may be exercised, at the election of the Trugt, by either the Trust or
PrimeWest Energy.

Upon the occurrence of an Offeror Insolvency Event, the Trustee on behalf of the holders of the
Exchangeable Shares will have the right to require the Trust or PrimeWest Energy to purchase any or all
of the Exchangeable Shares then outstanding and held by such holders for the Liquidation Amount as
described under the sub-heading "V oting and Exchange Trust Agreement — Optional Exchange Right".

Automatic Exchange Right on Liquidation of the Trust. In the event of a PrimeWest
Liquidation Event, the Trust or PrimeWest Energy will be required to purchase each outstanding
Exchangeable Share (other than Exchangeable Shares held by the Trust or PrimeWest Energy) and
holders of Exchangeable Shares will be required to sell the Exchangeable Shares held by them at the fifth
business day prior to the effective date of the PrimeWest Liquidation Event, by exchanging, for each
Exchangeable Share held by such holder, that number of PrimeWest Units equal to the Exchange Ratio as
at the sixth business day prior to the effective date of the PrimeéWest Liquidation Event. Fractional
PrimeWest Units will not be issued. Any amount payable in respect of an Exchangeable Share in the
event of a PrimeWest Liquidation Event that includes a fractional PrimeWest Unit will be rounded down
to the nearest whole number of PrimeWest Units.

Upon a holder’s request and surrender of Exchangeable Share certificates, duly endorsed in blank
and accompanied by such instrument of transfer as PrimeWest Energy may reasonably require, the Trust
will deliver to such holder certificates representing the number of PrimeWest Units to which that holder is
entitled to receive as at that date.

Retraction of Exchangeable Shares by Holders. Subject to the Retraction Call Right of the
Trust and PrimeWest Energy described below, a holder of Exchangeable Shares will be entitled at any
time to require the Offeror to redeem any or al of the Exchangeable Shares held by such holder for a
retraction price per Exchangeable Share equal to the vaue of that number of PrimeWest Units equd to
the Exchange Ratio as at the Retraction Date (the "Retraction Price"), to be satisfied by the delivery of
that number of PrimeWest Units. Fractiona PrimeWest Units will not be delivered. Any amount payable
on account of the Retraction Price that includes a fractional PrimeWest Unit will be rounded down to the
nearest whole number of PrimeWest Units.

Holders of the Exchangeable Shares may request redemption by presenting to the Offeror or the
Exchangeable Shares Transfer Agent a certificate or certificates representing the number of
Exchangeable Shares the holder desires to have redeemed, together with a duly executed Retraction
Reguest and such other documents as may be reasonably required to effect the redemption of the
Exchangeable Shares. The redemption will become effective five business days after the date on which
the Offeror or the Exchangeable Shares Transfer Agent receives the Retraction Request from the holder.

When a holder requests the Offeror to redeem the Exchangeable Shares, the Trust and
PrimeéWest Energy will have an overriding right (the "Retraction Call Right") to purchase on the Retraction
Date al but not less than al of the Exchangeable Shares that the holder has requested the Offeror to
redeem at a purchase price per Exchangeable Share equal to the Retraction Price, to be satisfied by the
delivery of that number of PrimeWest Units having a value equd to the Retraction Price.
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At the time of a Retraction Request by a holder of Exchangeable Shares, the Offeror will
immediately notify the Trust and PrimeéWest Energy. The Trust or PrimeWest Energy must then advise
the Offeror within two business days as to whether the Retraction Call Right will be exercised. A holder
may revoke his or her Retraction Request at any time prior to the close of business on the last business
day immediately preceding the Retraction Date, in which case the holder's Exchangesble Shares will
neither be purchased by the Trust or PrimeWest Energy nor be redeemed by the Offeror. If the holder
does not revoke his or her Retraction Request, the Exchangeable Shares that the holder has requested the
Offeror to redeem will on the Retraction Date be purchased by the Trust or PrimeWest Energy or
redeemed by the Offeror, as the case may be, in each case at a purchase price per Exchangeable Share
equal to the Retraction Price.

The Retraction Call Right may be exercised, at the election of the Trust, by either the Trust or
PrimeWest Energy.

