No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form prospectus constitutes a public offering of these
securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities. These securities have not been and will not
be registered under the United States Securities Act of 1933, as amended (the "1933 Act") or any state securities laws. Accordingly, these securities may not be offered or sold within the
United Sates or to a U.S. person (as such termis defined in Regulation Sunder the 1933 Act) and this short form prospectus does not constitute an offer to sell or a solicitation of an offer
to buy any of these securities within the United States. See "Plan of Distribution".
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VIKING ENERGY ROYALTY TRUST

$175,000,000
6.40% Convertible Unsecured Subordinated Debentures

This short form prospectus qualifies the distribution of 175,000 6.40% convertible unsecured subordinated debentures
(the "6.40% Debentures') of Viking Energy Royalty Trust ("VERT" or, together with its subsidiaries, "Viking") at a price of
$1,000 per 6.40% Debenture due October 31, 2012 (the "Maturity Date"). The 6.40% Debentures bear interest at an annual rate of
6.40% payable semi-annually on April 30 and October 31 in each year commencing April 30, 2006. The 6.40% Debentures are
redeemable by VERT at a price of $1,050 per 6.40% Debenture on or after November 1, 2008 and on or before October 31, 2009,
at a price of $1,025 per 6.40% Debenture on or after November 1, 2009 and on or before October 31, 2010, and at a price of
$1,000 per 6.40% Debenture on or after November 1, 2010 and before the Maturity Date, in each case, plus accrued and unpaid
interest thereon. See "Details of the Offering".

6.40% Debenture Conversion Privilege

Each 6.40% Debenture will be convertible into trust units ("Trust Units') of VERT at the option of the holder at any
time prior to the close of business on the earlier of the Maturity Date and the business day immediately preceding the date
specified by VERT for redemption of the 6.40% Debentures, at a conversion price of $11.50 per Trust Unit, subject to adjustment
in certain events. Holders converting their 6.40% Debentures will receive accrued and unpaid interest thereon. See "Details of
the Offering - Conversion Privilege".

The issued and outstanding Trust Units and 10.5% Debentures (as defined herein) are each listed for trading on the
Toronto Stock Exchange (the "TSX") under the trading symbols VKR.UN and VKR.DB, respectively. There is currently no
market through which the 6.40% Debentures may be sold. The TSX has approved the listing of the 6.40% Debentures distributed
under this short form prospectus and the Trust Units issuable on the conversion, redemption or maturity of the 6.40% Debentures
onthe TSX. Listing will be subject to VERT fulfilling all of the listing requirements of the TSX on or before January 3, 2006. On
October 11, 2005, the last trading day prior to the filing of this short form prospectus, the closing price of the Trust Units on the
TSX was $9.50 and the closing price of the 10.5% Debentures on the TSX was $131.24.

Net Proceedsto

Priceto Public Underwriters Fee VERT®
Per 6.40% Debenture.........coeeeeeveeeenn, $1,000 $40 $960
TOtAl oo $175,000,000 $7,000,000 $168,000,000
Note:
0] Before deducting expenses of the offering, estimated to be $400,000, which will be paid from VERT's general funds.

Scotia Capital Inc., CIBC World Markets Inc., FirstEnergy Capital Corp., BMO Nesbitt Burns Inc., RBC Dominion
Securities Inc. and TD Securities Inc. (collectively, the "Underwriters"), as principals, conditionally offer the 6.40% Debentures,
subject to prior salg, if, as and when issued by VERT and delivered and accepted by the Underwriters in accordance with the
conditions contained in the Underwriting Agreement referred to under "Plan of Distribution™ and subject to the approval of certain
legal matters relating to the offering on behalf of Viking by Macleod Dixon LLP and on behalf of the Underwriters by Burnet,
Duckworth & Palmer LLP.

Subscriptions for 6.40% Debentures will be received subject to rejection or alotment in whole or in part and the right is
reserved to close the subscription books at any time without notice. Certificates for the aggregate principal amount of the 6.40%
Debentures will be issued in registered form to The Canadian Depository for Securities Limited ("CDS') or its nominee under the
book-based system administered by CDS and will be deposited with CDS on the date of closing. No certificates evidencing the



6.40% Debentures will be issued to purchasers, except in certain limited circumstances, and registration will be made in the
depository service of CDS. Purchasers of the 6.40% Debentures will receive only a customer confirmation from the Underwriter
or other registered dealer who is a CDS participant and from or through whom a beneficial interest in the 6.40% Debentures is
purchased. Subject to applicable laws, the Underwriters may, in connection with the offering, effect transactions which stabilize or
maintain the market price for the Trust Units, 10.5% Debentures or 6.40% Debentures at levels other than those which otherwise
might prevail in the open market. See "Plan of Distribution". Closing of the offering is expected to occur on or about October 20,
2005 or such other day as Viking Holdings Inc. ("VHI"), as administrator of VERT, and the Underwriters may agree.

In the opinion of Macleod Dixon LLP, counsel to Viking, and Burnet, Duckworth & Palmer LLP, counsel to the
Underwriters, based on representations of VHI and VERT as to certain factual matters and subject to the qualifications and
assumptions discussed under "Eligibility for Investment”, the 6.40% Debentures offered hereunder and the Trust Units issued on
conversion, redemption or maturity of the 6.40% Debentures will, on the date of closing, be qualified investments under the Tax
Act (as defined herein) and the regulations thereunder for trusts governed by registered retirement savings plans, registered
retirement income funds, deferred profit sharing plans (except a deferred profit sharing plan to which Viking has made a
contribution) and registered education savings plans. See "Eligibility for Investment”.

A return on an investment in Trust Units, in the event Trust Units are received on conversion, redemption or maturity of
the 6.40% Debentures, is not comparable to the return on an investment in a fixed income security. The recovery of an initia
investment in Viking is at risk, and the anticipated return on such investment is based on many performance assumptions.
Although VERT intends to make distributions of its available cash to holders of Trust Units ("Unitholders'), these cash
distributions may be reduced or suspended. Cash distributions are not guaranteed. The actual amount distributed will depend
on numerous factors including: the financial performance of Viking and its debt obligations, working capital requirements and
future capital requirements. In addition, the market value of the Trust Units may decline if Viking's cash distributions decline in
the future, and any such market value decline may be material.

It is important for an investor to consider the particular risk factors that may affect the industry in which it is investing,
and therefore the stability of the distributions that it receives. See, for example, "Possible Failure to Realize Anticipated Benefits
of Business Acquisitions' and "Availability of Credit" under the section "Risk Factors' herein and "Volatility of Oil and Natural
Gas Prices', "Mutual Fund Trust Status and Investment Eligibility”, "Operational Matters', "Debt Service", "Depletion of
Reserves', "Return of Capital”, "Additional Financing" and "Variations in Interest Rates and Foreign Exchange Rates' under the
heading "Description of the Business - Risk Factors' on pages 20 to 23 of VERT's AlIF (as defined herein) incorporated by
reference in this short form prospectus. These sections also describe Viking's assessment of those risk factors, as well as the
potential consequencesto an investor if arisk should occur.

The after tax return from an investment in Trust Units to Unitholders subject to Canadian income tax can be made up of
both a return on capital and a return of capital. That composition may change over time, thus affecting an investor's after tax
return. Returns on capital are generally taxed as ordinary income in the hands of a Unitholder. Returns of capital are generally tax
deferred (and reduce the Unitholder's cost base in the Trust Unit for tax purposes).

Thereiscurrently no market through which the 6.40% Debentures may be sold and purchasers may not be able to
resell the 6.40% Debentures purchased under thisshort form prospectus.

VERT is an open-ended unincorporated investment trust which offers and sellsits Trust Unitsto the public. The
Trust Units, the 10.5% Debentures, the 6.40% Debentures and the Trust Units issued on the conversion, redemption or
maturity of the 6.40% Debentures offered hereunder are not "deposits’ within the meaning of the Canada Deposit
Insurance Corporation Act (Canada) and are not insured under the provisions of that Act or any other legidation.
Furthermore, VERT is not a trust company and, accordingly, it is not registered under any trust and loan company
legidation asit doesnot carry on or intend to carry on the business of a trust company.

