PENN WEST ENERGY TRUST

INFORMATION CIRCULAR - PROXY STATEMENT
DATED MAY 4, 2007

FOR THE ANNUAL MEETING OF UNITHOLDERS
TO BE HELD ON FRIDAY, JUNE 8, 2007

SOLICITATION OF PROXIES

This Information Circular - Proxy Statement is furnished in connection with the solicitation of
proxies by management of Penn West Petroleum Ltd. ("PWPL"), the administrator of Penn West Energy
Trust ("Penn West"), for use at the annual meeting of the holders (the "Unitholders") of trust units
("Trust Units") of Penn West (the "Meeting") to be held on the 8th day of June, 2007, at 2:00 p.m.
(Calgary time) in the Ballroom at the Metropolitan Centre, 333 — 4™ Avenue S.W., Calgary, Alberta, and
at any adjournment thereof, for the purposes set forth in the Notice of Annual Meeting enclosed herewith.

Accompanying this Information Circular - Proxy Statement is an Instrument of Proxy for holders
of Trust Units. Instruments of Proxy must be received by CIBC Mellon Trust Company at 600, 333 — 7"
Avenue S.W., Calgary, Alberta T2P 2Z1 or Proxy Department, P.O. Box 721, Agincourt, Ontario
MIS 0A1 or by facsimile at 1-416-368-2502, not less than 24 hours before the time for the holding of the
Meeting or any adjournment thereof. CIBC Mellon Trust Company, the trustee of Penn West (the
"Trustee"), has fixed the record date for the Meeting at the close of business on April 27, 2007 (the
"Record Date"). Only Unitholders of record as at that date are entitled to receive notice of the Meeting.
Unitholders of record will be entitled to vote those Trust Units included in the list of Unitholders entitled
to vote at the Meeting prepared as at the Record Date even though the Unitholder has since that time
disposed of his or her Trust Units. No Unitholder who becomes a Unitholder after the Record Date shall
be entitled to vote at the Meeting.

The instrument appointing a proxy shall be in writing and shall be executed by the Unitholder or
his attorney authorized in writing or, if the Unitholder is a corporation, under its corporate seal or by an
officer or attorney thereof duly authorized. A proxy signed by a person acting as attorney or in some
other representative capacity should reflect such person's capacity following his or her signature and
should be accompanied by the appropriate instrument evidencing qualification and authority to act.

The persons named in the enclosed form of proxy are directors or officers of PWPL. Each
Unitholder has the right to appoint a proxyholder other than the persons designated above, who
need not be a Unitholder, to attend and to act for the Unitholder and on behalf of the Unitholder at
the Meeting. To exercise such right, the names of the nominees of management should be crossed
out and the name of the Unitholder's appointee should be legibly printed in the blank space
provided.

NOTICE TO BENEFICIAL HOLDERS OF TRUST UNITS

The information set forth in this section is of significant importance to many Unitholders, as
a substantial number of Unitholders do not hold Trust Units in their own name. Unitholders who
do not hold their Trust Units in their own name (referred to herein as "Beneficial Unitholders')
should note that only proxies deposited by Unitholders whose names appear on the records of the registrar
and transfer agent for Penn West as the registered holders of Trust Units can be recognized and acted
upon at the Meeting. If Trust Units are listed in an account statement provided to a Unitholder by a
broker, then in almost all cases those Trust Units will not be registered in the Unitholder's name on the
records of the registrar and transfer agent for Penn West. Such Trust Units will more likely be registered



under the name of the Unitholder's broker or an agent of that broker. In Canada, the vast majority of such
Trust Units are registered under the name of CDS & Co. (the registration name for The Canadian
Depositary for Securities Limited, which acts as nominee for many Canadian brokerage firms). Trust
Units held by brokers or their nominees can only be voted (for or against resolutions) upon the
instructions of the Beneficial Unitholder. Without specific instructions, the broker/nominees are
prohibited from voting Trust Units for their clients. Penn West does not know for whose benefit the Trust
Units registered in the name of CDS & Co. are held. The majority of Trust Units held in the United
States are registered in the name of Cede & Co., the nominee for the Depository Trust Company, which is
the United States equivalent of The Canadian Depository for Securities Limited.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from
Beneficial Unitholders in advance of unitholders' meetings. Every intermediary/broker has its own
mailing procedures and provides its own return instructions, which should be carefully followed by
Beneficial Unitholders in order to ensure that their Trust Units are voted at the Meeting. Often, the form
of proxy supplied to a Beneficial Unitholder by its broker is identical to the form of proxy provided to
registered Unitholders; however, its purpose is limited to instructing the registered Unitholder how to vote
on behalf of the Beneficial Unitholder. The majority of brokers now delegate responsibility for obtaining
instructions from clients to Broadridge Financial Solutions, Inc. Broadridge Financial Solutions, Inc.
typically mails a scannable Voting Instruction Form in lieu of the form of proxy. The Beneficial Holder
is requested to complete and return the Voting Instruction Form to them by mail or facsimile.
Alternatively the Beneficial Holder can call a toll-free telephone number or access the internet to vote the
Trust Units held by the Beneficial Holder. Broadridge Financial Solutions, Inc. then tabulates the results
of all instructions received and provides appropriate instructions respecting the voting of Trust Units to be
represented at the Meeting. A Beneficial Unitholder receiving a Voting Instruction Form cannot use that
Voting Instruction Form to vote Trust Units directly at the Meeting as the Voting Instruction Form must
be returned as directed by Broadridge Financial Solutions, Inc. well in advance of the Meeting in order to
have the Trust Units voted.

Although you may not be recognized directly at the Meeting for the purposes of voting Trust
Units registered in the name of your broker or other intermediary, you may attend at the Meeting as a
proxyholder for the registered Unitholder and vote your Trust Units in that capacity. If you wish to attend
the Meeting and vote your own Trust Units, you must do so as proxyholder for the registered Unitholder.
To do this, you should enter you own name in the blank space on the applicable form of proxy provided
to you and return the document to your broker or other intermediary (or the agent of such broker or other
intermediary) in accordance with the instructions provided by such broker, intermediary or agent well in
advance of the Meeting.

REVOCABILITY OF PROXY

A Unitholder who has submitted a proxy may revoke it at any time prior to the exercise thereof.
If a person who has given a proxy attends the Meeting in person at which such proxy is to be voted, such
person may revoke the proxy and vote in person. In addition to revocation in any other manner permitted
by law, a proxy may be revoked by instrument in writing executed by the Unitholder or his attorney
authorized in writing or, if the Unitholder is a corporation, under its corporate seal or by an officer or
attorney thereof duly authorized and deposited either at the above mentioned office of CIBC Mellon Trust
Company at any time up to and including the last business day preceding the day of the Meeting, or any
adjournment thereof, at which the proxy is to be used, or with the Chairman of the Meeting on the day of
the Meeting, or any adjournment thereof, and upon either of such deposits, the proxy is revoked.



PERSONS MAKING THE SOLICITATION

The solicitation is made on behalf of management of PWPL. The costs incurred in the
preparation and mailing of the Instrument of Proxy, Notice of Annual Meeting and this Information
Circular - Proxy Statement will be borne by Penn West. In addition to solicitation by mail, proxies may
be solicited by personal interviews, telephone or other means of communication and by directors, officers
and employees of PWPL, who will not be specifically remunerated therefor.

EXERCISE OF DISCRETION BY PROXY

The Trust Units represented by proxies in favour of management nominees shall be voted on any
ballot at the Meeting and, where the Unitholder specifies a choice with respect to any matter to be acted
upon, the Trust Units shall be voted on any ballot in accordance with the specification so made.

In the absence of such specification, the Trust Units will be voted in favour of the matters to
be acted upon. The persons appointed under the Instrument of Proxy furnished by Penn West are
conferred with discretionary authority with respect to amendments or variations of those matters
specified in the Instrument of Proxy and Notice of Annual Meeting. At the time of printing this
Information Circular - Proxy Statement, management of Penn West knows of no such amendment,
variation or other matter.

VOTING BY TELEPHONE

Unitholders may use any touch-tone telephone to transmit their voting instructions. To do so,
Unitholders must telephone toll-free 1-866-271-1207 (English only) and follow the instructions provided.
Unitholders should have the instrument of proxy in hand when they call. Each Unitholders' 13 digit
control number is located on the instrument of proxy at the bottom left hand side. If you vote by
telephone, your vote must be received by 2:00 p.m. (Calgary time) on June 7, 2007 or the last business
day prior to the date of any adjournment of the Meeting. Unitholders cannot use the telephone voting
service if they wish to designate another person to attend and vote on their behalf at the Meeting.

VOTING BY INTERNET

Unitholders may use the internet at www.exproxyvoting.com/pennwest to transmit their voting
instructions and for electronic delivery of information. Unitholders should have the instrument of proxy
in hand when they access the web site. Unitholders will be prompted to enter their 13 digit control
number which is located on the instrument of proxy on the bottom left hand side. If Unitholders vote by
internet, their vote must be received by 2:00 p.m. (Calgary time) on June 7, 2007 or the last business day
prior to the date of any adjournment of the Meeting. The website may be used to appoint a proxy
holder to attend and vote on a Unitholder's behalf at the Meeting and to convey a Unitholder's
voting instructions. Please note that if a Unitholder appoints a proxy holder and submits their
voting instructions and subsequently wishes to change their appointment or voting instructions, a
Unitholder may resubmit their proxy, prior to the deadline noted above. When resubmitting a
proxy, the most recently submitted proxy will be recognized as the only valid one, and all previous
proxies submitted will be disregarded and considered as revoked, provided that the last proxy is
submitted by the deadline noted above.

VOTING TRUST UNITS AND PRINCIPAL HOLDERS THEREOF

Penn West was formed pursuant to the provisions of a trust indenture dated April 22, 2005 and
amended and restated as of June 30, 2006 between the Trustee and PWPL (the "Trust Indenture").



Penn West is authorized to issue an unlimited number of Trust Units. As at May 4, 2007,
approximately 238,331,396 Trust Units were issued and outstanding. Penn West is also entitled to issue
special voting units. As at May 4, 2007, no special voting units had been issued. At the Meeting, upon a
show of hands, every Unitholder present in person or represented by proxy and entitled to vote shall have
one vote. On a poll or ballot, every Unitholder present in person or by proxy has one vote for each Trust
Unit of which such Unitholder is the registered holder. All votes on special resolutions are by a ballot and
no demand for a ballot is necessary.

When any Trust Unit is held jointly by several persons, any one of them may vote at the Meeting
in person or by proxy in respect of such Trust Unit, but if more than one of them are present at the
Meeting in person or by proxy, and such joint owners of the proxy so present disagree as to any vote to be
cast, the joint owner present or represented whose name appears first in the register of Unitholders is
entitled to cast such vote.

To the best of the knowledge of the directors and executive offices of PWPL, no person or
company beneficially owns, directly or indirectly, or exercises control or direction over, Trust Units
carrying more than 10 percent of the voting rights attached to the issued and outstanding Trust Units.

QUORUM FOR MEETING

At the Meeting, a quorum shall consist of two or more persons either present in person or
represented by proxy and representing in the aggregate not less than five percent of the outstanding Trust
Units. If a quorum is not present at the Meeting within one half hour after the time fixed for the holding
of the Meeting, it shall stand adjourned to such day being not less than fourteen (14) days later and to
such place and time as may be determined by the Chairman of the Meeting. At such Meeting, the
Unitholders present either personally or by proxy shall form a quorum.

APPROVAL REQUIREMENTS

All of the matters to be considered at the Meeting are ordinary resolutions requiring approval by
more than 50 percent of the votes cast in respect of the resolution by or on behalf of Unitholders present
in person or represented by proxy at the Meeting.

MATTERS TO BE ACTED UPON AT THE MEETING
1. Election of Directors of PWPL

The articles of PWPL provide for a minimum of one director and a maximum of 12 directors.
There are currently nine directors and the Board of Directors of PWPL (the "Board") has determined to
maintain the number of directors at nine (9) members. Unitholders are entitled to elect all nine (9) of the
members of the Board by a vote of Unitholders at a meeting of Unitholders held in accordance with the
Trust Indenture. Following such meeting the Trustee shall elect the individuals so elected by the
Unitholders to the Board.

The nine (9) nominees for election as directors of PWPL by Unitholders are as follows:



James E. Allard
William E. Andrew
George H. Brookman
John A. Brussa
Shirley A. McClellan
Murray R. Nunns
Thomas E. Phillips
Frank Potter

James C. Smith

The nominees for election as directors of PWPL will serve until the next annual meeting of
Unitholders or until their successors are duly elected or appointed. In addition, Penn West's Governance
Guidelines provide that each director must offer their resignation to the Chairman of the Governance
Committee upon reaching the age of 65 and annually thereafter. The Chairman of the Governance
Committee will consider such offer of resignation and, after consultation with other members of the
Governance Committee and the Board, accept such resignation if it is deemed appropriate to do so.

Summary Information for Directors

Certain information in respect of the existing directors of PWPL and the nominees for election as
directors of PWPL, including their names, municipalities of residence, present principal occupations,
principal occupations during the last five years, the year in which each became a director of PWPL (or its
predecessors), and the number of Trust Units and rights ("Unit Rights") to purchase Trust Units
beneficially owned, directly or indirectly, or over which control or direction is exercised, by each
nominee as at May 4, 2007, is set forth below.