If, as aresult of solvency provisions of applicable law, the Offeror is not permitted to redeem all
Exchangeable Shares tendered by a retracting holder, the Offeror will redeem only those Exchangeable
Shares tendered by the holder as would not be contrary to such provisions of applicable law. The holder
of any Exchangeable Shares not redeemed by the Offeror will be deemed to have required the Trust to
purchase such unretracted Exchangeable Shares in exchange for PrimeWest Units on the Retraction Date
pursuant to the optional Exchange Right.

Redemption of Exchangeable Shares. Subject to applicable law and the Redemption Call Right
of the Trust and PrimeWest Energy, the Offeror:

(@ will, on the date that is the second anniversary of the date that the Offeror first takes up
and pays for Cypress Shares deposited under the Offer (the "Automatic Redemption
Date"), redeem al but not less than al of the then outstanding Exchangeable Shares for a
redemption price per Exchangeable Share equa to the value of that number of PrimeWest
Units equal to the Exchange Ratio as at the last business day prior to that Redemption
Date (as that term is defined below) (the "Redemption Price"), to be satisfied by the
delivery of that number of PrimeWest Units;

(b) may, a any time when the aggregate number of issued and outstanding Exchangeable
Shares is less than 200,000 (as such number of shares may be adjusted as deemed
appropriate by the board of directors of the Offeror to give effect to any subdivision or
consolidation of or stock dividend on the Exchangesble Shares, any issuance or
distribution of rights to acquire Exchangeable Shares or securities exchangeable for or
convertible into or carrying rights to acquire Exchangesble Shares, any issue or
distribution of other securities or rights or evidences of indebtedness or assets, or any
other capital reorganization or other transaction involving or affecting the Exchangeable
Shares) (the "De Minimus Redemption Date' and, collectively with an Automatic
Redemption Date, a "Redemption Date"), redeem al but not less than all of the then
outstanding Exchangeable Shares for the Redemption Price per Exchangeable Share; and

(©) will be deemed to have redeemed al but not less than al of the then outstanding
Exchangeable Shares for the Redemption Price per Exchangeable Share immediately
prior to the time when the unit purchase rights issued pursuant to the unitholder rights plan
referred to at Section 7 of Schedule A to this Circular (or pursuant to any successor or
replacement rights plan) would separate from the PrimeéWest Units and become
exercisable.
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Fractional PrimeéWest Units will not be ddivered. Any amount payable on account of the
Redemption Price that includes a fractiona PrimeWest Unit will be rounded down to the nearest whole
number of PrimeWest Units.

The Offeror will, at least 90 days prior to any Redemption Date, provide the registered holders of
the Exchangeable Shares with written notice of the prospective redemption of the Exchangeable Shares
by the Offeror, including the number of Exchangeable Shares the Offeror intends to redeem. On or after
the date that such notice is provided, upon the holder’s presentation and surrender of the certificates
representing the Exchangeable Shares and such other documents as may be required at the registered
office of the Offeror or the office of the Exchangeable Shares Transfer Agent, the Offeror will deliver the
Redemption Price to the holder at the address of the holder recorded in the Offeror’s security register or
by holding the Redemption Price for pick-up by the holder at the registered office of the Offeror or the
office of the Exchangeable Shares Transfer Agent as specified in the written notice.  The accidental
failure or omission to give any notice of redemption to less than 10% of the holders of Exchangeable
Shares (other than the Trust and PrimeWest Energy) will not affect the validity of any redemption of
Exchangeable Shares pursuant to such notice.

The Trust and PrimeWest Energy will be granted a right (the "Redemption Cal Right"),
notwithstanding a proposed redemption of the Exchangeable Shares by the Offeror on the applicable
Redemption Date, pursuant to the Exchangeable Share Provisions, to purchase on any Redemption Date
all but not less than al of the Exchangeable Shares then outstanding (other than Exchangeable Shares held
by the Trust or PrimeWest Energy) in exchange for the Redemption Price and, upon the exercise of the
Redemption Cal Right, the holders of al of the then outstanding Exchangeable Shares will be obliged to
sl all such shares to the Trust or PrimeWest Energy, as applicable. If either the Trust or PrimeWest
Energy exercises the Redemption Call Right, the Offeror’s right to redeem the Exchangeable Shares on
the applicable Redemption Date will terminate. The Redemption Call Right may be exercised, at the
election of the Trugt, by either the Trust or PrimeWest Energy.

Voting Rights. Except as required by applicable law, the holders of the Exchangeable Shares are
not entitled as such to receive notice of or attend any meeting of the shareholders of the Offeror or to vote
a any such meeting.