Each of Scotia Capital Inc., CIBC World Markets Inc.,, RBC Dominion Securities Inc. and TD Securities Inc. is,
directly or indirectly, a wholly-owned subsidiary of a Canadian chartered bank which is a lender to Viking and to which
Viking is presently indebted. Consequently, VERT may be considered to be a "connected issuer” of each of these
Underwriters for the purposes of Canadian securities legisation. See " Relationship Between Viking and Certain
Underwriters'. All of the net proceeds of the offering will be used to repay a portion of the outstanding bank loans under
Viking's existing credit facility including the termination of its $75 million Senior Bridge Credit Facility, thereby
increasing its unused credit capacity to fund ongoing capital expenditures and future acquisitions, as well as general trust
purposes. See" Use of Proceeds’.
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ABBREVIATIONSAND SELECTED DEFINITIONS

In this short form prospectus, the abbreviations and terms set forth below have the following meanings:

"API" degrees API, a measure of hydrocarbon "boe" barrels of oil equivalent. A barrel of ail
density equivalent is determined by converting a
" bbl" barrels volume of natural gas to barrels using the
"boe/d" barrels of oil equivalent per day ratio of six mcf to one barrel. Boes may be
" mbbl" 1.000 barrels misleading, particularly if used in isolation.
- ’ , The boe conversion ratio of 6 mcf: 1bbl is
mef 1,000 cub|cfe§t based on an energy equivalency conversion
" mmcf" 1,000,000 cubic feet method primarily applicable at the burner tip
" mmboe" one million barrels of oil equivalent and does not represent a value equivalency at
"mmbtu” 1,000,000 British thermal units the wellhead.
"M$" thousands of dollars
"Proved" those reserves that can be estimated with a high degree of certainty to be recoverable. It islikely
reserves that the actual remaining quantities recovered will exceed the estimated proved reserves.

"Probable" those additional reserves that are less certain to be recovered than proved reserves. It is equally
reserves likely that the actual remaining quantities recovered will be greater or less than the sum of the
estimated proved plus probable reserves.

In this short form prospectus and the documents incorporated by reference herein, dollar amounts are stated
in Canadian dollars unless otherwise noted.



NOTE REGARDING FORWARD-LOOKING STATEMENTS

This short form prospectus and the documents incorporated by reference herein contain forward-looking
statements. These statements relate to future events or Viking's future performance. All statements other than
statements of historical fact are forward-looking statements. In some cases, forward-looking statements can be

identified by terminology such as "may", "will", "should", "expect”, "plan”, "anticipate", "believe", "estimate",
"predict”, "potential”, "continue”, or the negative of these terms or other comparable terminology. These statements
are only predictions. Actual events or results may differ materially. In addition, this short form prospectus and the
documents incorporated by reference herein may contain forward-looking statements attributed to third party
industry sources. Undue reliance should not be placed on these forward-looking statements, as there can be no
assurance that the plans, intentions or expectations upon which they are based will occur. By its nature, forward-
looking information involves numerous assumptions, known and unknown risks and uncertainties, both general and
specific, that contribute to the possibility that the predictions, forecasts, projections and other forward-looking
statements will not occur. Forward-looking statements in this short form prospectus and the documents incorporated
by reference herein include, but are not limited to, statements with respect to production volumes, operating costs,
commodity prices, administrative costs, commodity price risk management activity, acquisitions and dispositions,
capital spending, distributions, access to credit facilities, capital taxes, income taxes, cash flow from operations and
regulatory changes. These statements speak only as of the date of this short form prospectus or as of the date
specified in the document incorporated by reference herein, as the case may be.

Although Viking believes that the expectations reflected in the forward-looking statements are reasonable,
there can be no assurance that such expectations will prove to be correct. Neither Viking nor the Underwriters can
guarantee future results, levels of activity, performance, or achievements. Some of the risks and other factors, some
of which are beyond Viking's control, which could cause results to differ materialy from those expressed in the
forward-looking statements contained in this short form prospectus and the documents incorporated by reference
herein include, but are not limited to:

general economic conditions in Canada, the United States and globally;

industry conditions, including fluctuations in the price of crude oil, natural gas and natural gas
liquids;

uncertainties associated with estimating reserves,

competition for, among other things, capital, acquisitions of reserves, undeveloped lands and
skilled personnel;

royalties payable in respect of Viking's oil and natural gas production;

governmental regulation in North America of the oil and gas industry, including income tax and
environmental regulation;

fluctuation in foreign exchange or interest rates,
stock market volatility and market valuations;
the need to obtain required approvals from regulatory authorities;

unanticipated operating events which can reduce production or cause production to be shut-in or
delayed;

failure to realize the anticipated benefits of acquisitions;

failure to obtain industry partner and other third party consents and approvals, when required;
third party performance of obligations under contractual arrangements; and

the other factors set forth under "Risk Factors" in this short form prospectus and the AIF.

Statements relating to "reserves' or “resources' are deemed to be forward-looking statements, as they
involve the implied assessment, based on certain estimates and assumptions, that the resources and reserves



described can be profitably produced in the future. Readers are cautioned that the foregoing list of factors is not
exhaustive. The forward-looking statements contained in this short form prospectus and the documents incorporated
by reference herein are expressy qualified by this cautionary statement. Neither Viking nor the Underwriters are
under any duty to publicly update or revise any of the forward-looking statements after the date of this short form
prospectus to conform such statements to actual results or to changes in Viking's expectations, except in the case of
Viking as expresdy required by applicable securities laws.

PRESENTATION OF OlIL AND GASRESERVESAND PRODUCTION INFORMATION

Gilbert Laustsen Jung Associates Ltd. ("GLJ") has prepared oil and natural gas reserves reports dated
effective December 31, 2004 with respect to the oil and natural gas properties of each of Viking, Calpine Natural
Gas Trust ("CNGT") and Kensington Energy Ltd. ("Kensington") in consultation with management of VHI, on
behalf of VERT, and an oil and gas reserve report dated effective April 30, 2005 with respect to the oil and natural
gas properties of Krang Energy Inc. ("Krang") in consultation with management of Krang (such reports are,
collectively, the "GLJ Reports'). Each of the GLJ Reports as well as the oil and natural gas reserve information
contained in this short form prospectus, including the documents incorporated by reference, has been prepared and
presented in accordance with National Instrument 51-101 Standards of Disclosure for Oil and Gas Activities.

The reserves estimates on the properties described herein are estimates only. The actua reserves on the
properties may be greater or less than those calculated. See "Note Regarding Forward-Looking Statements'.
Disclosure of estimates of reserves and future net revenue (included in VERT's AlF incorporated by reference in this
short form prospectus) for individual properties or groups of properties may not reflect the same confidence level as
estimates of reserves and future net revenue for all properties, due to the effects of aggregation. The estimated future
net revenue from the production of the disclosed oil and natural gas reserves does not represent the fair market value
of these reserves. Other assumptions and qualifications relating to costs and other matters are included in the GLJ
Reports. There is no assurance that the price and cost assumptions contained in the GLJ Reports will be attained and
variances could be material. See "Risk Factors'.

Viking has adopted the standard of 6 mcf:1 bbl when converting natural gas to barrels of oil equivalent. A
boe may be misleading, particularly if used in isolation. A boe conversion ratio of 6 mcf:1 bbl is based on an energy
equivalency conversion method primarily applicable at the burner tip and does not represent a value equivalency at
the wellhead.

NON-GAAP MEASURES

In this short form prospectus and the documents incorporated by reference herein, the term "Cash Flow
From Operations’ is used which is not a measure recognized by Canadian generally accepted accounting principles
("GAAP") and does not have a standardized meaning prescribed by GAAP. Therefore, "Cash Flow From
Operations' of Viking may not be comparable to similar measures presented by other issuers, and investors are
cautioned that "Cash Flow From Operations' should not be construed as an aternative to net income (loss), cash
flow from operating activities or other measures of financial performance calculated in accordance with GAAP. All
references to "Cash Flow From Operations" are based on cash flow from operating activities before asset retirement
expenditures and changes in non-cash working capital, as presented in the consolidated financial statements of
Viking, and may be reconciled to GAAP by including these items when considering Cash Flow From Operations.
Viking uses such term as an indicator of financial performance because such term is commonly utilized by investors
to evaluate royalty trusts and income funds in the oil and gas sector. Viking believes that such term is a useful
supplemental measure as it provides investors with information with respect to Viking's operating performance,
leverage and liquidity and of cash available for distribution to Unitholders.



SUMMARY

The following information is a summary only and is to be read in conjunction with, and is qualified in its
entirety by, the more detailed information and financial data appearing elsewhere in this short form prospectus and
in the documents incor porated by reference herein. Capitalized terms have the meanings assigned to them elsewhere
in this short form prospectus.

