Edgar Filing: ENTERRA ENERGY CORP - Form 6-K

ENTERRA ENERGY CORP
Form 6-K
October 31, 2003

FORM 6-K

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Report of a Foreign Private Issuer
Pursuant to Rule 13a- 16 or 15d- 16 of
the Securities Act of 1934

For the month of October 2003
Enterra Energy Corp.
(Translation of registrant s name into English)
26th Floor, 500 - 4th Avenue S.W., Calgary, Alberta, Canada T2P 2V6
(Address of principal executive offices)

[Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F]

Form 20-F X Form 40-F

[Indicate by check mark whether the registrant by furnishing the information contained in this Form is also thereby
furnishing the information to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.
Yes No X

[If Yes is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b):
82- ]

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Date:

October 29, 2003
ENTERRA ENERGY CORP.



Edgar Filing: ENTERRA ENERGY CORP - Form 6-K

By:
/s/  Richard F. McHardy
Name:

Richard F. McHardy
Title: Corporate Secretary

Exhibit Index

The following is a list of Exhibits included as part of this Report on Form 6-K.

Description of Exhibit Page
Information Circular and Proxy Statement 3



Edgar Filing: ENTERRA ENERGY CORP - Form 6-K

NOTICE OF THE SPECIAL MEETING OF THE SHAREHOLDERS OF

ENTERRA ENERGY CORP.

to be held November 24, 2003
and

NOTICE OF PETITION TO THE COURT OF QUEEN'S BENCH OF ALBERTA
and
INFORMATION CIRCULAR and PROXY STATEMENT
with respect to a proposed
PLAN OF ARRANGEMENT
involving
ENTERRA ENERGY CORP.
ENTERRA ACQUISITION CORP.
BIG HORN RESOURCES LTD.
ENTERRA SASK LTD.
ENTERRA ENERGY TRUST
ENTERRA ENERGY COMMERCIAL TRUST

and

THE SHAREHOLDERS OF ENTERRA ENERGY CORP.

October 24, 2003



Edgar Filing: ENTERRA ENERGY CORP - Form 6-K

TABLE OF CONTENTS

Introduction

Forward-looking Statements

GLOSSARY OF TERMS

SUMMARY INFORMATION

Background to and Reasons for the Arrangement

THE ARRANGEMENT

Background to and Reasons for the Arrangement

Effect of the Arrangement

Details of the Arrangement



Edgar Filing: ENTERRA ENERGY CORP - Form 6-K

Procedure for the Arrangement Becoming Effective

Approvals

Conditions Precedent to the Arrangement

Fairness Opinion

Timin

Exchangeable Share Election

Procedure for Exchange of Shares

Canadian Federal Income Tax Considerations

United States Federal Income Tax Considerations

Rights of Dissent

Interests of Certain Persons in the Arrangement

Expenses of the Arrangement

Stock Exchange Listings



Edgar Filing: ENTERRA ENERGY CORP - Form 6-K

Canadian Securities L.aw Matters

United States Securities I.aw Matters

INFORMATION CONCERNING ENTERRA

INFORMATION CONCERNING ACQUISITIONCO

INFORMATION CONCERNING NEW ENTERRA

INFORMATION CONCERNING THE TRUST

INFORMATION CONCERNING THE COMMERCIAL TRUST

GENERAL PROXY MATTERS

Solicitation of Proxies

Record Date

Completion of Proxies

Revocation of Proxies

Voting of Proxies



Edgar Filing: ENTERRA ENERGY CORP - Form 6-K

Exercise of Discretion of Proxy

Advice to Beneficial Holders of Securities

Voting Securities and Principal Holders Thereof

Procedure and Votes Required

CERTIFICATE OF ENTERRA ENERGY CORP.