Anti-Dilution. The number of PrimeWest Units for which the Exchangeable Shares are
exchangeable will, in addition to being adjusted from time to time to conform to the Exchange Ratio, be
subject to adjustment in the event of:

@ the subdivision, consolidation or reclassification of the PrimeWest Units or the declaration
by the Trust of a distribution payable in PrimeWest Units (or securities exchangeable for
or convertible into PrimeWest Units) (other than in the ordinary course);

(b) the issue of rights, options or warrants to al or substantidly al of the PrimeWest
Unitholders entitling them to subscribe for PrimeWest Units or securities convertible or
exchangeable, or carrying rights to purchase, into PrimeWest Units a a price per
PrimeWest Unit of less than eighty-five percent of the then market price of such
PrimeWest Units; or

(c) the issue, payment or distribution to al or substantialy al of the PrimeWest Unitholders of
any assets (including evidence of indebtedness) or cash or other rights or securities if such
issuance, payment or distribution does not congtitute a distribution paid in the ordinary
course or an event described in (a) or (b) above.
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Amendment and Approval. The rights, privileges, redtrictions and conditions attaching to the
Exchangeable Shares may be changed only with the approval of the holders thereof. Any such approval
or any other approva or consent to be given by the holders of the Exchangeable Shares will be sufficiently
given if given in accordance with applicable law and subject to a minimum requirement that such approval
or consent be evidenced by a resolution passed by not less than two-thirds of the votes cast thereon (other
than shares beneficially owned by the Trust, PrimeWest Energy or any of their respective subsidiaries and
other affiliates) at a meeting of the holders of the Exchangeable Shares duly called and held a which
holders of at least 20% of the then outstanding Exchangeable Shares are present in person or represented
by proxy. In the event that no such quorum is present at such meeting within one-haf hour after the time
appointed therefor, then the meeting will be adjourned to such place and time (not less than 10 days later)
as may be determined at the original meeting and the holders of Exchangeable Shares present in person or
represented by proxy at the adjourned meeting will constitute a quorum thereat and may transact the
business for which the meeting was originally called. At the adjourned meeting, a resolution passed by the
affirmative vote of not less than two-thirds of the votes cast thereon will constitute the approval or consent
of the holders of the Exchangeable Shares.

Actions by the Trust under the Support Agreement and the Voting and Exchange Trust
Agreement. Under the Exchangeable Share Provisions, the Offeror will agree to take al such actions and
do al such things as are necessary or advisable to perform and comply with its obligations under, and to
facilitate the performance and compliance by the Trust with its obligations under, the Support Agreement
and the Voting and Exchange Trust Agreement.

Non-resident Holders. Exchangeable Shares will not be issued to a U.S. Person or a resident of
any foreign country. Notwithstanding anything contained in the Exchangeable Share Provisions, or the
previous sentence, the obligation of the Trust or PrimeWest Energy to pay the Retraction Price,
Liquidation Price or Redemption Price in respect of the Exchangeable Shares which are held by a U.S.
Person or a resident of any foreign country shall be satisfied by deivering the PrimeWest Units which
would have been received by the affected holder to the Exchangeable Shares Transfer Agent who shall
sell such PrimeWest Units on the stock exchange on which the PrimeWest Units are then listed and, upon
such sale, the rights of the affected holder shall be limited to receiving the net proceeds of sde (net of
applicable taxes) upon surrender of the certificates representing such Exchangeable Shares.

Voting and Exchange Trust Agreement

Voting Rights. In accordance with the Voting and Exchange Trust Agreement, the Trust will
have issued the Specia Voting Unit to Montreal Trust Company, the Trustee for the benefit of the holders
(other than the Trust and PriméWest Energy) of the Exchangeable Shares. The Special Voting Unit will
carry a number of votes, exercisable at any meeting at which PrimeWest Unitholders are entitled to vote
equal to the number of PrimeWest Units (rounded down to the nearest whole number) into which the
Exchangeable Shares are then exchangeable. With respect to any written consent sought from the
PrimeWest Unitholders, each vote attached to the Speciad Voting Unit will be exercisable in the same
manner as set forth above.