VIKING ENERGY ROYALTY TRUST

VERT is an open-ended unincorporated investment trust created on November 5, 1996 under the laws of
the Province of Alberta pursuant to a trust indenture dated November 5, 1996, as amended and restated effective
July 1, 2003. VERT's purpose is to acquire, hold and invest in securities, royalties or other interests in entities that
derive their value from petroleum and natural gas and energy related assets. Viking's principal and head office and
registered office is located at Suite 400 Calgary Place, 330 — 5th Avenue S.W., Calgary, Alberta T2P OL4. The
beneficiaries of VERT are the holders of its Trust Units.

The Offering
| ssue: 6.40% convertible unsecured subordinated debentures.
Amount of Offering:  $175,000,000.
Price: $1,000 per 6.40% Debenture.
Use of Proceeds: All of the net proceeds of the offering of 6.40% Debentures will be used to repay a portion

of the outstanding bank loans under Viking's existing credit facility, including the
termination of its $75 million Senior Bridge Credit Facility, thereby increasing its unused
credit capacity to fund ongoing capital expenditures and future acquisitions, as well as,
general trust purposes.

6.40% Debentures
Maturity: The Maturity Date for the 6.40% Debentures is October 31, 2012.

I nterest: 6.40% per annum payable semi-annually in arrears on April 30 and October 31 in each
year, commencing April 30, 2006. The first interest payment on April 30, 2006 will
include interest accrued from the Closing Date of the offering to, but excluding, April 30,
2006.

Conversion: The 6.40% Debentures will be convertible into fully paid and non-assessable Trust Units
at the option of the holder at any time prior to the close of business on the earlier of the
Maturity Date and the business day immediately preceding the date specified by VERT
for redemption of the 6.40% Debentures at a conversion price (the "Conversion Price") of
$11.50 per Unit, being a conversion rate of 86.9565 Trust Units per $1,000 principal
amount of 6.40% Debentures, subject to adjustment as provided in the Indenture. Holders
converting their 6.40% Debentures will receive accrued and unpaid interest thereon.




Redemption:

Change of

Control of VERT:

Payment upon
Redemption or
Maturity:

Subordination:

The 6.40% Debentures will not be redeemable at the option of VERT on or before
October 31, 2008. On or after November 1, 2008, and prior to maturity, the 6.40%
Debentures may be redeemed in whole or in part from time to time at the option of VERT
on not more than 60 days and not less than 30 days prior notice, at a price of $1,050 per
6.40% Debenture on or after November 1, 2008 and on or before October 31, 2009, at a
price of $1,025 per 6.40% Debenture on or after November 1, 2009 and on or before
October 31, 2010, and at a price of $1,000 per 6.40% Debenture on or after November 1,
2010 and before maturity, plus accrued and unpaid interest.

Upon the occurrence of a change of control of VERT involving the acquisition of voting
control or direction over 66 2/3% or more of the Trust Units, VERT will be required to
make an offer in writing to purchase all of the 6.40% Debentures then outstanding, at a
price equal to 101% of the principal amount thereof plus accrued and unpaid interest.

On redemption or at maturity, VERT may, at its option, on not more than 60 days and not
less than 40 days prior notice and subject to regulatory approval, elect to satisfy its
obligation to repay each $1,000 principal amount of 6.40% Debentures by issuing and
delivering that number of freely tradeable Trust Units obtained by dividing $1,000 by
95% of the weighted average trading price of the Trust Units on the TSX for the 20
consecutive trading days ending on the fifth trading day preceding the date fixed for
redemption or the Maturity Date, as the case may be.

The payment of the principal of, and interest on, the 6.40% Debentures will be
subordinated in right of payment, as set forth in the Indenture, to the prior payment in full
of al Senior Indebtedness of Viking. The 6.40% Debentures will also be effectively
subordinate to claims of creditors of VERT's subsidiaries except to the extent VERT isa
creditor of such subsidiaries ranking at least pari passu with such other creditors. The
6.40% Debentures will rank pari passu with VERT's existing 10.5% Debentures. The
6.40% Debentures will not limit the ability of Viking to incur additional indebtedness,
including indebtedness that ranks senior to the 6.40% Debentures, or from mortgaging,
pledging or charging its properties to secure any indebtedness; provided that the Indenture
will include a restriction on the issuance of additional convertible debentures of equal
ranking such that the total principal amount of all issued and outstanding convertible
debentures of VERT cannot exceed 25% of the Total Market Capitalization of VERT
immediately after the issuance of such additional convertible debentures.




DOCUMENTSINCORPORATED BY REFERENCE

Information has been incor porated by reference in this short form prospectus from documents filed
with securities commissions or similar authoritiesin Canada. Copies of the documents incorporated herein by
reference may be obtained on request without charge from the Assistant Corporate Secretary of Viking Holdings
Inc., the administrator of VERT, at Suite 400, 330-5th Avenue SW., Calgary, Alberta, T2P OL4, telephone (403)
268-3175. For the purpose of the Province of Quebec, this simplified prospectus contains information to be
completed by consulting the permanent information record. A copy of the permanent information record may be
obtained from the Assistant Corporate Secretary of Viking Holdings Inc. at the above-mentioned address and
telephone number. In addition, copies of the documents incorporated herein by reference in this short form
prospectus may be obtained from the securities commissions or similar authorities in Canada through the SEDAR
website at www.sedar.com.

The following documents of VERT, filed with various securities commissions or similar authorities in the
provinces of Canada, are specifically incorporated by reference into and form an integral part of this short form
prospectus:

1 the Renewal Annual Information Form (the "AIF") for the year ended December 31, 2004 dated March 30,
2005;

2. the material change report dated February 11, 2005 in respect of the completion of the merger with CNGT;

3. the material change report dated February 22, 2005 in respect of the acquisition of Kensington;

4. the material change reports dated July 8, 2005 and July 26, 2005 in respect of the acquisition of Krang;

5. the business acquisition report (the "BAR") dated April 14, 2005 in respect of the completion of the

acquisition of CNGT including, without limitation, the audited consolidated balance sheets as at December
31, 2004 and 2003 and the consolidated statement of income and accumulated earnings and cash flows for
the year ended December 31, 2004 and for the period October 15, 2003 to December 31, 2003 of CNGT
(together with the auditors' report thereon and the notes thereto) and the unaudited pro forma combined
balance sheet of VERT as at December 31, 2004 and the unaudited pro forma combined income statement
of VERT for the year ended December 31, 2004 (together with the compilation report thereon and the notes
thereto), each as set forth in the BAR as Appendix "A" and Appendix "B" thereto, respectively;

6. the unaudited comparative consolidated financial statements of VERT (including the notes thereto) and
management's discussion and analysis of the financial results and financial condition of VERT as at and for
the three and six months ended June 30, 2005;

7. the audited comparative consolidated financial statements of VERT (together with the auditors report
thereon and the notes thereto) and management's discussion and analysis of the financia results and
financial condition of VERT as at and for the years ended December 31, 2004 and 2003; and

8. the Proxy Statement and Information Circular (the "Proxy Circular") dated March 15, 2005 in connection
with the annual meeting of Unitholders of VERT held on May 9, 2005 (excluding those portions thereof
which, pursuant to National Instrument 44-101 of the Canadian Securities Administrators, are not required
to be incorporated by reference herein).

Any of the following documents, if filed by VERT with the provincial securities commissions or similar
authorities in Canada after the date of this short form prospectus and before the termination of this distribution, are
deemed to be incorporated by reference in this short form prospectus:

@ material change reports (except confidential material change reports);

(b) comparative interim financial statements;



(© comparative financial statements for VERT's most recently completed financial year, together
with the accompanying report of the auditor; and

(d) information circulars (excluding those portions thereof which, pursuant to National Instrument 44-
101 of the Canadian Securities Administrators, are not required to be incorporated by reference in
this short form prospectus).

Documents are not incor por ated by reference to the extent their contents are modified or superseded
by a statement contained in this short form prospectus or in any other subsequently filed document that is
also incor porated by reference in thisshort form prospectus.



VIKING ENERGY ROYALTY TRUST

General

VERT is an open-ended unincorporated investment trust created on November 5, 1996 under the laws of
the Province of Alberta pursuant to a trust indenture dated November 5, 1996, as amended and restated effective
July 1, 2003 (the "Trust Indenture"). In this short form prospectus, the term "Viking" refers to VERT and its
subsidiaries and their respective businesses, operations, assets and liabilities and commitments on a consolidated
basis, unless the context otherwise requires.