3)

James E. Allard director and Dbusiness | Attendance:

Calgary, Alberta, Canada

Independent
advisor.

Age: 64
Independent Director
Director Since: 2006
Ownership®:
Trust Units:
Unit Rights:

5,040
60,200

Board: 4/4
Audit Committee: 3/3

William E. Andrew

Calgary, Alberta, Canada

Age: 54

Director, President and Chief
Executive Officer

Director Since: 1994

Ownership®:
Trust Units:
Unit Rights:

104,672
665,000

President and Chief Executive Officer of
PWPL and its predecessors since 1995
and June 2005, respectively.

Attendance:

Board: 14/14

George H. Brookman

Calgary, Alberta, Canada

Age: 60

Independent Director

Director Since: 2005

Ownership®:
Trust Units:
Unit Rights:

4,000
47,500

President and Chief Executive Officer of
West Canadian Industries Group Inc., a
commercial digital printing and graphics
company, since 1984.

Attendance:

Board: 13/14
Audit Committee: 5/6
Governance Committee: 3/3
Health, Safety and

Environment Committee: 2/2




John A. Brussa Senior Partner of Burnet, Duckworth & | Attendance:
Calgary, Alberta, Canada Palmer LLP, a Calgary-based law firm,
Age: 50 specializing in the area of taxation, since | Board: 14/14
Independent Director and Chairman of | 1987.
the Board
Director Since: 1995
Ownership®:
Trust Units: 267,000
Unit Rights: 143,900
Jeffery E. Errico™ Executive Chairman of Insignia Energy | Attendance: ®
Calgary, Alberta, Canada Ltd., a private oil and gas company.
Age: 56 Prior thereto, President and Chief | Board: 4/4
Director Executive Officer of Petrofund Energy | Reserves Committee: 2/2
Director Since: 2006 Trust since 2003 and President of | Health, Safety and

Petrofund Energy Trust prior thereto. Environment Committee 11
Ownership®:
Trust Units: 84,147
Unit Rights: 60,200
Shirley A. McClellan Independent businesswoman. Deputy | Attendance:
Hanna, Alberta, Canada Premier of Alberta from 2001 to 2007.
Age: 65 Minister of Finance of Alberta from | Board: N/A
Independent Director (nominee) 2004 to 2007.
Director Since: N/A
Ownership®:
Trust Units: Nil
Unit Rights: Nil
Murray R. Nunns Executive Chairman of Monterey | Attendance:
Calgary, Alberta, Canada Exploration Ltd., a private oil and gas
Age: 51 company, since 2005. Prior thereto, | Board: 12/14
Independent Director President and Chief Executive Officer of | Audit Committee: 6/6
Director Since: 2005 Crispin Energy Inc., a public oil and gas | Human Resources and

company, from 2003 to 2005. Prior | Compensation Committee 373
Ownership®: thereto, a variety of management | Reserves Committee 5/5
Trust Units: 47,000 positions at Rio Alto Exploration Ltd., a | Health, Safety and
Unit Rights: 57,500 public oil and gas company, including | Environment Committee 2/2

Executive Vice President of Exploration

and Development and Chief Operating

Officer, from 1993 to 2002.
Thomas E. Phillips President of Newhaven Investments Inc., | Attendance:
Calgary, Alberta, Canada a private oil and gas company, since
Age: 55 1995. Board: 13/14
Independent Director Audit Committee: 5/6
Director Since: 1995 Human Resources and

Compensation Committee: 3/3
Ownership®: Reserves Committee: 5/5
Trust Units: 110,229 Governance Committee: 3/3
Unit Rights: 57,500 Health, Safety and
Environment Committee: 2/2




Frank Potter Chairman  of Emerging Markets | Attendance: ©®

Toronto, Ontario, Canada Advisors, Inc. (investment consulting

Age: 70 firm). Board: 4/4

Independent Director Human Resources and

Director Since: 2006 Compensation Committee: 2/3
Governance Committee: 1/1

Ownership®:

Trust Units: 3,669

Unit Rights: 60,200

James C. Smith Independent director and consultant to a | Attendance:

Calgary, Alberta, Canada number of public and private oil and gas | Board: 12/14

Age: 56 companies. Vice-President and Chief | Audit Committee: 5/6

Independent Director Financial Officer of Mercury Energy | Reserves Committee: 4/5

Director Since: 2005 Corporation, a private oil and gas | Governance Committee: 2/3

company, from February 2002 to June | Health, Safety and

Ownership®: 2006. Chief Financial Officer of Segue | Environment Committee: 2/2

Trust Units: 7,500 Energy Corporation, a private oil and gas

Unit Rights: 69,000 company, from January 2001 to August

2003.
Notes:
(1) For information regarding the committees of the Board on which each director serves, see "Corporate Governance
Disclosure" below.
2) Represents the number of Trust Units and Unit Rights beneficially owned, directly or indirectly, or over which control

or direction is exercised, by each existing and proposed director based on information provided to PWPL by each
director. As at May 4, 2007, the directors, as a group, beneficially owned, directly or indirectly, or exercised control or
direction over: (i) an aggregate of 633,257 Trust Units, representing approximately 0.27% of the issued and outstanding
Trust Units; and (ii) an aggregate of 1,231,000 Unit Rights, representing approximately 8.44% of the issued and
outstanding Unit Rights. As at May 4, 2007, the non-management directors, as a group, beneficially owned, directly or
indirectly, or exercised control or direction over: (i) an aggregate of 528,585 Trust Units, representing approximately
0.22% of the issued and outstanding Trust Units; and (ii) an aggregate of 566,000 Unit Rights, representing
approximately 3.88% of the issued and outstanding Unit Rights. The Board has adopted a policy that each director is
required to own a minimum of 5,000 Trust Units during his tenure as a director of PWPL provided, however, that
existing directors who do not currently satisfy this requirement have until December 5, 2008 to bring themselves into
compliance with this requirement. New directors of PWPL have a period of two years from the date of their election as
a director to bring themselves into compliance with this requirement.

3) Messrs. Allard, Errico and Potter were elected to the Board on June 30, 2006.

“4) Mr. Errico is not standing for re-election as a director of PWPL. Accordingly, Mr. Errico will cease to be a director of
PWPL at the close of the Meeting.

Biographical Information for Directors

The following is a brief description of the background of the nominees for election as directors of
PWPL. For information regarding the other public companies on which the nominees for election as
directors of PWPL serve as directors, see "Corporate Governance Disclosure" below.

James E. Allard: Mr. Allard received a Bachelor of Science degree in Business Administration from the
University of Connecticut and completed the Advanced Management Program at Harvard University.
Mr. Allard has focused his career on international finance in the petroleum industry for the past 40 years,
during which he has served as the Chief Executive Officer, Chief Financial Officer and/or a director of a
number of publicly traded and private companies. During the past seven years he has served on the board
of the Alberta Securities Commission, acted as the sole external trustee and advisor to a mid-sized
pension plan and served as a director and advisor to several companies. From 1981 to 1995, Mr. Allard
served as a senior executive officer of Amoco Corporation and as a director of Amoco Canada, which at
that time was Canada's largest natural gas producer.




William E. Andrew: Mr. Andrew is a Petroleum Engineer with more than 30 years of oil and natural gas
industry experience, including 14 years with Penn West. He received his engineering diploma from the
University of Prince Edward Island in 1973 and a bachelor degree in engineering from Nova Scotia
Technical College in 1975. Prior to joining Penn West, Mr. Andrew held senior positions at Gulf Canada,
Shell Canada, Canadian Occidental Petroleum and Ocelot Industries and served as a Vice-President at
Opinac Exploration. Mr. Andrew joined PWPL in 1992 as a director and a key member of the team that
led the company from a very small, non-viable junior producer to one of Canada's largest senior oil and
natural gas exploration and production companies, and thereafter to North America's largest energy
income trust. He was named President of PWPL in 1995 and President and Chief Executive Officer of
PWPL in June 2005. Mr. Andrew served on the Board of Governors of the Canadian Association of
Petroleum Producers until April 15, 2007. He is currently the Chancellor of the University of Prince
Edward Island.

George H. Brookman: Mr. Brookman acquired West Canadian Industries Group in 1984 and under his
leadership it has become one of Canada’s largest privately held digital printing and imaging service
companies. He is also a partner in Vistek, a major retail camera operation with stores in Toronto, Calgary
and one under construction in Edmonton. He was also the founder of Commonwealth Legal Inc.,
Canada’s only national litigation support services company, which operates in six Canadian cities. Prior
to acquiring West Canadian Industries Group, Mr. Brookman was involved for many years in the
commercial development industry in the Real Estate Group at Manulife and later as the Vice-President of
ATCO Development Ltd. In addition to his thirty-five years of business experience, Mr. Brookman has
been active in the community and is currently the President and Chairman of the Calgary Exhibition and
Stampede. He is also on the Advisory Board of the Department of Communications and Culture at the
University of Calgary, a director of KSPS Television in Spokane, Washington and past President of the
Rotary Club of Calgary.

John A. Brussa: A member of PWPL's Board since 1995, Mr. Brussa is a senior partner in the Calgary-
based energy law firm Burnet, Duckworth & Palmer LLP specializing in the area of taxation. Mr. Brussa
attended the University of Windsor where he received his law degree in 1981. He has been with Burnet,
Duckworth & Palmer since 1982 and his current practice includes structured finance, taxation of
international energy operations, corporate and income trust restructuring and reorganization, dispute
resolution and acquisitions and divestitures. He has lectured extensively to the Canadian Tax Foundation,
the Canadian Institute, the Canadian Petroleum Tax Society and Insight. Mr. Brussa is also a director of a
number of energy and energy-related corporations and income funds, including Crew Energy Inc., Endev
Energy Inc., Baytex Energy Trust, Focus Energy Trust, Harvest Energy Trust and Galleon Energy Inc.
Mr. Brussa is also a past Governor of the Canadian Tax Foundation and is a director or trustee of a
number of charitable or non-profit organizations.

Shirley A. McClellan: Mrs. McClellan brings to Penn West the experience gained over 20 years of
distinguished service to the Province of Alberta. Her career included the offices of Deputy Premier of
Alberta from 2001 to 2007, Minister of Finance of Alberta from 2004 to 2007 and Chair of the Treasury
Board and Vice-Chair of the Agenda and Priorities Committee of the Alberta Assembly. In all, Mrs.
McClellan served a total of six terms as a Member of the Alberta Legislative Assembly representing the
constituency of Drumbheller-Stettler. Over this time period, she held numerous other portfolios, including
Minister of Agriculture, Food and Rural Development, Minister of International and Intergovernmental
Relations, Minister of Community Development, and Minister of Health. Mrs. McClellan actively serves
her community and is particularly passionate about enhancing further education in rural areas. She
currently serves as a director for the Alberta Association of Continuing Education and the Canadian
Association for Continuing Education. She was also previously involved with the Big Country Further
Education Council for 12 years and was a representative of the Ministers Advisory Committee on Further
Education and the Ministers Advisory Committee on College Affairs.



Murray R. Nunns: Mr. Nunns is currently the Executive Chairman of Monterey Exploration Ltd. and is
also a director of several other oil and gas companies operating in Western Canada, including Capitol
Energy Resources Ltd. and three other private junior oil and natural gas companies. Mr. Nunns has over
25 years of experience with domestic and international oil and natural gas exploration and production
activities. From 2003 to 2005, Mr. Nunns served as the President, Chief Executive Officer and director of
Crispin Energy Inc. From 1993 to 2002, Mr. Nunns held a variety of management positions at Rio Alto
Exploration Ltd., including Executive Vice President of Exploration and Development and Chief
Operating Officer. From 1986 to 1993, Mr. Nunns worked in several capacities with Unocal Exploration
Ltd., including Chief Geologist for Unocal Canada and in portfolio management of its international
exploration program. Mr. Nunns is a graduate of the University of Toronto and holds a Bachelor of
Science (Honours) in Geology.

Thomas E. Phillips: Mr. Phillips is the President of Newhaven Investments Inc., a private company
engaged in the acquisition, drilling and production of oil and natural gas in Alberta, and land development
on the Sunshine Coast in British Columbia. He studied mathematics at the University of British
Columbia and received his Bachelor of Science degree in 1976 from the University of Calgary with a
major in geology and minor in computer science. Mr. Phillips has worked at several companies,
including Home Oil, Placid Oil, and Placer CEGO. He has also served as President of Albany Oil & Gas
and Northern Reef Exploration Ltd. Mr. Phillips has been a director of PWPL since 1995.

Frank Potter: Mr. Potter has a background in international banking in Europe, the Middle East and the
United States. He managed the international business of one of Canada’s principal banks before being
appointed Executive Director of the World Bank in Washington where he served for nine years.
Mr. Potter subsequently served as a Senior Advisor at the Department of Finance. He is currently the
Chairman of Emerging Markets Advisors, Inc., a Toronto based consultancy that assists corporations in
making and managing direct investments internationally. Mr. Potter serves on a number of boards,
including Canadian Tire Corporation, Limited, the Royal Ontario Museum and Softchoice Corporation.