Each holder of an Exchangeable Share on the record date for any meeting at which PrimeWest
Unitholders are entitled to vote will be entitled to instruct the Trustee to exercise that number of votes
attached to the Specia Voting Unit equal to the number of PrimeWest Units (rounded down to the nearest
whole number) into which such Exchangeable Share is then exchangesble. The Trustee will exercise
each vote attached to the special voting unit only as directed by the relevant holder and, in the absence of
instructions from a holder as to voting, will not exercise such votes.
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The Trustee will send to the holders of the Exchangeable Shares the notice of each meeting at
which the PrimeWest Unitholders are entitled to vote, together with the related meeting materials and a
statement as to the manner in which the holder may instruct the Trustee to exercise the votes attaching to
the Specia Voting Unit, a the same time as the Trust sends such notice and materias to the PrimeWest
Unitholders. The Trustee will also send to the holders copies of al information statements, interim and
annual financial statements, reports and other materials sent by the Trust to the PrimeWest Unitholders at
the same time as such materials are sent to the PrimeWest Unitholders. To the extent such materials are
provided to the Trustee by the Trugt, the Trustee will aso send to the holders al materials sent by third
parties to PrimeWest Unitholders, including dissdent proxy circulars and tender and exchange offer
circulars, as soon as possible after such materials are first sent to PrimeWest Unitholders, and the Trust
will use its reasonable best efforts to obtain and deliver such materials to the Trustee.

All rights of a holder of Exchangeable Shares to exercise votes attached to the Special Voting
Unit will cease upon the exchange of al such holder's Exchangeable Shares for PrimeWest Units.

With the exception of administrative changes for the purpose of adding covenants for the
protection of the holders of the Exchangeable Shares, making necessary amendments or curing
ambiguities or clerica errors (in each case provided that the board of directors of PrimeWest Energy and
the Trustee are of the opinion that such amendments are not prejudicia to the interests of the holders of
the Exchangeable Shares), the Voting and Exchange Trust Agreement may not be amended without the
approva of the holders of the Exchangeable Shares.

Optional Exchange Right. Upon the occurrence and during the continuance of:
(@ an Offeror Insolvency Event; or

(b circumstances in which the Trust and PrimeWest Energy may exercise a Call Right, but
elect not to exercise such Call Right;

a holder of Exchangeable Shares will be entitled to instruct the Trustee to exercise the optiona Exchange
Right with respect to any or al of the Exchangeable Shares held by such holder, thereby requiring the
Trust or PrimeWest Energy to purchase such Exchangeable Shares from the holder. Immediately upon
the occurrence of (i) an Offeror Insolvency Event, (ii) any event which will, with the passage of time or
the giving of notice, become an Offeror Insolvency Event, or (iii) the eection by the Trust and PrimeWest
Energy not to exercise a Call Right which is then exercisable by the Trust and PrimeWest Energy, the
Offeror and the Trust will give notice thereof to the Trustee. As soon as practicable thereafter, the
Trustee will then notify each affected holder of Exchangeable Shares of such event or potential event and
will advise the holder of its rights with respect to the optional Exchange Right.

The purchase price payable by the Trust or PrimeWest Energy for each Exchangeable Share to
be purchased under the optional Exchange Right will be satisfied by the issuance of that number of
PrimeWest Units equal to the Exchange Ratio as at the last business day prior to the day of closing of the
purchase and sale of such Exchangeable Share under the Exchange Right (the "Exchange Price").
Fractiona PrimeWest Units will not be issued. Any amount payable on account of the Exchange Price
that includes a fractional PrimeWest Unit will be rounded down to the nearest whole number of
PrimeWest Units.

If, as a result of solvency provisions of applicable law, the Offeror is unable to redeem al of a
holder’s Exchangeable Shares which such holder is entitled to have redeemed in accordance with the
Exchangeable Share Provisions, the holder will be deemed to have exercised the optional Exchange Right

47



with respect to the unredeemed Exchangeable Shares and the Trust or PrimeWest Energy will be required
to purchase such shares from the holder in the manner set forth above.

Support Agreement

The Trust Support Obligation. Under the Support Agreement, the Trust and PrimeWest Energy
each will agree that:

@ the Trust and PrimeWest Energy will take al actions and do al things necessary to ensure
that the Offeror is able to pay to the holders of the Exchangeable Shares the Liquidation
Amount in the event of a liquidation, dissolution or winding-up of the Offeror, the
Retraction Price in the event of the giving of a Retraction Request by a holder of
Exchangeable Shares, or the Redemption Price in the event of a redemption of
Exchangeable Shares by the Offeror; and

(b) PrimeWest Energy will not vote or otherwise take any action or omit to take any action
causing the liquidation, dissolution or winding-up of the Offeror.