Viking's principal and head office and registered office is located at Suite 400 Calgary Place, 330 — 5th
Avenue SW., Cagary, Alberta T2P 0L4. Computershare Trust Company of Canada acts as the trustee (the
"Trustee") and transfer agent and registrar for VERT. For additional information relating to the Trustee, including its
duties and authorities, see pages 7 through 9 of VERT's AlF incorporated by reference in this short form prospectus.

I nter cor por ate Relationships

The following organizational chart sets forth the material subsidiaries of, and voting securities held by,
VERT as at September 30, 2005 following the completion of its internal reorganization (see "Recent Devel opments
- Internal Reorganization™).

convertible debenture holders ‘ ‘ Unitholders ‘

Viking Energy
Royalty Trust

T
100% 100% 100%

Viking Holdings Inc.
(Alberta)

™~

100% \

‘ 0
23.62% o 38.19%
Bjorn Holdings Inc. 38.18%
(Alberta) ‘

Olaf Energy Limited Partnership
(Oil and Gas Properties)
Note:

0] VHI aso holds a0.01% interest in the Olaf Energy Limited Partnership ("OLAF") in its capacity as the general partner of OLAF.

Erik Holdings
Trust

Viking
Holdings Trust

Summary Description of the Business and Significant Entities
Viking Energy Royalty Trust, a mutual fund trust

VERT's purpose is to acquire, hold and invest in securities, royalties or other interests in entities that derive
their value from petroleum and natural gas and energy related assets. VERT's assets consist of the securities of its
direct subsidiaries, direct ownership interests in two commercial trusts, unsecured promissory notes issued by its
subsidiaries and royalty interests on certain oil and natural gas property interests owned by its indirect subsidiary
partnership, OLAF. The beneficiaries of VERT are the Unitholders.

VERT's distributions to its Unitholders are dependent on the cash received on its investments in royalties
from the sale of oil and natural gas from certain properties of OLAF, interest and principa payments received on
notes issued by its subsidiaries, as well as distributions of earnings and returns of capital from its investments in



commercial trusts. The royalties from oil and natural gas properties are calculated at rates ranging from 50% to 99%
of the aggregate of revenues received from the sale of ail, natural gas and natural gas liquids produced from such
properties, less associated operating expenses, capital expenditures not funded through debt, debt servicing costs
including repayments of principal, general and administrative expenses, taxes and certain other adjustments. The
distributions received by VERT from its commercial trusts are further adjusted to reflect capital expenditures and
net debt, as the case may be. VERT also receives interest and principal repayments from notes issued by its
subsidiaries and may receive dividends and returns of capital from its investments in VHI. The notes issued by its
subsidiaries are subordinate and junior to Viking's credit facilities and other secured liabilities. See "Recent
Developments - Credit Facilities' and "Consolidated Capitalization".

Viking Holdings I nc., a taxable corporation

VHI, a wholly-owned subsidiary of VERT, was incorporated on August 13, 1997 under the Business
Corporations Act (Alberta) (the "ABCA"). As part of Viking's internal reorganization, VHI amalgamated with
certain subsidiary corporations of VERT and transferred its directly held interests in oil and natural gas properties to
OLAF in exchange for limited partnership units of OLAF. See "Recent Developments - Internal Reorganization”. As
a limited partner and the general partner of OLAF, VHI receives cash distributions from OLAF based on VHI's
proportionate interest in such partnership. In addition, VHI has issued to Viking Holdings Trust ("VHT") unsecured
promissory notes bearing interest at 5% and 14% per annum.

The Board of Directors of VHI is responsible for the governance of Viking and has oversight
responsibilities for all of VERT's subsidiaries. In addition, VHI acts as general partner of OLAF and employs staff
who are responsible for managing the operating activities of VERT's subsidiaries and the activities associated with
OLAF's interest in 0il and natural gas properties. For additional information with respect to the responsibilities of
and delegation to VHI as administrator and manager, see page 9 of VERT's AIF incorporated by reference in this
short form prospectus.

Viking Holdings Trust, a commercial trust

VHT, awholly-owned subsidiary of VERT, was created under the laws of the Province of Alberta pursuant
to a trust indenture dated October 24, 1997, as amended and restated. As part of Viking's internal reorganization,
VHT transferred its interests in each of the Sedpex Partnership and the Kensington Oil and Gas Partnership as well
as its directly held interests in certain oil and natural gas properties to OLAF in exchange for limited partnership
units of OLAF. See "Recent Developments - Internal Reorganization”. As alimited partner of OLAF, VHT receives
cash distributions from OLAF based on VHT's proportionate interest in OLAF. VHT also holds unsecured
promissory notes issued by certain subsidiaries of VERT bearing interest ranging from 5% to 14% per annum and
hasissued to VERT unsecured promissory notes bearing interest at 5% and 11% per annum.

Erik Holdings Trust (formerly Calpine Natural Gas Commercial Trust), acommercial trust

Effective February 1, 2005, VERT became the beneficial owner of Calpine Natural Gas Commercia Trust,
an open-ended trust created under the laws of the Province of Alberta pursuant to a trust indenture dated October 6,
2003, as amended and restated. As part of Viking's internal reorganization, the name of Calpine Natura Gas
Commercial Trust was changed to Erik Holdings Trust ("ERIK"). ERIK is a limited partner of OLAF and as such
receives cash distributions from OLAF based on ERIK's proportionate interest in such partnership. ERIK has also
issued unsecured promissory notes to VERT bearing interest at 1% per annum and to VHT bearing interest at 5%
per annum.

Olaf Energy Limited Partnership (formerly Calpine Natural Gas, L.P.), a limited partnership

Effective February 1, 2005, VERT became the indirect beneficial owner of Calpine Natural Gas, L.P., a
limited partnership established under the Partnership Act (Alberta) on October 15, 2003 for the purpose of carrying
on the business of exploitation, development, production and sale of oil and natural gas. As part of Viking's internal
reorganization, the name of Calpine Natural Gas, L.P. was changed to Olaf Energy Limited Partnership and interests
in oil and natural gas properties formerly held by each of VHI, VHT and Kensington as well as certain other
operating subsidiaries of VERT were transferred to OLAF. Subseguent to completing its acquisition of Krang,



Viking transferred interests in oil and natural gas partnerships previousy held by Krang to OLAF. As a result,
substantially all of Viking'sinterestsin oil and natural gas properties are held by OLAF.

Certain oil and natural gas properties held by OLAF are subject to royalties payable monthly to VERT and
VHT calculated at rates ranging from 50% to 99%. For additional information with respect Viking's principal oil and
natural gas properties held by OLAF, see "Description of the Business - Principa Producing Properties and
Operational Information" on pages 13 to 16 of VERT's AlF incorporated by reference in this short form prospectus
and "Recent Developments - Business Acquisitions - Krang" below.

Bjorn Holdings I nc. (formerly Calpine Natural Gas Holdings Limited), a taxable corporation

Calpine Natural Gas Holdings Limited, an indirect wholly-owned subsidiary of VERT, was incorporated on
June 29, 2003 under the ABCA. As part of Viking's internal reorganization, Calpine Natural Gas Holdings Limited
changed its name to Bjorn Holdings Inc. ("BJORN"). BJORN does not carry on any business other than acting as
trustee for and on behalf of ERIK and VHT.

RECENT DEVELOPMENTS

Increased Distributions

On September 27, 2005, Viking announced that it had declared cash distributions of $0.12 per Trust Unit
payable on November 15, 2005, December 15, 2005 and January 16, 2006 to Unitholders of record on October 24,
2005, November 22, 2005 and December 31, 2005, respectively. Viking also announced that it now expects the tax
status of its 2005 distributions to Unitholders to be fully taxable for Canada income tax purposes. See "Canadian
Federal Income Tax Considerations' and "Risk Factors'.

Business Acquisitions
CNGT

On January 27, 2005, unitholders of CNGT approved the merger of VERT and CNGT at a special meeting
of CNGT unitholders. On February 1, 2005, Viking and CNGT completed the merger pursuant to a combination
agreement whereby Viking acquired all of the property, assets and undertakings of CNGT in exchange for the
issuance to CNGT of 54,132,320 Trust Units. The aggregate consideration paid for this acquisition, including
acquisition costs and repayment of CNGT bank debt, was $453.2 million. This transaction constitutes a "significant
acquisition” for Viking within the meaning of applicable securities laws. For additional information relating to
Viking's acquisition of CNGT and its financial and operational impact on Viking, see VERT's BAR and VERT's
AIF, each of which isincorporated by reference in this short form prospectus.