James C. Smith: Mr. Smith is a Chartered Accountant with over 35 years of experience in public
accounting and industry. Since 1998, he has been a business consultant to a number of public and private
companies operating in the oil and gas industry. From 2002 until its sale in 2006, Mr. Smith was also the
Chief Financial Officer of Mercury Energy Corporation, a private oil and natural gas company. From
2001 until its sale in 2003, he was the Chief Financial Officer of Segue Energy Corporation, a private oil
and natural gas company. From 1999 to 2000, Mr. Smith was the Vice-President and Chief Financial
Officer of Probe Exploration Inc., a publicly traded oil and natural gas company. Mr. Smith served as the
Vice-President and Chief Financial Officer of Crestar Energy Inc. from its inception in 1992 until 1998,
during which time the company completed an initial public offering, was listed on the Toronto Stock
Exchange and completed several major debt and equity financing transactions. Mr. Smith is currently a
director of Grand Petroleum Inc., Pure Energy Services Ltd. and Grey Wolf Exploration Inc.

Other Disclosures for Directors

Except as set forth below, no proposed director (or personal holding company of any proposed
director) of PWPL.:

(a) is, as at the date of this information circular, or has been, within 10 years before the date of this
information circular, a director or executive officer of any company (including PWPL) that, while
that person was acting in that capacity:

(1) was the subject of a cease trade or similar order or an order that denied the relevant
company access to any exemption under securities legislation, for a period of more than
30 consecutive days;
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(i1) was subject to an event that resulted, after the director or executive officer ceased to be a
director or executive officer, in the company being the subject of a cease trade or similar
order or an order that denied the relevant company access to any exemption under
securities legislation, for a period of more than 30 consecutive days; or

(ii1) or within a year of that person ceasing to act in that capacity, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or
instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets; or

(b) has, within the 10 years before the date of this information circular, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver
manager or trustee appointed to hold the assets of the proposed director.

John A. Brussa was a director of Imperial Metals Limited, a corporation engaged in both oil and
gas and mining operations, in the year prior to that corporation implementing a plan of arrangement under
the Company Act (British Columbia) and under the Companies' Creditors Arrangement Act (Canada)
which resulted in the separation of its two businesses. The reorganization resulted in the creation of two
public corporations, Imperial Metals Corporation and IEI Energy Inc. (now Rider Resources Ltd.), both of
which trade on the Toronto Stock Exchange.

James C. Smith was, from May 1999 to March 2000, Vice-President and Chief Financial Officer
of Probe Exploration Inc. ("Probe"), an oil and gas company listed on the Toronto Stock Exchange. Mr.
Smith joined Probe in order to assist management and the board of directors of Probe in their efforts to
restructure Probe's finances or sell assets to improve its financial situation. Such efforts did not succeed
and Probe's lender appointed a receiver in March 2000.

No proposed director (or personal holding company of any proposed director) has been subject to:

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable securityholder in deciding whether to vote for a proposed
director.

1. Appointment of Auditors of Penn West

The Trust Indenture provides that the auditors of Penn West will be selected at each annual
meeting of Unitholders. KPMG was appointed as auditor of PWPL in 2002 and have been the auditor of
Penn West since its inception on April 22, 2005. Accordingly, Unitholders will consider an ordinary
resolution to appoint the firm of KPMG LLP, Chartered Accountants, Calgary, Alberta, to serve as
auditors of Penn West until the next annual meeting of the Unitholders.

EXECUTIVE COMPENSATION
Composition of the Human Resources and Compensation Committee

PWPL's Human Resources and Compensation Committee (the "Compensation Committee") is
currently comprised of Messrs. Thomas E. Phillips (Chairman), Murray R. Nunns and Frank Potter, all of
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whom are independent directors. Messrs. Phillips and Nunns were members of the Compensation
Committee for the entire 2006 fiscal year. Mr. Potter has served continuously on the Compensation
Committee since his appointment on August 10, 2006. Mr. John A. Brussa was a member of the
Compensation Committee until his resignation from the committee on June 14, 2006.

None of the members of the Compensation Committee: (i) was, during the most recently
completed financial year, an officer or employee of Penn West or any of its subsidiaries; (ii) was formerly
an officer of Penn West or any of its subsidiaries; (iii) had or has any relationship that requires disclosure
by Penn West under "Indebtedness of Directors and Executive Officers" and "Interest of Informed
Persons in Material Transactions" (other than as disclosed elsewhere in this Information Circular); (iv)
was an executive officer of PWPL and also served as a director or member of the compensation
committee (or other board committee performing equivalent functions, or in the absence of any such
committee, the entire board of directors) of another issuer, one of whose executive officers served either
(A) on the compensation committee (or other board committee performing equivalent functions, or in the
absence of any such committee, the entire board of directors) of the issuer; or (B) as a director of the
issuer.

Report on Executive Compensation

PWPL's compensation philosophy is designed to attract, retain and motivate high quality and
experienced employees by providing them with both cash and equity compensation. The application of
this philosophy has resulted in a three tier approach to compensation for employees, including executive
officers: (i) PWPL offers a competitive base salary and benefit package; (ii)) PWPL makes cash bonus
payments to reward the achievement of both corporate and individual performance objectives; and
(iii)) PWPL has implemented two long-term equity compensation programs (the Trust Unit Rights
Incentive Plan (the "TURIP") and the Employee Trust Unit Savings Plan (the "Savings Plan")), which
are designed to encourage Trust Unit ownership and thereby align employees' interests with those of our
Unitholders.

The Compensation Committee meets throughout the year to discharge its responsibility for the
review of PWPL's compensation policies. The Compensation Committee makes specific
recommendations to the independent members of the Board regarding the salaries, bonus payments and
Unit Rights grants to be made to the officers of PWPL. The Compensation Committee formulates a
recommendation regarding the compensation of the President and Chief Executive Officer independently
and formulates a recommendation regarding the compensation of the other executive officers based in
part on the recommendations of the President and Chief Executive Officer. In formulating its
recommendations the Compensation Committee considers industry specific and independently compiled
benchmark data provided by a nationally recognized human resources consulting firm. The benchmark
data is derived from Penn West's peers in the oil and gas income trust sector and from companies in the
upstream Canadian oil and gas sector. The Compensation Committee also considers internally developed
criteria for assessing corporate performance on a relative basis and individual performance on an absolute
basis. The Compensation Committee, in making its recommendations to the independent members of the
Board, considers both quantitative and qualitative criteria. The independent members of the Board review
the recommendations of the Compensation Committee and provide final approval of executive
compensation packages.

The Compensation Committee and management devoted considerable time and resources in 2006
to continue to develop and refine a framework for PWPL's compensation philosophy while ensuring that
PWPL's compensation plans were aligned with and responsive to the challenging labour market
conditions in Western Canada where PWPL operates. Corporate and individual performance objectives
were assessed on an absolute basis and on a relative basis to a predetermined peer group of conventional
oil and gas companies and oil and gas trusts. The Compensation Committee was assisted in the process
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by a national human resources consulting firm who was retained by the Compensation Committee in
order to provide them with independent advice and guidance. The independent members of the Board
reviewed and approved the recommendations of the Compensation Committee.

Base Salaries

Base salary ranges are determined following a review of comparative data for a predetermined
peer group of other upstream Canadian conventional oil and gas trusts and companies. The Compensation
Committee believes that base salaries for PWPL's executive officers should be equal to approximately the
median levels paid to executive officers holding similar positions at other oil and natural gas companies
of a comparable size. Such information is obtained from a number of sources, including independent
consultants retained by the Compensation Committee. The aggregate salary amounts, in the case of
employees of PWPL, are approved by the independent members of the Board on the recommendation of
the Compensation Committee in consultation with senior management. The allocation of the aggregate
level of base salary for the employees is determined by senior management with oversight from the
Compensation Committee. In the case of officers of PWPL, including the President and Chief Executive
Officer, the base salaries of each officer are approved by the independent members of the Board after
receiving the recommendations of the Compensation Committee (which is based in part on advice
received from independent human resources consultants).

Bonuses

In addition to base salaries, PWPL may award cash bonuses to its employees, including its
officers. The independent members of the Board, on the recommendation of the Compensation
Committee and in consultation with management, establishes the basis on which bonuses will be granted,
including the overall compensation framework developed by the Compensation Committee (as described
above). Employees are eligible to receive cash bonuses in the event specified performance targets are met
or exceeded by PWPL and the individual employee. In the case of employees, the aggregate amount of
bonuses to be paid are approved by the independent members of the Board based on the recommendations
of the Compensation Committee and in consultation with senior management. The allocation of such
bonuses to the employees is determined by senior management of PWPL with oversight by the
Compensation Committee. In the case of the officers of PWPL, including the President and Chief
Executive Officer, the aggregate bonus payment and the allocation thereof to the officers is approved by
the independent members of the Board based on the recommendations of the Compensation Committee
(which is based in part on advice received from independent human resources consultants).

Trust Unit Rights Incentive Plan

The purpose of the TURIP is to provide directors, officers, consultants, employees and other
service providers (collectively, "Service Providers") of Penn West and any of its subsidiaries, including
PWPL, with an opportunity to acquire Unit Rights which are exercisable to acquire Trust Units. The
TURIP provides an increased incentive for Service Providers to contribute to the future success and
prosperity of Penn West, thus enhancing the value of the Trust Units for the benefit of all Unitholders. A
detailed description of the TURIP is set out under "Executive Compensation — Trust Unit Rights Incentive
Plan" below.

Service Providers, including officers, are eligible to receive Unit Rights when they are initially
hired, when they are promoted, and on an annual basis pursuant to a "bonus grant". The independent
members of the Board, on the recommendation of the Compensation Committee and in consultation with
management, establishes the basis on which initial grants, promotion related grants and bonus grants will
be made, including the overall compensation framework developed by the Compensation Committee (as
described above).
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In the case of employees, initial grants and promotion related grants are determined by the
President and Chief Executive Officer. Employees are also eligible to receive bonus grants in the event
specified performance targets are met or exceeded by PWPL and the individual employee. In the case of
employees, the aggregate amount of bonus grants to be made are approved by the independent members
of the Board based on the recommendations of the Compensation Committee and in consultation with
senior management. The allocation of such bonus grants to the employees is determined by senior
management of PWPL with oversight by the Compensation Committee.

In the case of officers, initial grants and promotion related grants are determined by the
independent members of the Board based on the recommendations of the Compensation Committee and
in consultation with senior management. Officers are also eligible to receive bonus grants in the event
specified performance targets are met or exceeded by PWPL and the individual officer. In the case of the
officers of PWPL, including the President and Chief Executive Officer, the aggregate bonus grant and the
allocation therecof to the officers is approved by the independent members of the Board based on the
recommendations of the Compensation Committee (which is based in part on advice received from
independent human resources consultants).

Employee Trust Unit Savings Plan

The purpose of the Savings Plan is to provide a means by which full-time employees
("Employees") of affiliates of Penn West, including PWPL and its subsidiaries, can save for their
retirement to ensure their long term future financial security; and to develop the interest of the Employees
in the growth and development of Penn West and its affiliates by providing them with the opportunity to
acquire an increased proprietary interest in Penn West through the purchase of Trust Units. PWPL's
officers are eligible to participate in the Savings Plan. A detailed description of the Savings Plan is set
out under "Executive Compensation — Employee Trust Unit Savings Plan" below.

Summary

The Compensation Committee believes that PWPL's compensation policies have enabled PWPL
to attract and retain a team of motivated professionals and support staff who are working toward the
common goal of enhancing Unitholder value. The independent members of the Board, based on the
recommendations of the Compensation Committee and in consultation with management, will continue to
assess PWPL's compensation policies and modify them when necessary to assist PWPL in achieving its
business objectives.

Submitted by the Human Resources and Compensation Committee:

Thomas E. Phillips (Chairman)
Murray R. Nunns
Frank Potter

Summary Compensation Table

The following table provides a summary of compensation information for the President and Chief
Executive Officer, the Senior Vice-President and Chief Financial Officer and the three highest paid
executive officers (other than the President and Chief Executive Officer and the Senior Vice-President
and Chief Financial Officer) (collectively, the "Named Executive Officers") for the periods indicated.
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Annual Compensation Long-Term Compensation
Awards Payouts
Shares or
Other Securities Units

Annual under Unit Subject to All Other
Compen- Rights Resale LTIP Compen-

Name and Principal Salary Bonus sation Granted® Restrictions Payouts sation

Position® Year () () ($) #) ©) () ()

William Andrew 2006 400,000 500,000 = 150,000 N/A N/A 60,000

President and Chief 2005 350,000 400,000 W 545,000 N/A N/A 52,500

Executive Officer 2004 275,000 175,000 W N/A N/A N/A 41,250

David Middleton 2006 300,000 300,000 = 99,900 N/A N/A 45,000

Executive Vice-President 2005 235,000 200,000 W 450,000 N/A N/A 35,250

and Chief Operating 2004 205,000 60,000 o N/A N/A N/A 30,750

Officer

Thane Jensen® 2006 250,000 200,000 W 60,000 N/A N/A 37,500

Senior Vice-President, 2005 200,000 100,000 W 260,000 N/A N/A 30,000

Exploration 2004 150,000 35,000 W N/A N/A N/A 22,500

Todd Takeyasu® 2006 212,500 250,000 O 138,200 N/A N/A 31,874

Senior Vice-President 2005 169,000 110,000 W 162,500 N/A N/A 25,350

and Chief Financial 2004 N/A N/A N/A N/A N/A N/A N/A

Officer

William Tang Kong® 2006 212,500 200,000 M 138,200 N/A N/A 31,874

Senior Vice-President, 2005 147,000 90,000 W 162,500 N/A N/A 22,050

Corporate Development 2004 N/A N/A N/A N/A N/A N/A N/A

Notes:

(1) All other compensation of each of the Named Executive Officers that is not properly categorized as salary or bonus,
including perquisites (being the cost or value of a personal benefit provided to the Named Executive Officer that is not
available to all employees) and other personal benefits, securities or property was, in the aggregate, less than $50,000
and 10% of the total of the annual salary and bonus of each of the Named Executive Officers for the financial year.