The Support Agreement will also provide that, without the prior approva of the Offeror and the
holders of the Exchangeable Shares, the Trust will not distribute additional PrimeWest Units or rights to
subscribe therefor or other property or assets to al or substantialy all of the PrimeWest Unitholders, nor
change the rights, privileges or other terms of the PrimeWest Units, unless the same or an equivaent
distribution on, or change to the Exchangeable Shares (or in the rights of the holders thereof) is made
smultaneoudly. In the event of any proposed take-over bid, issuer bid or similar transaction affecting the
PrimeWest Units, the Trust will use reasonable efforts to take al actions necessary or desirable to enable
holders of Exchangeable Shares to participate in such transaction to the same extent and on an
economically equivalent basis as the PrimeWest Unitholders.

The Support Agreement also provides that, as long as any outstanding Exchangeable Shares are
owned by any person or entity other than the Trust, PriméWest Energy or any of their respective
subsidiaries and other affiliates, PrimeWest Energy will, unless approva to do otherwise is obtained from
the holders of Exchangeable Shares, remain the direct or indirect beneficial owner of more than 50% of all
of the issued and outstanding voting securities of the Offeror.

With the exception of administrative changes for the purpose of adding covenants for the
protection of the holders of the Exchangeable Shares, making certain necessary amendments or curing
ambiguities or clerica errors (in each case provided that the board of directors of PrimeWest Energy and
the Trustee are of the opinion that such amendments are not prejudicia to the interests of the holders of
the Exchangeable Shares), the Support Agreement may not be amended without the approva of the
holders of the Exchangeable Shares.

Under the Support Agreement, the Trust and PrimeWest Energy have agreed to not exercise any
voting rights attached to the Exchangeable Shares owned by them or any of their respective subsidiaries
and other affiliates on any matter considered at meetings of holders of Exchangeable Shares (including
any approval sought from such holders in respect of matters arising under the Support Agreement).

Delivery of PrimeWest Units. The Trust will make such filings and seek such regulatory
consents and approvals as are necessary so that the PrimeWest Units issuable upon the exchange of
Exchangeable Shares will be issued in compliance with applicable securities laws in Canada and may be
traded freely on the TSE or such other exchange on which the PrimeWest Units may be listed, quoted or
posted for trading from time to time.
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Directors and Officers

The names, municipalities and principa occupations of the directors and officers of the Offeror
are asfollows:

Name and Present Principal Position Held With Offeror Municipality of
Occupation or Employment Residence
KENT J MACINTYRE Director and Chief Executive Cdgary, Alberta
Chief Executive Officer Officer

PrimeWest Energy Inc.

SUSAN M. DUNCAN Vice-Presdent, Finance Cdgary, Alberta
Vice-Presdent, Finance
PrimeWest Energy Inc.

TIM GRANGER Vice-President, Production Cdgary, Alberta
Vice-President, Production
PrimeWest Energy Inc.

RON AMBROZY Vice-President, Business Cdgary, Alberta
Vice-Presdent, Business Development Development
PrimeWest Energy Inc.

ANN C. LANIEL Land Manager Cdgary, Alberta

Land Manager
PrimeWest Energy Inc.

JAMES T. BRUVALL Secretary Cdgary, Alberta
Partner
Stikeman Elliott

Other than Mr. Bruvall, none of the above officers have been employed in their current positions
for more than five years. Prior to July, 1996 Mr. Maclntyre's principa occupation was Chief Executive
Officer of Triad Energy Inc. (March, 1994 - July, 1996). For the five years prior to June, 1999, Mr.
Granger held various manageria positions at Pogo Canada Ltd., Petro-Canada and prior to that at
Amerada-Hess. Prior to October, 1996 Ms. Duncan was Treasurer of Triad Energy Inc. (June, 1995 -
October, 1996) and prior to June, 1995 a Principal with Coopers & Lybrand, Chartered Accountants.
Prior to September, 1997, Mr. Ambrozy held severa positions of progressive responsibility a Gulf Canada
Resources Limited over the previous 22 years. Prior to October, 1996 Ms. Lanid was Landman of Triad
Energy Inc. (March, 1994 - October, 1996).

None of the directors or officers of the Offeror receives any remuneration in respect of his or her
appointment in such capacities.