Kensington

Effective March 7, 2005, Viking acquired all of the issued and outstanding shares ("Kensington Shares") of
Kensington at a price of $0.52 per share. The aggregate consideration paid by Viking to acquire the Kensington
Shares, including acquisition costs and repayment of Kensington bank debt, was $48.4 million. Viking completed
the acquisition of the Kensington Shares on March 8, 2005. The acquisition of Kensington did not constitute a
"significant acquisition" for Viking within the meaning of applicable securities laws. For additional information
regarding Viking's acquisition of Kensington, see VERT's AlF, which isincorporated by reference in this short form
prospectus.

Krang

On June 28, 2005, Viking entered into an acquisition agreement with Krang whereby Viking agreed to
purchase al of the issued and outstanding shares ("Krang Shares') of Krang for cash consideration of $136 million.
As of July 5, 2005, Krang shareholders representing 90.5% of the outstanding Krang Shares (on a fully diluted
basis) had entered into irrevocable lock-up agreements committing shares held by such shareholders to Viking's
offer to purchase and on July 25, 2005 Viking acquired all of the issued and outstanding Krang Shares. The



aggregate consideration paid by Viking to acquire the Krang Shares, including acquisition costs and repayment of
Krang bank debt, was $181.6 million. Viking completed the acquisition of the Krang shares on July 25, 2005. The
acquisition of Krang did not constitute a "significant acquisition" for Viking within the meaning of applicable
securities laws.

Krang's reserves were independently evaluated by GLJ effective April 30, 2005 in consultation with Krang
with total Proved reserves estimated to be 9.9 mmboe and total Proved plus Probable reserves estimated to be 16.6
mmboe. See "Note Regarding Forward-Looking Statements' and "Presentation of Oil And Gas Reserves and
Production Information".

Total production from Krang's properties as of the date Viking acquired Krang (the "Krang Acquisition
Date") was approximately 5,000 boe/d weighted 50% toward heavy oil, 46% toward natural gas and 4% toward
light/medium oil and natural gas liquids. The magjority of Krang's heavy oil production is located in East Central
Alberta at Lindbergh and Wildmere, which produces approximately 2,200 boe/d of 12° API crude oil from various
formations in the Mannville group. Krang's largest area of gas production is the Greater Richdale area located in
Southeast Alberta with average production of approximately 700 boe/d from the Viking, Mannville and Glauconitic
formations. Krang's second largest gas producing area is Hanlan located in West Central Alberta where the
company produces approximately 500 boe/d from the Nisku formation.

Credit Facilities

Concurrent with its acquisition of Krang, Viking entered into a credit agreement with a syndicate of banks
to provide a $350 million credit facility which established a $250 million Extendible Revolving Term Credit
Facility, a $75 million Senior Bridge Credit Facility and a $25 million Operating Credit Facility. The Extendible
Revolving Term Credit Facility and the Operating Credit Facility have an initial term to June 30, 2006 but can be
extended an additional 364 days on an annual basis with the agreement of the lenders. If these facilities are not
extended, the credit agreement matures two years thereafter with no repayment requirements prior to its maturity.
The Senior Bridge Credit Facility is due and payable at maturity on January 31, 2006. See "Consolidated
Capitalization”.

Inter nal Reor ganization

Effective April 30, 2005 and May 1, 2005, Viking completed an internal reorganization with the primary
purpose of enhancing its administrative and operational efficiency. Prior to this reorganization, Viking's history of
acquisitions had resulted in a complex structure of commercial trusts, corporate entities and limited partnerships
including intercorporate royalties on production from certain oil and natural gas properties, intercorporate interest
bearing notes at various interest rates and its operations being conducted in numerous active entities.

Subsequent to completing this internal reorganization, substantially all of Viking's interests in oil and
natural gas properties are held by one limited partnership, OLAF, the partners of which were VHI as to 28.75%,
VHT asto 24.56% and ERIK as to 46.69%. Each of the partners of OLAF is a wholly-owned subsidiary of VERT.
Immediately following Viking's acquisition of Krang, the Krang assets were contributed to OLAF in exchange for
additional limited partnership units, such that the interests of each of the limited partners following the contribution
of the Krang assets to OLAF are VHI asto 23.63%, VHT asto 38.19% and ERIK asto 38.18%. See "Viking Energy
Royalty Trust - Summary Description of the Business and Significant Entities'.

DETAILSOF THE OFFERING
The following is a summary of the materia attributes and characteristics of the 6.40% Debentures. This
summary does not purport to be complete and is subject to, and qualified by, reference to the terms of the Indenture
referred to below.

General

The 6.40% Debentures will be issued under a supplemental indenture (to be dated on or before the date of
closing of the offering) to the trust indenture (collectively, the "Indenture") dated January 15, 2003, between VERT
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and Computershare Trust Company of Canada, as trustee (the "Debenture Trustee"). The aggregate principal amount
of the 6.40% Debentures authorized for issue will be unlimited.

The 6.40% Debentures will be dated as of the closing date of the offering and will be issuable only in
denominations of $1,000 and integral multiples thereof. The 6.40% Debentures will be due on the Maturity Date.

The 6.40% Debentures will bear interest from the date of issue at 6.40% per annum, which will be payable
semi-annually in arrears on April 30 and October 31 in each year, commencing on April 30, 2006. The first interest
payment will include interest accrued from the closing of the offering to, but excluding, April 30, 2006.

The principal amount of the 6.40% Debentures will be payable in lawful money of Canada or, at the option
of VERT and subject to applicable regulatory approval, by payment of Trust Units as further described under
"Payment upon Redemption or Maturity" and "Redemption and Purchase". The interest on the 6.40% Debentures
will be payable in lawful money of Canada including, at the option of VERT and subject to applicable regulatory
approval, in accordance with the Unit Interest Payment Election as described under "Interest Payment Option"”.

The 6.40% Debentures will be direct obligations of VERT and will not be secured by any mortgage,
pledge, hypothec or other charge and will be subordinated to other liabilities of VERT as described under
"Subordination”. The Indenture will not restrict VERT from incurring additional indebtedness for borrowed money
or from mortgaging, pledging or charging its properties to secure any indebtedness; provided that the Indenture will
include a restriction on the issuance of additional convertible debentures of equal ranking such that the total
principal amount of all issued and outstanding convertible debentures of VERT cannot exceed 25% of the Total
Market Capitalization (as defined herein) of VERT immediately after the issuance of such additional convertible
debentures.

Conversion Privilege

The 6.40% Debentures will be convertible at the holder's option into fully paid and non-assessable Trust
Units at any time prior to the close of business on the earlier of the Maturity Date and the business day immediately
preceding the date specified by VERT for redemption of the 6.40% Debentures, at a conversion price of $11.50 per
Trust Unit, being a conversion rate of 86.9565 Trust Units for each $1,000 principal amount of 6.40% Debentures.
No adjustment will be made for distributions on Trust Units issuable upon conversion. Holders converting their
6.40% Debentures will receive accrued and unpaid interest thereon to the date of conversion. Holders converting
their 6.40% Debentures shall become holders of record of Trust Units on the business day immediately after the
conversion date.

Subject to the provisions thereof, the Indenture will provide for the adjustment of the conversion price in
certain events including: (a) the subdivision or consolidation of the outstanding Trust Units; (b) the distribution of
Trust Units to holders of al or substantially all of the outstanding Trust Units by way of distribution or otherwise
other than an issue of securities to holders of Trust Units who have elected to receive distributions in securities of
VERT in lieu of receiving cash distributions paid in the ordinary course; (c) the issuance of options, rights or
warrants to all or substantially all holders of Trust Units entitling them to acquire Trust Units or other securities
convertible into Trust Units at less than 95% of the then current market price (as defined below) of the Trust Units;
and (d) the distribution to all holders of Trust Units of any securities or assets (other than cash distributions and
equivalent distributions in securities paid in lieu of cash distributions in the ordinary course). There will be no
adjustment of the conversion price in respect of any event described in (b), (c) or (d) above if the holders of the
6.40% Debentures are allowed to participate as though they had converted their 6.40% Debentures prior to the
applicable record date or effective date. VERT will not be required to make adjustments in the conversion price
unless the cumulative effect of such adjustments would change the conversion price by at least 1%.