2) Mr. Jensen was first appointed an officer of PWPL in January 2004. Messrs. Takeyasu and Tang Kong were first
appointed officers of PWPL in June 2005.

3) Includes Unit Rights granted effective January 9, 2007 as part of the Named Executive Officers' compensation
packages for the 2006 fiscal year.

4) Represents amounts contributed to the Savings Plan by PWPL on behalf of the Named Executive Officer pursuant to
the terms of the Savings Plan. See "Executive Compensation — Employee Trust Unit Savings Plan".

(5) As at May 4, 2007, the Named Executive Officers beneficially owned, directly or indirectly, or exercised control or

direction over, the following number of Trust Units and Unit Rights: Mr. Andrew — 104,672 Trust Units and 665,000
Unit Rights; Mr. Middleton — 58,517 Trust Units and 549,900 Unit Rights; Mr. Jensen — 9,309 Trust Units and 280,000
Unit Rights; Mr. Takeyasu — 24,476 Trust Units and 300,700 Unit Rights; and Mr. Tang Kong — 16,176 Trust Units
and 300,700 Unit Rights. As at May 4, 2007, Penn West and PWPL do not require PWPL's executive officers
(including the Named Executive Officers) to own a minimum number of Trust Units.

Long-Term Incentive Plan Awards

Other than the Trust Unit Rights Incentive Plan and the Savings Plan, Penn West does not have

any plans providing compensation intended to motivate performance over a period greater than one
financial year. For details regarding the Trust Unit Rights Incentive Plan and the Savings Plan, see
"Executive Compensation — Trust Unit Rights Incentive Plan" and "Executive Compensation — Employee
Trust Unit Savings Plan" below.
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Unit Rights Granted During the Most Recently Completed Financial Year

The following table sets forth the number of Unit Rights granted to each of the Named Executive
Officers pursuant to the Trust Unit Rights Incentive Plan during the year ended December 31, 2006.

Percent of
Total Unit Market Value of
Trust Units Rights Trust Units
Under Unit Granted to Underlying Unit
Rights Employees in Rights on the
Granted” | Financial Year | Grant Price” | Date of Grant® Expiration
Name #) (%) ($/Trust Unit) ($/Trust Unit) Date
William Andrew 150,000 2.3 33.53 33.53 January 8, 2011
David Middleton” 99,900 1.6 33.53 33.53 January 8, 2011
Thane Jensen” 60,000 0.9 33.53 33.53 January 8, 2011
Todd Takeyasu®’ 50,000 0.8 42.93 42.93 July 24,2012
Todd Takeyasu” 88,200 1.4 33.53 33.53 January 8, 2011
William Tang Kong™ | 50,000 0.8 42.93 42.93 July 24,2012
William Tang Kong"” 88,200 1.4 33.53 33.53 January 8, 2011

Notes:

(1) Includes Unit Rights granted effective January 9, 2007 as part of the Named Executive Officers' compensation
packages for the 2006 fiscal year.

2) These Unit Rights vest over a three year period as to one third of the total amount thereof on each of the first, second
and third anniversaries of the date of grant. These Unit Rights expire on the fourth anniversary of the date of grant.

3) These Unit Rights vest over a five year period as to 20% of the total amount thereof on each of the first, second, third,
fourth and fifth anniversaries of the date of grant. These Unit Rights expire on the sixth anniversary of the date of

rant.

“4) %he Exercise Price per Unit Right is calculated by deducting from the Grant Price all distributions when paid (whether
payable in cash, in securities or in any other assets of Penn West, but excluding certain distributions of Trust Units that
are followed by a consolidation of the Trust Units pursuant to the Trust Indenture), on a per Trust Unit basis, made by
Penn West after the Grant Date where the aggregate amount of all distributions made in each calendar month represent
a return of more than 0.833% of Penn West's recorded cost of oil and natural gas properties less accumulated
depreciation and depletion associated with such oil and natural gas properties at the end of the last financial quarter for
which financial statements have been reported (provided that in no event shall the Exercise Price be less than $1.00).

5) The market value of Trust Units underlying Unit Rights on the date of grant is equal to the volume weighted average
trading price of the Trust Units on the Toronto Stock Exchange (the "TSX") for the five trading days prior to the date
of grant.

Aggregate Unit Rights Exercised During the Most Recently Completed Financial Year and Financial
Year-End Unit Right Values

The following table sets forth information regarding the number of Unit Rights exercised by each
Named Executive Officer during 2006 and the financial value of unexercised in-the-money Unit Rights at
December 31, 2006.
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Value of Unexercised
Trust Units Aggregate Unexercised Unit Rights In-the-Money Unit Rights at
Acquired on Value at December 31, 2006 December 31, 20060 @G
Exercise Realized"® #) &)

Name # (%) Exercisable/Unexercisable Exercisable/Unexercisable
William Andrew 30,000 550,650 55,000 / 460,000 711,150/ 5,023,800
David Middleton Nil Nil 70,000 / 380,000 905,100 / 4,143,400
Thane Jensen 10,000 189,100 30,000 /220,000 387,900/ 2,382,600
Todd Takeyasu Nil Nil 25,000/ 187,500 323,250/ 1,489,125
William Tang Kong Nil Nil 25,000/ 187,500 323,250/ 1,489,125
Notes:

(1) The Exercise Price per Unit Right is calculated by deducting from the Grant Price all distributions when paid (whether

payable in cash, in securities or in any other assets of Penn West, but excluding certain distributions of Trust Units that
are followed by a consolidation of the Trust Units pursuant to the Trust Indenture), on a per Trust Unit basis, made by
Penn West after the Grant Date where the aggregate amount of all distributions made in each calendar month represent
a return of more than 0.833% of Penn West's recorded cost of oil and natural gas properties less accumulated
depreciation and depletion associated with such oil and natural gas properties at the end of the last financial quarter for
which financial statements have been reported (provided that in no event shall the Exercise Price be less than $1.00).

2) The aggregate value realized upon exercise is equal to the number of Trust Units acquired on exercise multiplied by the
difference between the market value of the Trust Units on the date of exercise and the distribution adjusted Exercise
Price of the Unit Rights on such date.

3) The value of the Unit Rights at December 31, 2006 is based upon the closing price of $35.57 for the Trust Units on
December 29, 2006, being the last day of trading of the Trust Units in 2006 (as quoted by the TSX).
“4) The value of unexercised in-the-money Unit Rights at December 31, 2006 is equal to the number of Unit Rights held

multiplied by the difference between the market value of the Trust Units at December 31, 2006 and the distribution
adjusted Exercise Price of the Unit Rights on such date.

5) Does not include Unit Rights granted effective January 9, 2007 as part of the Named Executive Officers' compensation
packages for the 2006 fiscal year as these Unit Rights were not outstanding at December 31, 2006.

Unit Right Repricings

Penn West did not reprice downward any Unit Rights held by Named Executive Officers during
2006.

Defined Benefit or Actuarial Plans

Penn West did not have any defined benefit or actuarial plans in 2006 under which benefits are
determined primarily by final compensation (or average final compensation) and years of service.

Termination of Employment, Change in Responsibilities and Employment Contracts

There were no employment contracts between Penn West or any of its subsidiaries (including
PWPL) and a Named Executive Officer in existence at the end of the most recently completed financial
year or at the date hereof. In addition, there were no compensatory plans, contracts or arrangements in
existence at the end of the most recently completed financial year or at the date hereof pursuant to which
a Named Executive Officer is entitled to receive more than $100,000 from Penn West or any of its
subsidiaries (including PWPL), including periodic payments or instalments, in the event of: (i) the
resignation, retirement or any other termination of the Named Executive Officer's employment with Penn
West or any of its subsidiaries (including PWPL); (ii) a change of control of Penn West or any of its
subsidiaries (including PWPL); or (iii) a change in the Named Executive Officer's responsibilities
following a change or control.

PWPL currently anticipates entering into employment contracts with its Named Executive
Officers by the end of the second quarter of 2007.
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Remuneration of Directors

In 2006, non-executive directors were paid an annual retainer of $40,000 in addition to meeting
and committee fees. The Chairman of the Board and the Chairman of the Audit Committee were paid an
additional $10,000 retainer for an aggregate annual retainer of $50,000 each. Non-executive directors
were also paid a fee of $1,000 for attendance at each meeting of the Board, including meetings attended
by telephone. Committee members were paid a fee of $1,000 for attendance at each committee meeting,
including meetings attended by telephone. Directors also receive reimbursement for out-of-pocket
expenses in carrying out their duties as a director. For information regarding how the Board determines
director compensation, see section 7(a) under "Corporate Governance Disclosure — Compensation —
Compensation of Directors" below.

The following table sets forth the aggregate retainer and attendance fees paid to each person who
served as a director of PWPL during 2006. The table also sets forth the number of Unit Rights granted to
non-executive directors during 2006.

Committee
Base Retainer Board Attendance Unit Rights
Fee Attendance Fee Fee Total Fees Paid Granted®
James E. Allard 20,000 4,000 3,000 27,000 60,200
George H. Brookman 40,000 13,000 10,000 63,000 7,500
John A. Brussa 50,000 14,000 3,000 67,000 18,900
Jeffery E. Errico™® 20,000 4,000 3,000 27,000 60,200
Murray R. Nunns 40,000 12,000 16,000 68,000 7,500
Thomas E. Philips 40,000 13,000 18,000 71,000 7,500
Frank Potter'” 20,000 4,000 3,000 27,000 60,200
James C. Smith 50,000 12,000 13,000 75,000 9,000
Notes:
(1) Messrs. Allard, Errico and Potter were elected to the Board on June 30, 2006.
2) Includes Unit Rights granted effective January 9, 2007 as part of the directors' compensation packages for the 2006
fiscal year.

3) Mr. Errico is not standing for re-election as a director of PWPL. Accordingly, Mr. Errico will cease to be a director of

PWPL at the close of the Meeting.

During the fiscal year ended December 31, 2006, a total of $425,000 (2005 - $528,607) in fees
was paid to the directors of PWPL. Each of the non-executive directors also participates in the Unit
Rights Plan. Messrs. Allard, Errico and Potter were each granted 50,000 Unit Rights following their
election to the Board on June 30, 2006. In addition, the directors were granted an aggregate of 81,000
Unit Rights effective January 9, 2007 as part of the directors' compensation packages for the 2006 fiscal
year. The following table sets forth information regarding the number of Unit Rights exercised by each
non-executive director during 2006 and the financial value of unexercised in-the-money Unit Rights at
December 31, 2006.
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Value of Unexercised
Trust Units Aggregate Unexercised Unit Rights | In-the-Money Unit Rights at
Acquired on Value at December 31, 2006© December 31, 2006@ @ ©
Exercise Realized®® #) (&)
Name #) (&) Exercisable/Unexercisable | Exercisable/Unexercisable
James E. Allard Nil Nil 0 /50,000 0/0
George H. Brookman 10,000 197,000 0 /40,000 0/517,200
John A. Brussa Nil Nil 25,000 /100,000 323,250 /1,293,000
Jeffery E. Errico"" Nil Nil 0 /50,000 0/0
Murray R. Nunns Nil Nil 10,000 /40,000 129,300 /517,200
Thomas E. Phillips Nil Nil 10,000 /40,000 129,300 /517,200
Frank Potter Nil Nil 0/50,000 0/0
James C. Smith Nil Nil 12,000 /48,000 155,160 /620,640

Notes:

(1) Mr. Errico is not standing for re-election as a director of PWPL. Accordingly, Mr. Errico will cease to be a director of
PWPL at the close of the Meeting.

2) The Exercise Price per Unit Right is calculated by deducting from the Grant Price all distributions when paid (whether
payable in cash, in securities or in any other assets of Penn West, but excluding certain distributions of Trust Units that
are followed by a consolidation of the Trust Units pursuant to the Trust Indenture), on a per Trust Unit basis, made by
Penn West after the Grant Date where the aggregate amount of all distributions made in each calendar month represent
a return of more than 0.833% of Penn West's recorded cost of oil and natural gas properties less accumulated
depreciation and depletion associated with such oil and natural gas properties at the end of the last financial quarter for
which financial statements have been reported (provided that in no event shall the Exercise Price be less than $1.00).

3) The aggregate value realized upon exercise is equal to the number of Trust Units acquired on exercise multiplied by the
difference between the market value of the Trust Units on the date of exercise and the distribution adjusted Exercise
Price of the Unit Rights on such date.

4) The value of the Unit Rights at December 31, 2006 is based upon the closing price of $35.57 for the Trust Units on
December 29, 2006, being the last day of trading of the Trust Units in 2006 (as quoted by the TSX).

5) The value of unexercised in-the-money Unit Rights at December 31, 2006 is equal to the number of Unit Rights held
multiplied by the difference between the market value of the Trust Units at December 31, 2006 and the distribution
adjusted Exercise Price of the Unit Rights on such date.

(6) Does not include Unit Rights granted effective January 9, 2007 as part of the directors' compensation packages for the

2006 fiscal year as these Unit Rights were not outstanding at December 31, 2006.