APPENDIX A ARRANGEMENT RESOLUTION

APPENDIX B INTERIM ORDER

APPENDIX C PLAN OF ARRANGEMENT

APPENDIX D EXCHANGEABIE SHARE PROVISIONS
APPENDIX E SUPPORT AGREEMENT

APPENDIX F VOTING AND EXCHANGE TRUST AGREEMENT
APPENDIX G FAIRNESS OPINION OF GMP

APPENDIX H INFORMATION CONCERNING NEW ENTERRA
APPENDIX I INFORMATION CONCERNING THE TRUST
APPENDIX J INFORMATION CONCERNING ENTERRA

APPENDIX K SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA)



Edgar Filing: ENTERRA ENERGY CORP - Form 6-K

October 24, 2003
Dear Shareholders:

You are invited to attend a special meeting (the "Meeting") of the holders ("Shareholders") of common shares
("Enterra Shares") of Enterra Energy Corp. ("Enterra") to be held at the Calgary Petroleum Club, Cardium Room, 319
5th Avenue S.W., Calgary, Alberta, on November 24, 2003 at 10:00 a.m. (Calgary time).

At the Meeting, you will be asked to consider and, if thought advisable, approve a proposed plan of arrangement (the
"Arrangement") involving Enterra, Enterra Acquisition Corp. ("AcquisitionCo"), Enterra Energy Trust (the "Trust"),
Enterra Energy Commercial Trust ("Commercial Trust"), certain of Enterra's wholly-owned subsidiaries and the
Shareholders. The Arrangement will result, through a series of transactions, in Shareholders (other than non-residents,
financial institutions and tax-exempt Shareholders) transferring each of their Enterra Shares to either the Comemercial
Trust or AcquisitionCo and receiving in respect of each Enterra Share held either two trust units ("Trust Units") of the
Trust or two exchangeable shares ("Exchangeable Shares") of AcquisitionCo.

The Exchangeable Shares are intended to be, to the extent possible, the economic equivalent of Trust Units and will be
exchangeable for Trust Units. An aggregate maximum of 2,000,000 Exchangeable Shares will be issued pursuant to
the Arrangement. In the event that Shareholders validly elect to receive an aggregate number of Exchangeable Shares
exceeding 2,000,000, such Shareholders will receive, on completion of the Arrangement, a reduced pro rata number of
Exchangeable Shares and the balance in Trust Units. No Exchangeable Shares will be issued to non-residents,
financial institutions or tax-exempt Shareholders.

Shareholders (other than non-residents, financial institutions and tax-exempt Shareholders, which will be deemed to
elect to acquire Trust Units) will be required to make an election whether to acquire Trust Units, Exchangeable Shares
or a combination of Trust Units and Exchangeable Shares. Shareholders who do not deposit with Olympia Trust
Company (the "Depositary"), at the addresses noted in the Letter of Transmittal and Election Form, a duly completed
Letter of Transmittal and Election Form, a copy of which is enclosed with this Information Circular, on or before
4:30 p.m. (Calgary time) on the last business day prior to the Meeting or any adjournment thereof and who do not
otherwise fully comply with the requirements of the Letter of Transmittal and Election Form and the instructions
therein in respect of the election to acquire Exchangeable Shares, will be deemed to have elected to acquire, on the
completion of the Arrangement, only Trust Units.

The purpose of the Arrangement is to convert Enterra from a corporate entity concentrating solely on growth to a trust
which will distribute a portion of cash flow to holders of Trust Units. Following the Arrangement, Enterra's existing
assets will be indirectly owned by the Trust. Through the Trust Units, Shareholders will enjoy regular distributions of
cash from the Trust on a portion of the cash flows produced by such assets. The remainder of the Trust's cash flow
will be used to continue to develop low risk, high quality oil and natural gas reserves. The board of directors of
Enterra believes that the reorganization of Enterra into an income trust will maximize value for Shareholders and
represents the best alternative to enhance the value of Enterra and its assets over time.

The resolutions approving the Arrangement must be approved by two-thirds of the votes cast by Shareholders voting
in person or by proxy at the Meeting. The Arrangement is also subject to the approval of the Court of Queen's Bench
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Griffiths, McBurney & Partners ("GMP") has provided the board of directors of Enterra with an opinion that the
consideration to be offered under the Arrangement is fair, from a financial point of view, to Shareholders. The board
of directors, based upon its own investigations, including its consideration of the fairness opinion of GMP, has
unanimously concluded that the Arrangement is in the best interests of Enterra and its Shareholders and
recommends that Shareholders vote in favour of the Arrangement.