In the case of any reclassification or capital reorganization (other than a change resulting from
consolidation or subdivision) of the Trust Units or in the case of any consolidation, amalgamation or merger of
VERT with or into any other entity, or in the case of any sale or conveyance of the properties and assets of VERT
as, or substantially as, an entirety to any other entity, or aliquidation, dissolution or winding-up of VERT, the terms
of the conversion privilege shall be adjusted so that each holder of a 6.40% Debenture shall, after such
reclassification, capital reorganization, consolidation, amalgamation, merger, sale, conveyance, liquidation,

-11-



dissolution or winding-up, be entitled to receive the number of Trust Units on the exercise of the conversion right
that such holder would be entitled to receive if on the effective date thereof, it had been the holder of the number of
Trust Units into which the 6.40% Debenture was convertible prior to the effective date of such reclassification,
capital reorganization, consolidation, amalgamation, merger, sale, conveyance, liquidation, dissolution or winding-
up.

No fractional Trust Units will be issued on any conversion but in lieu thereof VERT shall satisfy fractional
interests by a cash payment equal to the Current Market Price of any fractional interest. The term "Current Market
Price" will be defined in the Indenture to mean the weighted average trading price of the Trust Units on the TSX for
the 20 consecutive trading days ending on the fifth trading day preceding the date of the applicable event.

Redemption and Purchase

The 6.40% Debentures will not be redeemable by VERT on or before October 31, 2008. On or after
November 1, 2008, and prior to maturity, the 6.40% Debentures will be redeemable in whole or in part from time to
time at the option of VERT on not more than 60 days and not less than 30 days prior notice, at a price of $1,050 per
6.40% Debenture on or after November 1, 2008 and on or before October 31, 2009, at a price of $1,025 per 6.40%
Debenture on or after November 1, 2009 and on or before October 31, 2010, and at a price of $1,000 per 6.40%
Debenture on or after November 1, 2010 and before the Maturity Date (each, a "Redemption Price"), in each case,
plus accrued and unpaid interest thereon, if any.

In the case of redemption of less than all of the 6.40% Debentures, the 6.40% Debentures to be redeemed
will be selected by the Debenture Trustee on a pro rata basis or in such other manner as the Debenture Trustee
deems equitable.

VERT will have the right to purchase 6.40% Debentures in the market, by tender or by private contract.

Payment upon Redemption or Maturity

On redemption or at the Maturity Date, VERT will repay the indebtedness represented by the 6.40%
Debentures by paying to the Debenture Trustee in lawful money of Canada an amount equal to the aggregate
Redemption Price of the outstanding 6.40% Debentures which are to be redeemed or which have matured, together
with any accrued and unpaid interest thereon. VERT may, at its option, on not more than 60 days and not less than
40 days prior notice and subject to applicable regulatory approval, elect to satisfy its obligation to pay the applicable
Redemption Price of 6.40% Debentures which are to be redeemed or the principal amount of the 6.40% Debentures
which have matured, as the case may be, by issuing freely tradeable Trust Units to the holders of the 6.40%
Debentures. Any accrued and unpaid interest thereon will be paid in cash. The number of Trust Units to be issued
will be determined by dividing the aggregate Redemption Price of the outstanding 6.40% Debentures which are to
be redeemed or which have matured by 95% of the Current Market Price on the date fixed for redemption or the
Maturity Date, as the case may be. No fractional Trust Units will be issued on redemption or maturity but in lieu
thereof VERT shall satisfy fractional interests by a cash payment equal to the Current Market Price of any fractional
interest.

Subordination

The payment of the principal of, and premium, if any, and interest on, the 6.40% Debentures will be
subordinated in right of payment, as set forth in the Indenture, to the prior payment in full of all Senior Indebtedness
and indebtedness to trade creditors of Viking. "Senior Indebtedness’ of Viking will be defined in the Indenture as
the principal of and premium, if any, and interest on and other amounts in respect of all indebtedness of Viking
(whether outstanding as at the date of the Indenture or thereafter incurred), other than indebtedness evidenced by the
6.40% Debentures and all other existing and future debentures or other instruments of VERT which, by the terms of
the instrument creating or evidencing the indebtedness, is expressed to be pari passu with, or subordinate in right of
payment to, the 6.40% Debentures. Subject to statutory or preferred exceptions or as may be specified by the terms
of any particular securities, each debenture issued under the Indenture will rank pari passu with each other
debenture, and with all other present and future subordinated and unsecured indebtedness of VERT except for
sinking provisions (if any) applicable to different series of debentures or similar types of obligations of VERT.
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The Indenture will provide that in the event of any insolvency or bankruptcy proceedings, or any
receivership, liquidation, reorganization or other similar proceedings relating to VERT, or to its property or assets,
or in the event of any proceedings for voluntary liquidation, dissolution or other winding-up of VERT, whether or
not involving insolvency or bankruptcy, or any marshalling of the assets and liabilities of VERT, then those holders
of Senior Indebtedness, including any indebtedness to trade creditors, will receive payment in full before the holders
of 6.40% Debentures will be entitled to receive any payment or distribution of any kind or character, whether in
cash, property or securities, which may be payable or deliverable in any such event in respect of any of the 6.40%
Debentures or any unpaid interest accrued thereon. The Indenture will aso provide that VERT will not make any
payment, and the holders of the 6.40% Debentures will not be entitled to demand, institute proceedings for the
collection of, or receive any payment or benefit (including, without any limitation, by set-off, combination of
accounts or realization of security or otherwise in any manner whatsoever) on account of indebtedness represented
by the 6.40% Debentures (@) in a manner inconsistent with the terms (as they exist on the date of issue) of the 6.40%
Debentures or (b) at any time when an event of default has occurred under the Senior Indebtedness and is continuing
and the notice of such event of default has been given by or on behalf of the holders of Senior Indebtedness to
Viking, unless the Senior Indebtedness has been repaid in full.

The 6.40% Debentures will also be effectively subordinate to claims of creditors of VERT's subsidiaries
except to the extent VERT is a creditor of such subsidiaries ranking at least pari passu with such other creditors.
Specifically, the 6.40% Debentures will be effectively subordinated in right of payment to the prior payment in full
of all indebtedness under Viking's credit facilities. The 6.40% Debentures will rank pari passu with VERT's existing
10.5% Debentures.

Priority over Trust Distributions

The Trust Indenture provides that certain expenses of VERT must be deducted in calculating the amount to
be distributed to the Unitholders. Accordingly, the funds required to satisfy the interest payable on the 6.40%
Debentures, as well as the amount payable upon redemption or maturity of the 6.40% Debentures or upon an Event
of Default (as defined below), will be deducted and withheld from the amounts that would otherwise be payable as
distributions to Unitholders.

Change of Control of VERT

Within 30 days following the occurrence of a change of control of VERT involving the acquisition of
voting control or direction over 66 2/3% or more of the Trust Units (a"Change of Control"), VERT will be required
to make an offer in writing to purchase al of the 6.40% Debentures then outstanding (the "Offer"), at a price equal
to 101% of the principal amount thereof plus accrued and unpaid interest (the " Offer Price").

The Indenture contains notification and repurchase provisions requiring VERT to give written
notice to the Debenture Trustee of the occurrence of a Change of Control within 30 days of such event together with
the Offer. The Debenture Trustee will thereafter promptly mail to each holder of 6.40% Debentures a notice of the
Change of Control together with a copy of the Offer.

If 90% or more in aggregate principal amount of the 6.40% Debentures outstanding on the date of the
giving of notice of the Change of Control have been tendered to VERT pursuant to the Offer, VERT will have the
right and obligation to redeem all the remaining 6.40% Debentures at the Offer Price. Notice of such redemption
must be given by VERT to the Debenture Trustee within 10 days following the expiry of the Offer, and as soon as
possible thereafter, by the Debenture Trustee to the holders of the 6.40% Debentures not tendered pursuant to the
Offer.

Interest Payment Option

VERT may elect, from time to time, to satisfy its obligation to pay interest on the 6.40% Debentures (the
"Interest Obligation") on the date it is payable under the Indenture (an "Interest Payment Date") by delivering
sufficient Trust Units to the Debenture Trustee to satisfy all or any part of the Interest Obligation in accordance with
the Indenture (the "Unit Interest Payment Election"). The Indenture will provide that, upon such election, the
Debenture Trustee shall (a) accept delivery from VERT of Trust Units, (b) accept bids with respect to, and
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consummate sales of, such Trust Units, each as VERT shall direct in its absolute discretion, (c) invest the proceeds
of such sales in securities issued or guaranteed by the Government of Canada which mature prior to the applicable
Interest Payment Date, and use the proceeds received from such permitted government securities, together with any
proceeds from the sale of Trust Units not invested as aforesaid, to satisfy the Interest Obligation, and (d) perform
any other action necessarily incidental thereto.