Other than as disclosed above, there were no: (i) standard compensation arrangements pursuant

to which amounts were earned by directors of PWPL for their services as directors from PWPL or any of
Penn West's other subsidiaries during 2006, including any additional amounts payable for committee
participation or special assignments; (ii) other arrangements under which directors were compensated for
their services as directors by PWPL or any other subsidiaries of Penn West during 2006; and (iii) other
arrangements, under which directors of PWPL were compensated for services as consultants or experts by
PWPL or any of Penn West's other subsidiaries during 2006.

Equity Compensation Plan Information

The following table sets forth information in respect of securities authorized for issuance under

Penn West's equity compensation plans as at December 31, 2006.
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Number of securities
remaining available for
Number of securities future issuance under
to be issued upon Weighted-average equity compensation
exercise of outstanding exercise price of plans (excluding
options, warrants and outstanding options, securities reflected in
rights warrants and rights o column (a)) @
Plan Category (a) (b) (C)
Equity compensation plans approved by 11,284,872 $27.75 12,297,770
securityholders
Equity compensation plans not approved 0 0 0
by securityholders
Total 11,284,872 $27.75 12,297,770
Notes:
(1) The Exercise Price per Unit Right is calculated by deducting from the Grant Price all distributions when paid (whether

payable in cash, in securities or in any other assets of Penn West, but excluding certain distributions of Trust Units that
are followed by a consolidation of the Trust Units pursuant to the Trust Indenture), on a per Trust Unit basis, made by
Penn West after the Grant Date where the aggregate amount of all distributions made in each calendar month represent
a return of more than 0.833% of Penn West's recorded cost of oil and natural gas properties less accumulated
depreciation and depletion associated with such oil and natural gas properties at the end of the last financial quarter for
which financial statements have been reported (provided that in no event shall the Exercise Price be less than $1.00).

2) The number of Trust Units that may be issued under Penn West's equity compensation plans is calculated pursuant to a
formula. For particulars of this formula, see "Executive Compensation — Trust Unit Rights Incentive Plan" and
"Executive Compensation — Employee Trust Unit Savings Plan" below.

Trust Unit Rights Incentive Plan

The purpose of the Trust Unit Rights Incentive Plan (or TURIP) is to provide directors, officers,
consultants, employees and other service providers (collectively, "Service Providers") of Penn West and
any of its subsidiaries, including PWPL, with an opportunity to acquire Unit Rights, which are
exercisable to acquire Trust Units. The TURIP provides an increased incentive for Service Providers to
contribute to the future success and prosperity of Penn West, thus enhancing the value of the Trust Units
for the benefit of all Unitholders. The TURIP came into effect in 2005 and must be approved by
Unitholders every three years.

Unless otherwise approved by the TSX and the Unitholders, Penn West may reserve for granting
of Unit Rights under the TURIP (and all other security based compensation arrangements of Penn West),
up to 10% of the aggregate number of issued and outstanding Trust Units (approximately 24 million Trust
Units). Any increase in the number of issued and outstanding Trust Units results in an increase in the
available number of Trust Units issuable under the TURIP, and any exercises or forfeitures of Unit Rights
will make new grants available under the TURIP.

Unit Rights are granted by the Board (or its delegates) from time to time, at its sole discretion, to
Service Providers, provided that the aggregate number of Unit Rights granted to any single holder of Unit
Rights, or to the independent directors as a group, shall not exceed 1% of the issued and outstanding Trust
Units. In addition: (i) the number of Trust Units issuable (or reserved for issuance) to insiders (and their
associates and affiliates) under the TURIP (and all other security based compensation arrangements of
Penn West), cannot exceed 5% of the issued and outstanding Trust Units; and (ii) the number of Trust
Units issued to insiders (and their associates and affiliates), within any one year period under the TURIP
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(and all other security based compensation arrangements of Penn West), cannot exceed 2% of the issued
and outstanding Trust Units. Unit Rights may not be assigned or transferred by a holder thereof.

Unit Rights may be exercised during a period (the "Exercise Period") (not to exceed six (6) years
from the date upon which the Unit Rights are granted (the "Grant Date")), and pursuant to a vesting
schedule, determined by the Board (or its delegates) in its sole discretion at the time the Unit Rights are
granted. At the expiration of the Exercise Period, any Unit Rights that have not been exercised expire.
The grant price ("Grant Price") per Unit Right granted is equal to the volume weighted average trading
price of the Trust Units on the TSX for the five trading days prior to the Grant Date. Notwithstanding the
foregoing, in certain circumstances, such as when a Unit Right is offered to an individual as an
inducement to secure employment, the Grant Price may be otherwise determined, but only with the prior
consent of all stock exchanges on which the Trust Units are at that time listed.

The exercise price ("Exercise Price") per Unit Right granted is calculated by deducting from the
Grant Price all distributions when paid (whether payable in cash, in securities or in any other assets of
Penn West, but excluding a distribution of Trust Units pursuant to certain sections of the Trust Indenture
that is followed by a consolidation of the Trust Units pursuant to the Trust Indenture), on a per Trust Unit
basis, made by Penn West after the Grant Date where the aggregate amount of all distributions made in
each calendar month represent a return of more than 0.833% of Penn West's recorded cost of oil and
natural gas properties less accumulated depreciation and depletion associated with such oil and natural
gas properties at the end of the last financial quarter for which financial statements have been reported,
provided that in no event shall the Exercise Price be less than $1.00. The provisions of the TURIP
governing the calculation of the Exercise Price were amended in fiscal 2006 to clarify that non-cash
distributions made by Penn West would also result in a decrease in the Exercise Price of Unit Rights.
Such provisions were also amended to eliminate the requirement that the reduction in the Exercise Price
be prorated in circumstances where the Grant Date falls other than on the first day of the calendar month.
These amendments to the TURIP were made by the Board pursuant to the amendment provisions of the
TURIP described below and did not require Unitholder approval.

The TURIP is administered by the Board. However, the Board may delegate the administration
of the TURIP (or any part thereof) to a committee of directors appointed from time to time by the Board
or to the President and Chief Executive Officer of PWPL pursuant to rules of procedure fixed by the
Board. The Board has delegated certain aspects of the administration of the TURIP relating to the grant
of Unit Rights to new employees and promoted employees to the President and Chief Executive Officer
of PWPL. The TURIP was amended in fiscal 2006 to provide for the aforementioned ability of the Board
to delegate the administration of the TURIP. These amendments to the TURIP were made by the Board
pursuant to the amendment provisions of the TURIP described below and did not require Unitholder
approval.

The Board may amend or discontinue the TURIP at any time without the consent of a holder of
Unit Rights, provided that such amendment shall not alter or impair any Unit Rights previously granted
under the TURIP except as otherwise permitted by the TURIP. In addition, the Board may, by resolution,
amend the TURIP and any Unit Rights granted under it without Unitholder approval, provided that the
Board is not entitled to, absent Unitholder and TSX approval: (i) increase the maximum number of Trust
Units issuable pursuant to the TURIP; or (ii) amend a Unit Right held by an insider to lower the Grant
Price or to extend the expiry date.

Upon any holder of Unit Rights ceasing to be a Service Provider for any reason whatsoever, other
than the death of such holder of Unit Rights, during the Exercise Period, all Unit Rights which have not
vested at such date terminate, and such holder of Unit Rights has until the earlier of: (i) three months from
the date such holder of Unit Rights ceased to be a Service Provider; or (ii) the end of the Exercise Period;
to exercise any outstanding Unit Rights which have vested in such holder of Unit Rights, and at the
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expiration of such three month period, any vested Unit Rights which have not been so exercised
terminate, provided that upon the termination of any employee for cause, the Board may, in its sole
discretion, determine that all vested Unit Rights which have not been exercised will immediately
terminate. In the event that the foregoing provisions of the TURIP conflict with or are inconsistent with
the express terms of a written employment agreement (an "Executive Employment Agreement")
between an executive officer of PWPL and PWPL, the terms of such Executive Employment Agreement
govern. The TURIP was amended in early 2007 to incorporate the concept described in the preceding
sentence. These amendments to the TURIP were made by the Board pursuant to the amendment
provisions of the TURIP described above and did not require Unitholder approval. As at the date hereof,
PWPL has not entered into any Executive Employment Agreements with its executive officers.

Upon the death of any individual holder of Unit Rights during the Exercise Period, all Unit Rights
which have not vested at such date immediately vest, and the executor, administrator or personal
representative of such holder of Unit Rights has until the earlier of: (i) six months from the date of the
death of such holder of Unit Rights; or (ii) the end of the Exercise Period; to exercise all outstanding Unit
Rights, and at the expiration of such period, any Unit Rights which have not been exercised terminate.

In the event, during any Exercise Period of any Unit Rights, of any consolidation, subdivision, re-
division or change of the Trust Units into a greater or lesser number of Trust Units, then such outstanding
Unit Rights will be deemed to be amended to be for such greater or lesser number of Trust Units as would
have resulted if the Trust Units represented by such Unit Rights had been issued and outstanding at the
date of such consolidation, subdivision, re-division or change, and the Exercise Price will be deemed to
be adjusted on a pro rata basis.

In the event of any other capital reorganization of Penn West during any Exercise Period of any
Unit Rights not otherwise covered by the preceding paragraph, or an amalgamation or merger (whether by
plan of arrangement or otherwise) of Penn West and/or PWPL with or into any other entity or the sale of
the properties and assets of Penn West (and the assets of its direct or indirect subsidiaries) as (or
substantially as) an entirety to any other entity (and whether or not involving one or more third party
entities), and provided that such event is not a "change of control" within the meaning of the TURIP, each
holder of Unit Rights shall be entitled to receive and shall accept in exchange for the Unit Rights then
held by such holder, such number of rights or options (or similar securities) (the "New Securities") to
acquire such number and type of securities of the entity resulting from such capital reorganization,
amalgamation or merger or to which such sale may be made, as the case may be (the "New Entity"), and
exercisable at such exercise price and terms of vesting, as is comparable to the Exercise Price and terms
of vesting of the Unit Rights, as the Board may determine in its absolute discretion, but subject in all
cases to the receipt of any required regulatory and Unitholder approvals. Upon the issuance of such New
Securities to the holder in exchange for its Unit Rights, the obligation of Penn West to the holder in
respect of the Unit Rights so exchanged shall terminate and the holder shall cease to have any further
rights in respect thereof. The TURIP was amended in early 2007 to incorporate the provisions described
in this paragraph. These amendments to the TURIP were made by the Board pursuant to the amendment
provisions of the TURIP described above and did not require Unitholder approval.

The vesting provisions of outstanding Unit Rights will be accelerated and all unexercised Unit
Rights may be exercised upon the effective date of a "change of control" of Penn West or PWPL. A
"change of control" is deemed to occur upon the effective date of the earlier of any of the following
events, provided that such event results in an actual change of control of Penn West or PWPL: (i) a
successful "take-over bid", as defined in the Securities Act (Alberta), pursuant to which the "offeror"
would as a result of such take-over bid, if successful, beneficially own in excess of 50% of the
outstanding Trust Units or common shares of PWPL; (ii) the issuance to or acquisition by any person, or
group of persons acting in concert, of Trust Units which in the aggregate total 50% or more of the then
issued Trust Units; (iii) a change in the ownership of PWPL, the effect of which is that a sufficient
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number of voting shares of PWPL taken on a fully diluted basis, necessary to elect a majority of directors
to the Board are not beneficially held or under the direction or control of Penn West; (iv) the sale of all or
substantially all of the assets of PWPL, except in conjunction with an internal reorganization as a result of
which Penn West or any other affiliate of Penn West has the same, or substantially similar, interest,
whether direct or indirect, in the assets, as the interest, whether direct or indirect, that it had prior to the
reorganization; and (v) the termination of Penn West.

Notwithstanding the "change of control" provisions described in the preceding paragraph or
anything else contained in the TURIP, the Board has the complete and unfettered discretion to determine
that any reorganization (which includes, without limitation, the occurrence of any event the effect of
which will be to exchange or substitute the Trust Units for securities of another entity) (each such event a
"Reorganization") of or involving Penn West and/or PWPL and/or any of their respective affiliates (and
whether or not involving one or more third party entities) is not an actual "change of control" for the
purposes of the TURIP if, as a result of such Reorganization, the holders of the issued and outstanding
Trust Units immediately prior to such Reorganization are also the holders of at least 50% of the issued
and outstanding equity securities of an entity that holds, directly or indirectly, all or substantially all of the
assets of Penn West (and the assets of its direct and indirect subsidiaries) immediately following such
Reorganization. The TURIP was amended in early 2007 to incorporate the provisions described in this
paragraph. These amendments to the TURIP were made by the Board pursuant to the amendment
provisions of the TURIP described above and did not require Unitholder approval.

In addition to the amendments made to the TURIP during fiscal 2006 and fiscal 2007 described
above, the Board made miscellaneous immaterial housekeeping amendments to the TURIP during fiscal
2006 and fiscal 2007 pursuant to the amendment provisions of the TURIP described above that did not
required Unitholder approval.

Information regarding Unit Rights outstanding under the TURIP between January 1, 2006 and May 4,
2007 is set forth below.