The Information Circular contains a detailed description of the Arrangement, as well as detailed information regarding
Enterra, AcquisitionCo and the Trust. Please give this material your careful consideration and, if you require
assistance, consult your financial, tax or other professional advisors. If you are unable to attend the Meeting in
person, please complete and deliver the applicable form of proxy which is enclosed in order to ensure your
representation at the Meeting.

Yours very truly,

(signed) "Reg Greenslade"

Reg Greenslade

President and Chief Executive Officer

ENTERRA ENERGY CORP.
NOTICE OF SPECIAL MEETING

to be held on November 24, 2003

NOTICE IS HEREBY GIVEN that, pursuant to an order (the "Interim Order") of the Court of Queen's Bench of
Alberta (the "Court") dated October 24, 2003, a special meeting (the "Meeting") of the holders ("Shareholders") of
common shares ("Enterra Shares") of Enterra Energy Corp. ("Enterra") will be held at the Calgary Petroleum Club,
Cardium Room, 319 5th Avenue S.W., Calgary, Alberta, on November 24, 2003, at 10:00 a.m. (Calgary time) for the
following purposes:

(a)

to consider pursuant to the Interim Order and, if thought advisable, to pass, with or without variation, a special
resolution, the full text of which is set forth in Appendix A to the accompanying information circular and proxy
statement dated October 24, 2003 (the "Information Circular") to approve a plan of arrangement under section 193 of
the Business Corporations Act (Alberta) (the "Arrangement"), all as more particularly described in the accompanying
Information Circular; and

(b)
to transact such further and other business as may properly be brought before the Meeting or any adjournment thereof.

Specific details of the matters proposed to be put before the Meeting are set forth in the accompanying Information
Circular.

The record date for determination of Shareholders entitled to receive notice of and to vote at the Meeting is October
24,2003. Only Shareholders whose names have been entered in the register of the Shareholders on the close of

9
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business on that date and holders of Enterra Shares issued by Enterra after the record date and prior to the Meeting
will be entitled to receive notice of and to vote at the Meeting, provided that, to the extent a Shareholder transfers the
ownership of any of his Enterra Shares after such date and the transferee of those Enterra Shares establishes that he
owns the Enterra Shares and demands, not later than 10 days before the Meeting, to be included in the list of
Shareholders eligible to vote at the Meeting, such transferee will be entitled to vote those Enterra Shares at the
Meeting.

Registered Shareholders have the right to dissent with respect to the Arrangement and to be paid the fair value of their
Enterra Shares in accordance with the provisions of section 191 of the Business Corporations Act (Alberta) and the
Interim Order. A Shareholder's right to dissent is more particularly described in the accompanying Information
Circular. Failure to strictly comply with the requirements set forth in section 191 of the Business Corporations
Act (Alberta), as modified by the Interim Order, may result in the loss of any right of dissent.

A Shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are
unable to attend the Meeting or any adjournment thereof in person are requested to date, sign and return the
accompanying form of proxy for use at the Meeting or any adjournment thereof. To be effective, the enclosed
proxy must be received by Olympia Trust Company at 2300, 125 9 Avenue S.E., Calgary, Alberta, T2G 0P6,
at least 24 hours (excluding Saturdays, Sundays and holidays) prior to the time set for the Meeting or any
adjournment thereof.

Dated at the City of Calgary, in the Province of Alberta, this 24th day of October, 2003.

BY ORDER OF THE BOARD OF DIRECTORS OF ENTERRA
ENERGY CORP.

(signed) "Reg Greenslade"

Reg Greenslade

President and Chief Executive Officer

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

IN THE MATTER OF SECTION 193 OF THE BUSINESS CORPORATIONS ACT, R.S.A. 2000, c. B-9

AND IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING ENTERRA ENERGY CORP.,
ENTERRA ACQUISITION CORP., BIG HORN RESOURCES LTD., ENTERRA SASK LTD., ENTERRA

10
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ENERGY PARTNER CORP., ENTERRA ENERGY TRUST, ENTERRA ENERGY COMMERCIAL TRUST
AND THE SHAREHOLDERS OF ENTERRA ENERGY CORP.