The Indenture will set forth the procedures to be followed by VERT and the Debenture Trustee in order to
effect the Unit Interest Payment Election. If a Unit Interest Payment Election is made, the sole right of a holder of
6.40% Debentures in respect of interest will be to receive cash from the Debenture Trustee out of the proceeds of the
sale of Trust Units (plus any amount received by the Debenture Trustee from VERT attributable to any fractional
Trust Units) in full satisfaction of the Interest Obligation, and the holder of such 6.40% Debentures will have no
further recourse to VERT in respect of the Interest Obligation.

Neither VERT's making of the Unit Interest Payment Election nor the consummation of sales of Trust Units
thereunder will (a) result in the holders of the 6.40% Debentures not being entitled to receive on the applicable
Interest Payment Date cash in an aggregate amount equal to the Interest Obligation, or (b) entitle such holders to
receive any Trust Unitsin satisfaction of the Interest Obligation.

Events of Default

The Indenture will provide that an event of default ("Event of Default") in respect of the 6.40% Debentures
will occur if any one or more of the following described events has occurred and is continuing with respect to the
6.40% Debentures. (a) failure for 10 days to pay interest on the 6.40% Debentures when due; (b) failure to pay
principal or premium, if any, when due on the 6.40% Debentures, whether at maturity, upon redemption, by
declaration or otherwise; (c) certain events of bankruptcy, insolvency or reorganization of VERT under bankruptcy
or insolvency laws; or (d) default in the observance or performance of any material covenant or condition of the
Indenture and continuance of such default for a period of 30 days after notice in writing has been given by the
Debenture Trustee to VERT specifying such default and requiring VERT to rectify the same. If an Event of Default
has occurred and is continuing, the Debenture Trustee may, in its discretion, and shall upon request of holders of not
less than 25% in principal amount of 6.40% Debentures, declare the principal of and interest on all outstanding
6.40% Debentures to be immediately due and payable. In certain cases, the holders of a majority of the principal
amount of the 6.40% Debentures then outstanding may, on behalf of the holders of all 6.40% Debentures, waive any
Event of Default and/or cancel any such declaration upon such terms and conditions as such holders shall prescribe.

Offersfor 6.40% Debentures

The Indenture will contain provisions to the effect that, if an offer is made for the 6.40% Debentures which
is atake-over bid for 6.40% Debentures within the meaning of the Securities Act (Alberta) and not less than 90% of
the 6.40% Debentures (other than 6.40% Debentures held at the date of the take-over bid by or on behalf of the
offeror or associates or affiliates of the offeror) are taken up and paid for by the offeror, the offeror will be entitled
to acquire the 6.40% Debentures held by the holders of 6.40% Debentures who did not accept the offer on the terms
offered by the offeror.

M odification

The rights of the holders of the 6.40% Debentures, as well as any other series of 6.40% Debentures that
may be issued under the Indenture, may be modified in accordance with the terms of the Indenture. For that purpose,
among others, the Indenture will contain certain provisions which will make binding on all 6.40% Debenture holders
resolutions passed at meetings of the holders of 6.40% Debentures by votes cast thereat by holders of not less than
66 2/3% of the principal amount of the 6.40% Debentures present at the meeting or represented by proxy, or
rendered by instruments in writing signed by the holders of not less than 66 2/3% of the principal amount of the
6.40% Debentures then outstanding. In certain cases, the modification will, instead or in addition, require assent by
the holders of the required percentage of 6.40% Debentures of each particularly affected series.
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Limitation on I ssuance of Additional Debentures

The Indenture will provide that VERT shall not issue additional convertible debentures of equal ranking if
the principal amount of all issued and outstanding convertible debentures of VERT exceeds 25% of the Total Market
Capitalization of VERT immediately after the issuance of such additional convertible debentures. "Total Market
Capitalization" will be defined in the Indenture as the total principal amount of all issued and outstanding debentures
of VERT which are convertible at the option of the holder into Trust Units plus the amount obtained by multiplying
the number of issued and outstanding Trust Units of VERT by the weighted average trading price of the Trust Units
on the TSX for the 20 consecutive trading days ending on the fifth trading day preceding the date of such
calculation.

Limitation on Non-Resident Owner ship

At no time may non-residents of Canada be the beneficial owners of a majority of the Trust Units, on a
fully diluted basis, including any Trust Units which may be issued upon conversion, redemption or maturity of the
6.40% Debentures. The Debenture Trustee may require declarations as to the jurisdictions in which beneficial
owners of 6.40% Debentures are resident. If the Debenture Trustee becomes aware as a result of requiring such
declarations as to beneficial ownership, that the beneficial owners of 49% of the Trust Units then outstanding, on a
fully diluted basis, are, or may be, non-residents of Canada or that such a situation is imminent, the Debenture
Trustee may make a public announcement thereof and shall not register a transfer of 6.40% Debentures to a person
unless the person provides a declaration that the person is not a non-resident. If, notwithstanding the foregoing, the
Debenture Trustee determines that a majority of the Trust Units are held by non-residents of Canada, the Debenture
Trustee may send a notice to non-resident holders of 6.40% Debentures, chosen in inverse order to the order of
acquisition or registration of the 6.40% Debentures or in such manner as the Debenture Trustee may consider
equitable and practicable, requiring them to sell their 6.40% Debentures or a portion thereof within a specified
period of not less than 60 days. If the 6.40% Debenture holders receiving such notice have not sold the specified
number of 6.40% Debentures or provided the Debenture Trustee with satisfactory evidence that they are not non-
residents within such period, the Debenture Trustee may, on behalf of such 6.40% Debenture holder, sell such
6.40% Debentures, and, in the interim, shall suspend the rights attached to such 6.40% Debentures. Upon such sale,
the affected holders shall cease to be holders of 6.40% Debentures, and their rights shall be limited to receiving all
of the net proceeds of sale upon surrender of such 6.40% Debentures. The trustees of VERT have similar obligations
in respect of the Trust Units which are outlined in the Declaration of Trust.

Book-Entry System for 6.40% Debentures

The 6.40% Debentures will be issued in "book-entry only" form and must be purchased or transferred
through a participant ("Participant") in the depository service of the CDS. On the Closing Date of the offering, the
Debenture Trustee will cause the 6.40% Debentures to be delivered to CDS and registered in the name of its
nominee. The 6.40% Debentures will be evidenced by a single book-entry only certificate. Registration of interests
in and transfers of the 6.40% Debentures will be made only through the depository service of CDS.

Except as described below, a purchaser acquiring a beneficial interest in the 6.40% Debentures (a
"Beneficial Owner") will not be entitled to a certificate or other instrument from the Debenture Trustee or CDS
evidencing that purchaser's interest therein, and such purchaser will not be shown on the records maintained by
CDS, except through a Participant. Such purchaser will receive a confirmation of purchase from the Underwriter or
other registered dealer from whom 6.40% Debentures are purchased.

Neither VERT nor the Underwriters will assume any liability for: (a) any aspect of the records relating to
the beneficial ownership of the 6.40% Debentures held by CDS or the payments relating thereto; (b) maintaining,
supervising or reviewing any records relating to the 6.40% Debentures; or (c) any advice or representation made by
or with respect to CDS and contained in this short form prospectus and relating to the rules governing CDS or any
action to be taken by CDS or at the direction of its Participants. The rules governing CDS provide that it acts as the
agent and depository for the Participants. As a result, Participants must look solely to CDS and Beneficial Owners
must look solely to Participants for the payment of the principal and interest on the 6.40% Debentures paid by or on
behalf of VERT to CDS.
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As indirect holders of 6.40% Debentures, investors should be aware that they (subject to the situations
described below): (a) may not have 6.40% Debentures registered in their name; (b) may not have physical
certificates representing their interest in the 6.40% Debentures; (c) may not be able to sell the 6.40% Debentures to
institutions required by law to hold physical certificates for securities they own; and (d) may be unable to pledge
6.40% Debentures as security.

The 6.40% Debentures will be issued to Beneficial Owners in fully registered and certificate form (the
"6.40% Debenture Certificates') only if: (a8) VERT is required to do so by applicable law; (b) the book-entry only
system ceases to exist; () VERT or CDS advises the Debenture Trustee that CDS is no longer willing or able to
properly discharge its responsibilities as depository with respect to the 6.40% Debentures and VERT is unable to
locate a qualified successor; (d) VERT, at its option, decides to terminate the book-entry only system through CDS;
or (e) after the occurrence of an Event of Default, Participants acting on behalf of Beneficial Owners representing, in
the aggregate, more than 25% of the aggregate principal amount of the 6.40% Debentures then outstanding advise
CDS in writing that the continuation of a book-entry only system through CDS is no longer in their best interest,
provided the Debenture Trustee has not waived the Event of Default in accordance with the terms of the Indenture.