January 1, 2006 to December 31, 2006

Weighted Percent of
Average Issued and
Number of Unit Exercise Outstanding
Rights Price Trust Units
Balance, January 1, 2006 9,447,625 $28.45 5.8%
Unit Rights granted 3,257,622 39.77 -
Unit Rights exercised (407,750) 24.65 -
Unit Rights cancelled (1,012,625) 33.38 -
Balance, December 31, 2006, before reduction of Exercise Price 11,284,872 $30.89 4.8%
Reduction of Exercise Price - (3.13) -
Balance, December 31, 2006, after reduction of Exercise Price 11,284,872 $27.76 4.8%

Exercisable, December 31, 2006 1,125,300 $23.16 0.5%
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January 1, 2007 to May 4, 2007

Weighted Percent of
Average Issued and
Number of Unit Exercise Outstanding
Rights Price Trust Units
Balance, January 1, 2007 11,284,872 $27.76 4.8%
Unit Rights granted 3,889,776 33.74 -
Unit Rights exercised (97,120) 22.66 -
Unit Rights cancelled (494,426) 30.95 -
Balance, May 4, 2007, before reduction of Exercise Price 14,583,102 $29.28 6.1%
Reduction of Exercise Price - (1.37) -
Balance, May 4, 2007, after reduction of Exercise Price 14,583,102 $27.91 6.1%
Exercisable, May 4, 2007 1,451,220 $24.14 0.6%

Employee Trust Unit Savings Plan

The purpose of the Employee Trust Unit Savings Plan (or Savings Plan) is to provide a means by
which full-time employees ("Employees") of affiliates of Penn West, including PWPL and its
subsidiaries, can save for their retirement to ensure their long term future financial security; and to
develop the interest of the Employees in the growth and development of Penn West and its affiliates by
providing them with the opportunity to acquire an increased proprietary interest in Penn West through the
purchase of Trust Units.

Any Employee may contribute not less than 1% and not more than 10% of their base annual
salary to the Savings Plan (the "Employee's Contribution"). For each $1.00 contribution to the Savings
Plan by an Employee, PWPL will contribute $1.50 on behalf of the Employee ("PWPL's
Contribution"). Employees may elect once and only once per calendar quarter as to the percentage of
their salary they wish to contribute to the Savings Plan. This amount will be deducted from the
Employee's pay cheque commencing on the next semi-monthly pay period and all future pay periods until
another election is made.

Each of the Employee's Contribution and PWPL's Contribution in each calendar month will be
used to acquire Trust Units. The Trust Units will be acquired either through open market purchases of
Trust Units as soon as is reasonably practicable after the end of that calendar month; by a purchase from
treasury at the weighted average trading price of the last five trading days on the TSX of that calendar
month; or by a combination of the two, as determined by PWPL (as administrator of the Savings Plan) in
its sole discretion. Where available, the Savings Plan will enrol in Penn West's distribution reinvestment
and optional trust unit purchase plan (the "Drip") thus qualifying to invest cash distributions in Trust
Units issued from treasury at the price and on the terms set out in the Drip. If the Drip is not available, all
cash distributions from Penn West attributable to the Trust Units held in the Savings Plan will also be
used to acquire Trust Units through open market purchases of Trust Units as soon as is reasonably
practicable after the receipt of such distributions.

PWPL's Contributions vest to each Employee on the last day of the calendar month following a
contribution. If an Employee leaves PWPL or is terminated for a reason other than by death before the
end of any such monthly period, the Employee's Contributions for such monthly period, whether a cash
amount or Trust Units acquired with such cash amount along with any distributions from Penn West
related thereto, will be returned to such Employee and PWPL's Contributions, whether a cash amount or
Trust Units acquired with such cash amount along with any distributions from Penn West related thereto,
will not be earned and will be returned or surrendered, as the case may be, to PWPL and Penn West. In
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the event of death, the Employee's Contributions made during such partial monthly period will be
matched by PWPL's Contributions, and will vest at the end of the calendar month following death.

There is a 12 month restriction on the sale of any Trust Unit acquired under the Savings Plan
which may be waived by PWPL. At the end of each calendar month, the Trust Units which have been
held for 12 months will be released to the Employee. In the event of the death of an Employee the Trust
Units will be immediately released. PWPL may permit immediate transfer of the Trust Units to an
Employee's registered retirement savings plan upon the Employee's undertaking not to dispose of such
Trust Units for the required 12 month period.

The number of Trust Units reserved for issuance under the Savings Plan (along with any other
security based compensation arrangements) shall not exceed 10% of the outstanding Trust Units
(approximately 24 million Trust Units) as may be approved by the Board from time to time on behalf of
Penn West. In addition, the number of Trust Units, together with all of Penn West's other previously
established or proposed security compensation arrangements, which may be issuable (or reserved for
issuance) to insiders of Penn West and PWPL and such insiders' associates and affiliates will not exceed
5% of the outstanding Trust Units; which may be issued to any insider of Penn West and PWPL and such
insider's associates and affiliates within a one year period will not exceed 2% of the outstanding Trust
Units; and which may be issued to any one insider of Penn West and PWPL and such insider's associates
and affiliates or to the independent directors as a group within a one year period will not exceed 1% of the
outstanding Trust Units.

The Board may, by resolution on behalf of Penn West, amend the Savings Plan without
Unitholder approval, however the Board is not entitled to, absent Unitholder and TSX approval, amend
the Savings Plan to provide for any reduction in the purchase price of the Trust Units being purchased
from Penn West.

Performance Chart

The following graph illustrates changes from December 31, 2001 to December 31, 2006 in the
cumulative total Unitholder return, assuming an initial investment of $100 in Trust Units with all cash
distributions reinvested, compared to the cumulative total return of the S&P/TSX Composite Index, the
S&P/TSX Capped Energy Index and the S&P/TSX Capped Energy Trust Index, with all dividends and
distributions reinvested.
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Annualized
2001/12 2002/12 2003/12 2004/12 2005/12 2006/12 Return
Penn West Energy Trust'” 100.0 118.8 144.5 239.5 366.2 377.6 30.44 percent
S&P/TSX Composite Index? 100.0 87.56 110.96 127.03 157.68 184.89 | 13.08 percent
S&P/TSX Capped Energy Trust 100.0 119.11 174.38 227.59 339.98 327.33 26.76 percent
Index®
S&P/TSX Capped Energy 100.0 113.74 142.14 185.19 302.67 321.00 26.27 percent
Index®
Notes:
(1) Penn West's cumulative total return has been adjusted to reflect the exchange of one (1) common share of PWPL for

three (3) Trust Units in conjunction with the trust conversion completed by PWPL on May 31, 2005 by plan of

arrangement.
Total Return Index.

2

CORPORATE GOVERNANCE DISCLOSURE

National Instrument 58-101

entitled

"Disclosure of Corporate Governance Practices"

("NI 58-101") requires that if management of an issuer solicits proxies from its security holders for the
purpose of electing directors, certain prescribed disclosure respecting corporate governance matters be
included in its management information circular. The TSX also requires listed companies to provide, on
an annual basis, the corporate governance disclosure which is prescribed by NI 58-101. The prescribed
corporate governance disclosure for Penn West is that contained in Form 58-101F1 which is attached to
NI 58-101 ("Form 58-101F1 Disclosure").
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The corporate governance structure of Penn West is not the same as for a corporation. The Board
is responsible for the overall governance of Penn West and PWPL. The Board is, in effect, responsible
for the overall stewardship and governance of Penn West, and has put in place standards and benchmarks
by which that responsibility can be measured.

Set out below is a description of Penn West's current corporate governance practices, relative to
the Form 58-101F1 Disclosure (which is set out below in bold type). Penn West has also disclosed
below, where applicable, a comparison with some of the corporate governance standards (the "NYSE
Standards") of the New York Stock Exchange ("NYSE"). As a Canadian trust listed on the NYSE, Penn
West is not required to comply with many of the NYSE Standards, provided that it complies with the
Canadian corporate governance standards. In order to claim such an exemption, however, Penn West
must disclose the significant differences between its corporate governance practices and those required by
the NYSE Standards to be followed by U.S. domestic companies. Penn West's statement of Significant
Differences in Penn West's Corporate Governance Practices Compared to NYSE Corporate Governance
Standards can be found on Penn West's website at www.pennwest.com.

Penn West's corporate governance practices meet or exceed all applicable Canadian requirements.
They also incorporate some best practices derived from the NYSE Standards and comply with the
applicable rules adopted by the United States Securities and Exchange Commission to give effect to the
provisions of the United States Sarbanes-Oxley Act of 2002.

1. Board of Directors
(a) Disclose the identity of directors who are independent.

The Board has determined that the following eight (8) directors of PWPL are (or will be)
independent within the meaning of NI 58-101:

James E. Allard
George H. Brookman
John A. Brussa
Shirley A. McClellan
Murray R. Nunns
Thomas E. Phillips
Frank Potter

James C. Smith

Other than Mr. Smith, the Board has not determined the independence of any directors
under the NYSE Standards.

(b) Disclose the identity of directors who are not independent, and describe the basis for
that determination.

The Board has determined that William E. Andrew and Jeffery E. Errico are not
independent. William E. Andrew is not considered to be independent as he is the
President and Chief Executive Officer of PWPL. Mr. Errico is not independent within
the meaning of NI 58-101 because he has been, within the last three years, an employee
and executive officer of a subsidiary entity of Penn West. Mr. Errico is not standing for
re-election as a director of PWPL. Accordingly, Mr. Errico will cease to be a director of
PWPL at the close of the Meeting.
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Disclose whether or not a majority of directors are independent. If a majority of
directors are not independent, describe what the board of directors (the board) does
to facilitate its exercise of independent judgement in carrying out its responsibilities.

The Board has determined that a majority of the directors are (or will be) independent.
There will be nine directors in total following the Meeting, eight of whom will be

independent.

If a director is presently a director of any other issuer that is a reporting issuer (or
the equivalent) in a jurisdiction or a foreign jurisdiction, identify both the director

and the other issuer.

Name of Director

Names of Other Reporting Issuers

James E. Allard
William E. Andrew
George H. Brookman

John A. Brussa

Jeffery E. Errico

Shirley A. McClellan

None
None
None

6550568 Canada Inc.

Baytex Energy Ltd. (Baytex Energy Trust)

Black Watch Energy Services Operating Corp. (Black
Watch Energy Services Trust)

Capitol Energy Resources Ltd.

Cirrus Energy Corporation

Crew Energy Inc.

Divestco Inc.

E4 Energy Inc. (formerly Southpoint Resources Ltd.)

Endev Energy Inc.

Enseco Energy Services Corp.

FET Resources Inc. (Focus Energy Trust)

Flagship Energy Inc.

Galleon Energy Inc.

Grand Petroleum Ltd.

Harvest Operations Corp. (Harvest Energy Trust)

Highpine Oil & Gas Limited

North American Energy Partners Inc.

Ontario Energy Savings Corp. (Energy Savings Income
Fund)

Orleans Energy Ltd.

Pilot Energy Ltd.

Progress Energy Ltd. (Progress Energy Trust)

Rider Resources Ltd.

SET Resources Inc. (Sound Energy Trust)

Storm Exploration Inc.

Strategic Energy Fund

Trafalgar Energy Ltd.

Inter Pipeline Fund (a partnership, of which Pipeline
Management Inc. is the General Partner)
Endev Energy Inc.

None
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Name of Director Names of Other Reporting Issuers

Murray R. Nunns Capitol Energy Resources Ltd.

Thomas E. Phillips None

Frank Potter Canadian Tire Corporation, Limited
C.A Bancorp Inc.

Capvest Income Corp.

Golden China Resources Corporation

Sentry Select Capital Corporation, a private company
that manages a number of exchange-traded
investment funds, and each of the trusts and funds in
the Sentry Select family

Softchoice Corporation

Strategic Energy Management Corp.

James C. Smith Grand Petroleum Inc.
Grey Wolf Exploration Inc.
Pure Energy Services Ltd.

Disclose whether or not the independent directors hold regularly scheduled
meetings at which non-independent directors and members of management are not
in attendance. If the independent directors hold such meetings, disclose the number
of meetings held since the beginning of the issuer's most recently completed
financial year. If the independent directors do not hold such meetings, describe
what the board does to facilitate open and candid discussion among its independent
directors.

The Board has a policy providing that the independent directors meet without members
of management and non-independent directors present (being Mr. Andrew, the President
and Chief Executive Officer of PWPL, and Mr. Errico until his retirement from the Board
at the Meeting) at the conclusion of every meeting of the Board and every meeting of any
committee of the Board. The number of meetings held in 2006 is disclosed below.

Under the NYSE Standards, non-management directors are required to meet regularly
without management present. In addition, if any non-management director is not
independent, the independent directors should meet at least once per year. The practices
of the Board satisfy this requirement.

Disclose whether or not the chair of the board is an independent director. If the
board has a chair or lead director who is an independent director, disclose the
identity of the independent chair or lead director, and describe his or her role and
responsibilities. If the board has neither a chair that is independent nor a lead
director that is independent, describe what the board does to provide leadership for
its independent directors.

The Board has determined that the chair of the Board, John A. Brussa, is an independent
director within the meaning of NI 58-101. The Board, in conjunction with the
Governance Committee and Mr. Brussa, has developed broad terms of reference for the
chair of the Board which includes managing and developing a more effective Board and
ensuring that the Board can function independently of management and work with
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management to monitor and influence strategic management and Unitholder and other
third party relations.

Disclose the attendance record of each director for all board meetings held since the
beginning of the issuer's most recently completed financial year.