Auditors, Regigtrar and Transfer Agent

The auditors of the Offeror are PricewaterhouseCoopers LLP, Chartered Accountants, 1200,
425 — 1% Street SW., Cagary, Alberta T2P 3V7.
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The transfer agent and registrar for the Exchangeable Shares is Computershare Trust Company
of Canada at its principal offices in Toronto and Calgary.

3. CYPRESS

Overview

Cypress is a Cagary-based company that was amagamated under the ABCA on September 1,
1999. The primary predecessor corporation to Cypress was incorporated under the ABCA on November
16, 1995 and commenced drilling operations in June 1996. The head and principa offices of Cypress are
located at 2700, 500 — 4" Avenue SW., Cagary, Alberta, T2P 2V6.

Cypress stated business strategy has been to use exploration as a cornerstone of its growth.
Cypress also acquired assets when it perceived that the costs of acquisition were competitive with the
finding and development costs of Cypress exploration program, and when acquisitions alowed Cypress to
consolidate a core area and/or provide drilling opportunities for its exploration program.

Price Range and Trading Volume of the Cypress Shares

The outstanding Cypress A Shares are traded on the TSE under the trading symbol "CYZ.A".
The outstanding Cypress B shares are traded on the CDNX under the trading symbol "CYZ.B". The
following table sets forth the price range and trading volume of Cypress A Shares and Cypress B Shares
as reported by the TSE and the CDNX (and its predecessor, the Alberta Stock Exchange), as applicable,
for the periods indicated:

CypressA Shares CypressB Shares

High Low Volume High Low Volume
Period
1999
First Quarter $ 4.50 $ 3.30 2,780,400 $ 5.50 $ 530 7,000
Second Quarter 6.10 4.10 5,799,200 575 5.50 20,300
Third Quarter 7.90 5.80 11,759,400 7.00 5.65 4,300
Fourth Quarter 7.00 4.40 5,894,100 7.50 6.75 23,700
2000
First Quarter 6.90 4.75 10,051,400 7.30 6.95 32,300
Second Quarter 7.75 5.35 6,461,900 7.50 6.75 14,200
July 7.00 5.80 1,282,400 8.00 7.60 3,800
August 6.95 5.95 2,867,300 8.50 7.75 9,400
September 7.90 6.85 2,989,800 8.30 8.00 7,000
October 8.80 7.25 3,571,800 8.50 8.00 13,300
November 8.10 7.00 1,586,000 8.30 8.05 6,700
December 10.20 7.80 2,355,200 8.60 8.30 7,100
2001
January 9.95 8.85 3,432,000 8.75 8.50 17,900
February 13.25 9.21 27,865,100 12.75 8.65 156,900
March (1-2) 12.50 12.23 2,504,836 12.25 12.15 2,065
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The closing price of the Cypress A Shares on the TSE on February 15, 2001, the last trading day
prior to the date on which announcement of the Offer was made, was $10.60. The closing price of the
Cypress B Shares on the CDNX on February 15, 2001 was $9.00.

Recent Press Releases
Third Quarter Operating and Financial Results

On November 14, 2000, Cypress announced its financia and operating results for the nine months
ended September 30, 2000. Cypress reported that its average daily oil and gas production of 11,099 boe
per day for the first nine months of 2000 represented a 43% increase over the same period in 1999.
Cypress daily production during the third quarter was 11,683 boe per day. Cypress reported that 60% of
its production during the first nine months of 2000 was natural gas, 30% was light oil and 10% was natural
gasliquids.

Cypress dso reported that higher production volumes combined with increased commodity prices
resulted in a 107% increase in revenue to $48.7 million for the third quarter compared to $23.5 million in
revenue for the same period in 1999. For the nine months ended September 30, 2000, revenue was $117.8
million, 131% higher than the $51.0 million recorded for the same period in 1999. Cash flow from
operations for the nine months ended September 30, 2000 rose 144% to $66.5 million ($1.44 per fully
diluted share) compared to $27.2 million ($0.73 per fully diluted share) for the same period in 1999.
Earnings for the nine months ended September 30, 2000 totalled $21.0 million ($0.46 per fully dluted
share), a 422% increase compared to $4.0 million ($0.11 per fully diluted share) for the same period in
1999.

Normal Course I ssuer Bid

On December 7, 2000, Cypress announced that it had filed a notice of intention to renew its
normal course issuer bid with the T