Upon the occurrence of any of the events described in the immediately preceding paragraph, the Debenture
Trustee must notify CDS, for and on behalf of Participants and Beneficial Owners, of the availability through CDS
of 6.40% Debenture Certificates. Upon surrender by CDS of the single certificate representing the 6.40%
Debentures and receipt of instructions from CDS for the new registrations, the Debenture Trustee will deliver 6.40%
Debenture Certificates representing the 6.40% Debentures and thereafter VERT will recognize the holders of such
6.40% Debenture Certificates as debentureholders under the I ndenture.

Interest on the 6.40% Debentures will be paid directly to CDS while the book-entry only system is in
effect. If 6.40% Debenture Certificates are issued, interest will be paid by cheque drawn on VERT and sent by
prepaid mail to the registered holder or by such other means as may become customary for the payment of interest.
Payment of the Redemption Price and premium, if any, including payment in the form of Trust Units if applicable,
and the interest due, at maturity or on a redemption date, will be paid directly to CDS while the book-entry only
system is in effect. If 6.40% Debenture Certificates are issued, payment of the Redemption Price and premium, if
any, including payment in the form of Trust Units if applicable, and interest due, at maturity or on a redemption
date, will be paid upon surrender thereof at any office of the Debenture Trustee or as otherwise specified in the
Indenture.

DESCRIPTION OF TRUST UNITS

An unlimited number of Trust Units may be issued pursuant to the Trust Indenture. VERT may offer
additional Trust Units or rights, warrants, options or other securities to purchase, convert into or exchange into Trust
Units at such times and on such terms as the board of directors of VHI may determine. Each Trust Unit represents an
equal fractional undivided beneficial interests in any distributions from VERT and in any net assets of VERT upon
the termination or winding-up of VERT. All Trust Units share equally in all distributions from VERT and all Trust
Units carry equal voting rights at meetings of Unitholders. No Unitholder is liable to pay any further calls or
assessments in respect of Trust Units. No conversion or pre-emptive rights attach to the Trust Units.

Rather than being governed by the provisions of either provincial or federal corporate law, VERT is an
unincorporated open-ended investment trust established under the laws of the Province of Alberta, which is
governed by the terms and conditions of the Trust Indenture. The Trust Indenture provides for, among other things,
the calling of meetings of Unitholders, the conduct of business thereof, notice provisions, the appointment and
removal of the trustee of VERT and the form of Trust Unit certificates. The Trust Indenture may be amended from
time to time. Substantive amendments to the Trust Indenture, including early termination of VERT and the sale or
transfer of the property of VERT as an entirety or substantially as an entirety, require the approva by a majority of
not less than 66 2/3% of the votes cast, either in person or by proxy, at a special meeting of Unitholders or approval
in writing by holders of not less than 66 2/3% of the outstanding Trust Units.

The Trust Indenture also generally requires that prior to the end of each fiscal year, VERT shall declare and

pay or make payable to Unitholders an amount equal to the taxable income of VERT, including any net realized
capital gains, for such year as determined in accordance with the Tax Act to the extent that such income has not
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been previously paid to the Unitholders during in the year. See "Canadian Federal Income Tax Considerations -
Trust Units - Taxation of VERT".

Unitholders of record on a distribution record date (typically on or about the 22nd day of each month) are
entitled to receive distributions paid by VERT in respect of that month. Such distributions are made on or about the
15th day of the following month. See "Distributions to Unitholders".

The Trust Units do not represent a traditional investment and should not be viewed by investors as " shares'
in either VHI or VERT. As holders of Trust Units, Unitholders do not have the statutory rights normally associated
with ownership of shares of a corporation including, for example, the right to bring "oppression” or "derivative"
actions. VERT is not a legally recognized entity within the relevant definitions of the Bankruptcy and Insolvency
Act (Canada), the Companies Creditors Arrangement Act (Canada), and in some cases the Winding Up and
Restructuring Act (Canada). As aresult, in the event arestructuring of VERT were necessary, VERT would not be
able to access the remedies available thereunder. In the event of a restructuring, the position of Unitholders may be
different than that of the shareholders of a corporation.

The market price of the Trust Units will be sensitive to, among other things, the anticipated distributable
income from VERT and the ability of management of VHI to effect long term growth in the value of VERT, as well
as a variety of market conditions including, but not limited to, interest rates, commodity prices and the ability of
VERT to acquire suitable oil and natural gas properties. Changes in market conditions may adversely affect the
trading price of the Trust Units. See "Risk Factors'.

The Trust Unitsare not " deposits’ within the meaning of the Canada Deposit | nsurance Corporation
Act (Canada) and are not insured under the provisions of that Act or any other legisation. Furthermore,
VERT is not a trust company and, accordingly, is not registered under any trust and loan company
legidation asit doesnot carry on or intend to carry on the business of a trust company.

For additional information respecting the Trust Units, including information respecting limitations on
ownership of Trust Units by non-residents of Canada and the redemption of Trust Units, see "Description of Capital
Structure" on pages 25 and 26 of VERT's AlF incorporated by reference in this short form prospectus.

STABILITY RATING

The Dominion Bond Rating Service Limited ("DBRS") maintains a stability rating system for income funds
to provide an indication of both the stability and sustainability of cash distributions per trust unit, which is
essentially an assessment of an income fund's ability to generate sufficient cash to pay out a stable level of
distributions on a per trust unit basis over the longer term. DBRS rating categories range from STA - 1 to STA - 7,
with STA-1 representing the highest rating possible, and STA-7 the lowest, with each rating category refined into
further subcategories of high, middle and low, providing a total of 21 possible rating categories. In August 2004,
DBRS published their stability ratings of oil and gas income trusts in Canada and rated ten oil and gas income trusts
ranging from a stability rating of STA-5 (high) to STA-6 (middle) with an average stability rating of STA-5 (low).
Information with respect to the factors evaluated by DBRS in issuing stability ratings generaly is set forth under the
heading "Description of Capital Structure - Stability Ratings Issued by Independent Ratings Agency" on pages 26
and 27 of VERT's AlF incorporated by reference in this short form prospectus.

On August 16, 2004, DBRS issued a stability rating of STA-6 (middle) to Viking reflecting weakness in
most of the seven key categories, including Viking's small relative size with production averaging 16,700 boe/d, the
significant senior management changes over the past year, a 12 % reduction in its reserve base booked in 2003 with
limited exploration and a substantial portion of cash flow paid out to unitholders in distributions. While recognizing
the outlook for favourable oil and natural gas prices in 2005, DBRS noted Viking's challenges as high debt levels,
therising cost of purchasing reserves and its relative small size concentrated in relatively few fields.

On November 24, 2004, DBRS placed the stability rating of Viking "Under Review With Developing

Implications" following the announcement of Viking's proposed merger with CNGT. Their rating action cited the
transaction as being expected to be accretive to Viking's cash flow and production per unit, an improvement in the
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production mix to approximately 50/50 crude oil and natural gas while the estimated Proved reserve life will be
dlightly reduced to approximately 8.8 years. DBRS aso cited that certain cost synergies, especialy regarding
operating costs in central Alberta, are expected. On December 15, 2004, DBRS confirmed the stability rating for
Viking at STA-6 (middle) following their review of the proposed merger with CNGT. DBRS's confirmation of the
rating reflected the following positive factors: the significant increase in the size of Viking with market
capitalization rising 57% to $1.1 billion and gross production rising 44% to 23,000 boe/d; a more diversified oil and
natural gas production mix at about 50/50 providing a more balanced exposure to energy prices; no deterioration in
the balance sheet with DBRS-adjusted debt-to-capital on a pro forma basis at 18.6%; and, Proved reserve life index
of 7.2 years remaining competitive relative to its peers.

On June 29, 2005, DBRS confirmed the stability rating of Viking at STA-6 (middle) following Viking's
announcement of its debt-financed acquisition of Krang adding 5,000 boe/d in eastern Alberta. DBRS's viewed the
transaction as positive overall and cited the following in their confirmation of the rating: the acquisition significantly
adds to Viking's size, representing approximately 22% of current production and 20% of Proved reserves, a
significant increase in balance sheet leverage with debt-to-capitalization rising to 32% on a pro forma basis; and, the
acquisition establishes a new core area in eastern Alberta with 109,595 net acres of undeveloped land and new
properties providing development potential. DBRS al