The attendance record of each director for all Board meetings and meetings of any

committees of the Board held in 2006 is set forth below.

Human Health,
Resources and Safety and
Audit Governance | Compensation Reserve Environment

Board Committee | Committee Committee Committee Committee
James E. Allard ©V 4/4 3/3 - - - -
William E. Andrew 14/14 - - - - -
George H. Brookman 13/14 5/6 3/3 - - 2/2
John A. Brussa 14/14 - - - - -
Jeffery E. Errico "™ 4/4 - - - 2/2 1/1
Murray R. Nunns 12/14 6/6 - 3/3 5/5 2/2
Thomas E. Phillips 13/14 5/6 3/3 3/3 5/5 2/2
Frank Potter " 4/4 - 1/1 2/2 - -
James C. Smith 12/14 5/6 2/3 - 4/5 2/2
Total Number of 90/96 24/27 9/10 8/8 16/17 9/9
Meetings Attended
Attendance Rating 94% 89% 90% 100% 94% 100%

Messrs. Allard, Errico and Potter were elected to the Board on June 30, 2006.
Mr. Errico is not standing for re-election as a director of PWPL. Accordingly, Mr. Errico will cease to be a director of

Board Mandate — Disclose the text of the board's written mandate. If the board does not
have a written mandate, describe how the board delineates its role and responsibilities.

The mandate of the Board is attached to this Information Circular as Appendix A.

Disclose whether or not the board has developed written position descriptions for
the chair and the chair of each board committee. If the board has not developed
written position descriptions for the chair and/or the chair of each board committee,
briefly describe how the board delineates the role and responsibilities of each such

The Board has written terms of reference for the chair of the Board and the chair of each
committee of the Board.

Notes:
(1
2

PWPL at the close of the Meeting.
2.
3. Position Descriptions

(@)

position.
(b)

Disclose whether or not the board and CEO have developed a written position
description for the CEQO. If the board and CEO have not developed such a position
description, briefly describe how the board delineates the role and responsibilities of
the CEO.

The Board, in conjunction with the CEO, has developed a written position description for
the CEO.
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4. Orientation and Continuing Education

(a) Briefly describe what measures the board takes to orient new directors regarding (i)
the role of the board, its committees and its directors, and (ii) the nature and
operation of the issuer's business.

The Board provides new directors with access to all background documents of Penn West
and PWPL, including all corporate records and prior Board materials. New Board
members are offered access to all officers of PWPL for orientation of new members as to
the nature and operations of the business and are invited to all meetings of committees of
the Board.

(b) Briefly describe what measures, if any, the board takes to provide continuing
education for its directors. If the board does not provide continuing education,
describe how the board ensures that its directors maintain the skill and knowledge
necessary to meet their obligations as directors.

PWPL has a policy of paying for any education courses for any members of the Board
relating to corporate governance, financial literacy or related matters.

Under the NYSE Standards, corporate governance guidelines that include, among other
things, director orientation and continuing education should be adopted and posted on
Penn West's website. Penn West has adopted a policy titled "Governance Guidelines"
that addresses, among other things, director orientation and continuing education. The
Governance Guidelines have been posted on Penn West's website at www.pennwest.com.

5. Ethical Business Conduct

(a) Disclose whether or not the board has adopted a written code for the directors,
officers and employees. If the board has adopted a written code:

(i) disclose how a person or company may obtain a copy of the code;

The Board has adopted a written Code of Business Conduct and Ethics applicable
to all employees of PWPL, including directors, officers and employees, and a
Code of Ethics for Officers and Senior Financial Management applicable to all
officers and senior financial staff, each of which is located on SEDAR at
www.sedar.com, and on Penn West's website at www.pennwest.com.

Under the NYSE Standards, a code of ethics that applies to all directors, officers
and employees and that addresses certain matters should be adopted and posted
on Penn West's website. Penn West is in compliance with this requirement.

(ii) describe how the board monitors compliance with its codes, or if the board
does not monitor compliance, explain whether and how the board satisfies
itself regarding compliance with its codes; and

The Board monitors compliance with the codes by requiring quarterly
certifications by its officers and senior financial management as to their
compliance with the codes and through the "whistleblower" policy which
provides a procedure for the submission of information by any director, officer or
employee relating to possible violations of the codes.
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(iii) provide a cross-reference to any material change report filed since the
beginning of the issuer's most recently completed financial year that
pertains to any conduct of a director or executive officer that constitutes a
departure from the code.

There were no material change reports filed since January 1, 2006 pertaining to
any conduct of a director or executive officer that constitutes a departure from
the code.

Describe any steps the board takes to ensure directors exercise independent
judgement in considering transactions and agreements in respect of which a
director or executive officer has a material interest.

In accordance with the Business Corporations Act (Alberta), directors who are a party to,
or are a director or an officer of a person who is a party to, a material contract or material
transaction or a proposed material contract or proposed material transaction are required
to disclose the nature and extent of their interest and not to vote on any resolution to
approve the contract or transaction. In certain cases an independent committee may be
formed to deliberate on such maters in the absence of the interested party.

Describe any other steps the board takes to encourage and promote a culture of
ethical business conduct.

The Board has also adopted a "Whistleblower Policy" wherein directors, officers and
employees of PWPL are provided with a mechanism by which they can raise complaints
regarding financial and regulatory reporting, internal accounting controls, auditing or
health, safety and environmental matters or any other matters and raise concerns about
any violations of PWPL's Code of Business Conduct and Ethics in a confidential and, if
felt necessary, anonymous process.

Nomination of Directors

(@)

(b)

Describe the process by which the board identifies new candidates for board
nomination.

The Governance Committee is responsible for identifying and recommending to the
Board new candidates for addition to the Board or for Board nomination, having regard
to the strengths and constitution of the Board members and the Governance Committee's
perception of the needs of Penn West and PWPL.

Disclose whether or not the board has a nominating committee composed entirely of
independent directors. If the board does not have a nominating committee
composed entirely of independent directors, describe what steps the board takes to
encourage an objective nomination process.

The Governance Committee is comprised of only independent directors.

Under the NYSE Standards, the nominating/corporate governance committee should be
comprised solely of "independent directors" and should have its own charter. Although
no Board determination has been made under the NYSE Standards, members of the
Governance Committee meet the qualifications for independence contained in the NYSE
Standards. The Governance Committee has its own mandate, which is described below
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and which complies with the NYSE Standards. In addition, as required by the NYSE
Standards, the mandate has also been posted on Penn West's website.

If the board has a nominating committee, describe the responsibilities, powers and
operation of the nominating committee.

The Governance Committee has within its mandate the responsibilities of a nominating
committee. The committee is responsible for identifying and recommending to the Board
new candidates for nomination to the Board having regard to the competencies, skills and
personal qualities of the candidates and the Board members and the committee's
perception of the needs of Penn West and PWPL. The committee also reviews the slate
of directors for Penn West's annual management proxy circular and recommends such
slate for approval by the Board.

Compensation

(@)

(b)

Describe the process by which the board determines the compensation for the
issuer's directors and officers.

Compensation of Directors

The Governance Committee performs an annual review of the form and amount of
compensation for directors of PWPL to ensure that such compensation reflects the
responsibilities and risks of being an effective director. The committee conducts the
annual review of directors' compensation having regard to, among other things, various
governance reports on current trends in directors' compensation and compensation data
for directors of reporting issuers of a comparable size to Penn West. The committee
formulates and makes recommendations to the Board regarding the form and amount of
compensation for directors and the Board establishes the form and amount of
compensation for directors based on these recommendations.

Compensation of Officers

The Human Resources and Compensation Committee performs an annual review of the
form and amount of compensation for officers of PWPL (including the CEO) to ensure
that such compensation reflects competitive market conditions, the skills and experience
of such officers and the responsibilities and risks of being an effective officer. The
committee conducts the annual review of officers' compensation having regard to, among
other things, various reports on current trends in officers’ compensation and
compensation data for officers of reporting issuers of a comparable size to Penn West.
The committee formulates and makes recommendations to the Board regarding the form
and amount of compensation for officers and the independent members of the Board
establish the form and amount of compensation for officers based on these
recommendations.

Disclose whether or not the board has a compensation committee composed entirely
of independent directors. If the board does not have a compensation committee
composed entirely of independent directors, describe what steps the board takes to
ensure an objective process for determining such compensation.

The Human Resources and Compensation Committee is composed entirely of
independent directors.
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Under the NYSE Standards, the compensation committee should be comprised solely of
"independent directors” and should have its own charter. Although no Board
determination has been made under the NYSE Standards, members of the Human
Resources and Compensation Committee meet the qualifications for independence
contained in the NYSE Standards. The Human Resources and Compensation Committee
has its own mandate, which is described below and which complies with the NYSE
Standards. In addition, as required by the NYSE Standards, the mandate has also been
posted on Penn West's website.

If the board has a compensation committee, describe the responsibilities, powers
and operation of the compensation committee.

The Human Resources and Compensation Committee has been delegated the
responsibility to:

° Review the overall human resource policies, trends and/or organizational issues
including in respect of recruitment, performance management, compensation,
benefit programs, resignations/terminations, training and development, depth of
management in relation to succession planning and organizational planning and
design. In discharging the committee's responsibilities, the committee is guided
by the principle that employee compensation should be dependant on, among
other things, establishing goals, both micro and macro, and measuring how actual
performance relates to these goals, both on an absolute basis as well as vis-a-vis
Penn West's competitors;

° Review and make recommendations to the independent members of the Board
respecting the annual overall budget for PWPL's staff compensation (including
staff salary increases, bonus payments and equity compensation grants),
excluding executive compensation;

° Review and make recommendations to the independent members of the Board
with respect to the compensation of executive officers (other than the CEO) and
incentive compensation and equity based plans that are subject to Board
approval,

° Review and approve corporate goals and objectives relevant to CEO
compensation, evaluate the CEO's performance in light of those goals and
objectives, and make recommendations to the independent members of the Board
respecting the determination and approval of the CEO's compensation level based
on this evaluation;

° Develop policies and principles for CEO selection and performance review, as
well as policies regarding succession in the event of an emergency or retirement
of the CEO;

° Review executive compensation disclosure before Penn West publicly discloses

this information;

° Prepare the "Report of the Compensation Committee" respecting executive
officer compensation for inclusion in Penn West's annual information circular;
and
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° Review and make recommendations to the independent members of the Board
respecting employment and union contracts or other major agreements for

PWPL's employees.
(d) If a compensation consultant or advisor has, at any time since the beginning of the

issuer's most recently completed financial year, been retained to assist in
determining compensation for any of the issuer's directors and officers, disclose the
identity of the consultant or advisor and briefly summarize the mandate for which
they have been retained. If the consultant or advisor has been retained to perform
any other work for the issuer, state that fact and briefly describe the nature of the
work.

The committee engaged Mercer Human Resource Consulting to provide specific support
to the committee in determining compensation for PWPL's officers during the most
recently completed fiscal year. This support has consisted of: (i) the provision of general
market observations throughout the year with respect to market trends and issues; (ii) the
provision of benchmark market data; and (iii) attendance at one committee meeting to
review market trends and issues, during which market analysis findings were presented to
the committee. The committee also engaged Mercer Human Resource Consulting to
review and provide advice regarding the terms of executive employment contracts for
PWPL's officers (specifically, the change of control and severance provisions contained
therein).

Other Board Committees — If the board has standing committees other than the audit,
compensation and nominating committees, identify the committees and describe their
function.

Governance Committee

Members: George H. Brookman (Chair), Thomas E. Phillips, Frank Potter and James C. Smith ,
all of whom are independent directors.

The Governance Committee assists the Board in fulfilling its oversight responsibilities with
respect to reviewing the effectiveness of the Board and its committees; developing and reviewing
PWPL's approach to corporate governance matters; and reviewing, developing and
recommending to the Board for approval, procedures designed to ensure that the Board can
function independently of management. The Committee annually reviews the need to recruit and
recommend new members to fill Board vacancies giving consideration to the competencies, skills
and personal qualities of the candidates and of the existing Board, and recommends to the Board
the nominees for election at each annual meeting.

Health, Safety and Environment Committee

Members: George H. Brookman (Chair), Jeffery E. Errico, James C. Smith, Thomas E. Phillips
and Murray R. Nunns, all of whom are independent directors other than Mr. Errico. Mr. Errico is
not standing for re-election as a director of PWPL. Accordingly, Mr. Errico will cease to be a
director of PWPL at the close of the Meeting.

The Health, Safety and Environment Committee assists the Board in its responsibility for
oversight and due diligence by reviewing, reporting and making recommendations to the Board
on the development and implementation of the standards and policies of PWPL in the areas of
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health, safety and environment. This Committee meets separately with management of PWPL
which has responsibility for such matters, and reports to the Board.

Reserves Committee

Members: Murray R. Nunns (Chair), Jeffery E. Errico, Thomas E. Phillips and James C. Smith,
all of whom are independent directors other than Mr. Errico. Mr. Errico is not standing for re-
election as a director of PWPL. Accordingly, Mr. Errico will cease to be a director of PWPL at
the close of the Meeting.

The Reserves Committee assists the Board in meeting its responsibilities to review the
qualifications, experience, reserve evaluation approach and costs of the independent engineering
firm that performs PWPL's reserve evaluation and reviews the annual independent engineering
report. The committee reviews, and recommends for approval by the Board on an annual basis,
the statements of reserve data and other information specified in National Instrument 51-101.
The Committee also reviews any other oil and gas reserve report prior to release by PWPL to the
public and reviews all of the disclosure in the Annual Information Form and elsewhere related to
the oil and gas activities of PWPL.

9. Assessments — Disclose whether or not the board, its committees and individual directors
are regularly assessed with respect to their effectiveness and contribution. If assessments
are regularly conducted, describe the process used for the assessments. If assessments are
not regularly conducted, describe how the board satisfies itself that the board, its
committees, and its individual directors are performing effectively.

The Governance Committee is responsible for conducting assessments of the effectiveness of
PWPL's Board, the committees of the Board and individual directors. The effectiveness of the
Board is reviewed using an assessment and inquiry questionnaire circulated to members of the
Board every second year. During years when the Board is not assessed, the effectiveness of the
committees of the Board and of individual directors is assessed using an assessment and inquiry
questionnaire. The completed questionnaires are reviewed and summarized by the Governance
Committee and the results are presented to the Board as a whole, following which the results are
discussed and decisions are taken as to whether any changes should be made in response thereto.

Other Activities of the Board

The Board holds regularly scheduled meetings at least quarterly to perform its responsibilities,
including those specific responsibilities delegated to it under the Trust Indenture, which includes
substantially all management matters related to Penn West or adopted by the Board. In particular, the
Board approves significant operational decisions and all decisions relating to: (i) the acquisition and
disposition of properties for a purchase price or proceeds in excess of an amount established by the Board
from time to time; (ii) the approval of capital expenditure budgets; and (iii) the establishment of credit
facilities. In addition, the Trustee has delegated certain matters to the Board including all decisions
relating to: (i) any offers for Trust Units; (ii) any issuances of additional Trust Units; (iii) the
determination of distribution policies; and (iv) establishing and administering Penn West's distribution
reinvestment and optional trust unit purchase plan;

The Board, in part, performs its mandated responsibilities through the activities of its five
committees: the Audit Committee, the Governance Committee, the Health, Safety and Environment
Committee, the Human Resources and Compensation Committee and the Reserve Committee.
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The Board and its committees have access to senior management on a regular basis as
Mr. Andrew, the President and Chief Executive Officer, is a director and attends all meetings of the Board
along with other executive officers who are invited to attend Board meetings to provide necessary
information to facilitate stewardship and oversight activities.

The Board and the Governance Committee have developed terms of reference for the Chairman
of the Board and the President and Chief Executive Officer with a view to ensuring that the Board can
operate efficiently on a fully informed basis independent of management. As such, the President and
Chief Executive Officer reports directly to the Board. The Board has determined that, other than
Mr. Errico, none of the directors who serve on its committees has a material relationship with PWPL that
could reasonably interfere with the exercise of a director's independent judgment. Mr. Errico is not
standing for re-election as a director of PWPL. Accordingly, Mr. Errico will cease to be a director of
PWPL at the close of the Meeting. The Chairman of the Board is an independent director and is
responsible for managing the affairs of the Board and its committees, including ensuring the Board is
organized properly, functions effectively and independently of management and meets its obligations and
responsibilities.

Other Matters Relating to the Audit Committee

All of the members of the Audit Committee are independent and financially literate. See "Audit
Committee Disclosures" in Penn West's 2006 annual information form dated March 22, 2007 (the "AIF")
for information regarding PWPL's Audit Committee, including the disclosure mandated by Multilateral
Instrument 52-110 — Audit Committees. See Appendix C to the AIF for a copy of the Audit Committee's
mandate.

Code of Business Conduct and Ethics

In 2006, PWPL revised and distributed to all of its directors, officers and employees a code of
business conduct and ethics dealing with business integrity, accuracy of records and reporting, conflicts of
interest, insider trading, protection and proper use of Penn West's assets, reporting of illegal or unethical
behaviour and other matters. Employees are required to utilize the Whistle Blower facilities in relation to
any concerns as to questionable accounting, auditing, financial reporting or any other concerns. A code
of ethics was also adopted that specifically addresses standards of conduct for officers and senior
financial management. Compliance affirmations are obtained each quarter for all executive and certain
key financial and operational employees and annually for a broader group of PWPL's staff. The codes are
available on Penn West's website at www.pennwest.com.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

PWPL is not aware of any individuals who are either current or former executive officers,
directors or employees of PWPL or any of its subsidiaries and who have indebtedness outstanding as at
the date hereof (whether entered into in connection with the purchase of securities of Penn West or
otherwise) that is owing to (i) Penn West or any of its subsidiaries, or (ii) another entity where such
indebtedness is the subject of a guarantee, support agreement, letter of credit or other similar arrangement
or understanding provided by Penn West or any of its subsidiaries.

PWPL is not aware of any individuals who are, or who at any time during 2006 were, a director
or executive officer of PWPL, a proposed nominee for election as a director of PWPL, or an associate of
any of those directors, executive officers or proposed nominees, who are, or have been at any time since
January 1, 2006, indebted to Penn West or any of its subsidiaries, or whose indebtedness to another entity
is, or at any time since January 1, 2006 has been, the subject of a guarantee, support agreement, letter of
credit or other similar arrangement or understanding provided by Penn West or any of its subsidiaries.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as disclosed elsewhere herein, there were no material interests, direct or indirect, of
any Informed Person of PWPL, any proposed director of PWPL, or any associate or affiliate of any
Informed Person or proposed director, in any transaction since January 1, 2006 or in any proposed
transaction which has materially affected or would materially affect Penn West or any of its subsidiaries.
"Informed Person" means: (i) a director or executive officer of PWPL; (ii) a director or executive officer
of a person or company that is itself an Informed Person or subsidiary of Penn West; and (iii) any person
or company who beneficially owns, directly or indirectly, Trust Units or who exercises control or
direction over Trust Units, or a combination of both, carrying more than 10% of the voting rights attached
to all outstanding Trust Units.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Other than as disclosed elsewhere herein, management of PWPL is not aware of any material
interest, direct or indirect, by way of beneficial ownership of securities or otherwise, of any person who
has been a director or executive officer of PWPL at any time since January 1, 2006, any proposed
nominee for election as a director of PWPL, or of any associate or affiliate of any of the foregoing
persons or companies, in respect of any matter to be acted on at the Meeting (other than the election of
directors of PWPL or the appointment of auditors of Penn West).

ADDITIONAL INFORMATION

Additional information relating to Penn West is available on SEDAR at www.sedar.com.
Financial information in respect of Penn West and its affairs is provided in Penn West's annual audited
comparative financial statements for the year ended December 31, 2006 and the related management's
discussion and analysis. Paper copies of Penn West's financial statements and related management
discussion and analysis are available upon request from Penn West's Investor Relations department at
2200, 425 - 1% Street S.W., Calgary, Alberta, T2P 3L8 (telephone: (888) 770-2633; email:
investor_relations@pennwest.com).



APPENDIX A
PENN WEST ENERGY TRUST
MANDATE OF THE BOARD OF DIRECTORS
The Board of Directors (the "Board") of Penn West Petroleum Ltd. (the "Corporation") is responsible
for the administration of Penn West Energy Trust (the "Trust"), for the stewardship of the Corporation,
and the other subsidiaries of the Corporation. In discharging its responsibility, the Board will exercise the
care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances
and will act honestly and in good faith with a view to the best interests of the Corporation. In general

terms, the Board will:

(a) in consultation with the chief executive officer of the Corporation (the "CEQ"), define
the principal objective(s) of the Corporation;

(b) monitor the management of the business and affairs of the Corporation with the goal of
achieving the Corporation's principal objective(s) as defined by the Board;

(c) discharge the duties imposed on the Board by applicable laws; and

(d) for the purpose of carrying out the foregoing responsibilities, take all such actions as the
Board deems necessary or appropriate.

Without limiting the generality of the foregoing, the Board will perform the following duties.
Strategic Operating, Capital Plans and Financing Plans

° require the CEO to present annually to the Board a longer range strategic plan and a shorter range
business plan for the Corporation's business, which plans must:

. be designed to achieve the Corporation's principal objectives,
. identify the principal strategic and operational opportunities and risk of the Corporation's
business, and
. be approved by the Board as a pre-condition to the implementation of such plans;
° review progress towards the achievement of the goals established in the strategic, operating and

capital plans;

° review the principal risks of the Corporation's business identified by management and the steps
taken by management to ensure the implementation of the appropriate systems to manage these
risks; and

° approve the annual operating and capital plans, major acquisitions and dispositions and facilities;

Monitoring and Acting

° monitor the Corporation's progress towards its goals, and to revise and alter its direction through
management in light of changing circumstances;



monitor overall human resource policies and procedures, including compensation and succession
planning;

appoint the CEO and determine the terms of the CEO's employment with the Corporation;
approve the distribution policy of the Corporation;

periodically review the systems that management has put in place to ensure the integrity of the
Corporation's internal control and management information systems;

monitor the "good corporate citizenship" of the Corporation, including compliance by the
Corporation with all applicable environmental laws;

in consultation with the CEQO, establish the ethical standards to be observed by all officers and
employees of the Corporation and use reasonable efforts to ensure that a process is in place to

monitor compliance with those standards;

require that the CEO institute and monitor processes and systems designed to ensure compliance
with applicable laws by the Corporation and its officers and employees; and

approve all matters relating to a takeover bid of the Corporation.

Compliance Reporting and Corporate Communications

ensure that management is properly reporting the financial performance of the Corporation to
shareholders, other security holders and regulators on a timely and regular basis;

recommend to unitholders of the Trust, based on the recommendations of management and the
Audit Committee, a firm of chartered accountants to be appointed as the Corporation's auditors;

ensure that management has undertaken all reasonable and prudent actions to ensure that the
financial results are reported fairly and in accordance with generally accepted accounting
principles;

ensure that management has put in place sufficient disclosure controls to ensure the timely
reporting of any other developments that have a significant and material impact on the value of

the Corporation;

ensure the corporate oil and gas reserve report fairly represents the quantity and value of
corporate reserves in accordance with generally accepted engineering principles;

report annually to unitholders on the Board's stewardship for the preceding year; and

ensure that the Corporation has in place a policy to enable the Corporation to communicate
effectively with the unitholders of the Trust and the public generally.

Governance

in consultation with the Chairman of the Board, develop a position description for the Chairman
of the Board;



° facilitate the continuity, effectiveness and independence of the Board by, amongst other things:
. appointing a Chairman of the Board who is not a member of management;
. appointing from amongst the directors an audit committee and such other committees of
the Board as the Board deems appropriate,
. defining the mandate of each committee of the Board,
. ensuring that processes are in place and are utilized to assess the effectiveness of the

Chairman of the Board, the Board as a whole, each committee of the Board and each
director, and

. establishing a system to enable any director to engage an outside adviser at the expense
of the Corporation; and

° review annually the composition of the Board and its committees and assess Directors'
performance on an ongoing basis, and propose new members to the Board;

° review annually the adequacy and form of the compensation of directors.
Delegation
° The Board may delegate its duties to and receive reports and recommendations from the Audit,

Reserve, Human Resources and Compensation, Health, Safety and Environmental and
Governance committees.

Composition

° The Board shall be composed of at least 6, but not more than 11, individuals selected by the
unitholders of the Trust at the Annual Meeting.

° A majority of Board members should be independent directors, being those directors with no
direct or indirect material relationship which could, in the view of the Board, be reasonably
expected to interfere with the exercise of independent judgment in carrying out their
responsibilities. In addition, the Board must affirmatively determine that an independent director
has no material relationship with the Trust, nor is designated as not being independent under
Section 303A.02(b) of the Corporate Governance Rules of the New York Stock Exchange.

° Members should have or obtain sufficient knowledge of the Corporation and the oil and gas
business to assist in providing advice and counsel on relevant issues.

° Board members should offer their resignation from the Board to the Chairman of the Governance
Committee following:

o change in personal circumstances which would reasonably interfere with the ability to
serve as a Director, including a conflict of interest, and

o change in personal circumstances which would reasonably reflect poorly on the Trust (for
example, finding by a Court of fraud, or conviction under Criminal Code or securities
legislation).



Board members should offer their resignation from the Board to the Chairman of the Governance
Committee upon reaching age 65 and annually thereafter.

Meetings

The Board shall meet at least four times per year and at such additional times as deemed
appropriate by the Board Chair. In addition, the non-management directors must meet at
regularly scheduled executive sessions chaired by the Chair of the Board, or if the Chair of the
Board is a member of management, by an independent director chosen by the Directors present at
the meeting.

There will also be an executive session of only independent directors held at least annually.
Minutes of each meeting shall be prepared by the Secretary to the Board.

The Chief Executive Officer or his designate(s) may be present at all meetings of the Board upon
the invitation of the Board.

Vice-Presidents and such other staff as appropriate to provide information to the Board shall
attend meetings at the invitation of the Board.

Reporting / Authority

Following each meeting, the Secretary will promptly report to the Board by way of providing
draft copies of the minutes of the meetings.

Supporting schedules and information reviewed by the Board at any meeting shall be available
for examination by any Director upon request to the Chief Executive Officer.

The Board shall have the authority to review any corporate report or material and to investigate
activity of the Trust or the Corporation and to request any employees to cooperate as requested by
the Board.

The Board may retain persons having special expertise and/or obtain independent professional
advice to assist in fulfilling its responsibilities at the expense of the Corporation.