NOTICE OF PETITION

NOTICE IS HEREBY GIVEN that a petition (the "Petition") has been filed with the Court of Queen's Bench of
Alberta, Judicial District of Calgary (the "Court") on behalf of Enterra Energy Corp. ("Enterra") with respect to a
proposed arrangement (the "Arrangement") under section 193 of the Business Corporations Act, R.S.A. 2000, c. B-9,
as amended (the "ABCA") involving Enterra, Enterra Acquisition Corp., Big Horn Resources Ltd., Enterra Sask Ltd.,
Enterra Energy Partner Corp., Enterra Energy Trust, Enterra Energy Commercial Trust and the holders
("Shareholders") of common shares of Enterra ("Enterra Shares"), which Arrangement is described in greater detail in
the Information Circular and Proxy Statement of Enterra dated October 24, 2003, accompanying this Notice of
Petition. At the hearing of the Petition, Enterra intends to seek:

©

a declaration that the terms and conditions of the Arrangement are fair to Shareholders;

(d)

an order approving the Arrangement pursuant to the provisions of section 193 of the ABCA;
©

a declaration that the Arrangement will, upon the filing of the Articles of Arrangement pursuant to the provisions of
section 193 of the ABCA, become effective in accordance with its terms and will be binding on and after the Effective
Date as defined in the Arrangement; and

®

such other and further orders, declarations and directions as the Court may deem just.

The Court has been advised that its order approving the Arrangement, if granted, will constitute the basis for an
exemption from the registration requirements of the Securities Act of 1933, as amended, of the United States of
America with respect to the securities to be issued pursuant to the Arrangement.

AND NOTICE IS FURTHER GIVEN that the said Petition was directed to be heard at the Court of Queen's Bench of
Alberta, 611 - 4th Street S.W., Calgary, Alberta, on the 24th day of November, 2003 at 1:15 p.m. (Calgary time), or as
soon thereafter as counsel may be heard. Any Enterra Shareholder or any other interested party desiring to support or
oppose the Petition may appear at the time of hearing in person or by counsel for that purpose. Any Shareholder or
any other interested party desiring to appear at the hearing is required to file with the Court of Queen's Bench
of Alberta, Judicial District of Calgary, and serve upon Enterra, on or before noon on November 17, 2003, a
notice of his or her intention to appear, including his or her address for service in the Province of Alberta
together with any evidence or materials which are to be presented to the Court. Service on Enterra is to be
effected by delivery to the solicitors for Enterra at the address below. If any Shareholder or any other interested party
does not attend, either in person or by counsel, at that time, the Court may approve the Arrangement as presented, or
may approve it subject to such terms and conditions as the Court shall deem fit, without any further notice.

AND NOTICE IS FURTHER GIVEN that no further notice of the Petition will be given by Enterra and that in the
event the hearing of the Petition is adjourned only those persons who have appeared before the Court for the
application at the hearing shall be served with notice of the adjourned date.

11
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AND NOTICE IS FURTHER GIVEN that the Court, by Orders dated October 24, 2003, has given directions as to
the calling of a meeting of Shareholders for the purpose of such holders voting upon resolutions to approve the
Arrangement and upon other resolutions relating to the Arrangement and has directed that the right to dissent with
respect to the Arrangement under the provisions of section 191 of the ABCA, as amended by such Order, shall be
applicable to registered holders of Enterra Shares.

AND NOTICE IS FURTHER GIVEN that a copy of the said Petition and other documents in the proceedings will
be furnished to any Shareholder or other interested party requesting the same by the under mentioned solicitors for
Enterra upon written request delivered to such solicitors as follows:

McCarthy Tétrault LLP

Barristers & Solicitors

Suite 3300, 421 - 7th Avenue, S.W.
Calgary, Alberta, T2P 4K9
Attention: Richard F. McHardy

DATED at the City of Calgary, in the Province of Alberta, this 24th day of October, 2003.

BY ORDER OF THE BOARD OF DIRECTORS OF
ENTERRA ENERGY CORP.

(signed) "Reg Greenslade"

Reg Greenslade

President and Chief Executive Officer

INFORMATION CIRCULAR
Introduction
This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of the
management of Enterra for use at the Meeting and any adjournments thereof. No Person has been authorized

to give any information or make any representation in connection with the Arrangement or any other matters

12
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to be considered at the Meeting other than those contained in this Information Circular and, if given or made,
any such information or representation must not be relied upon as having been authorized.

All summaries of, and references to, the Arrangement in this Information Circular are qualified in their entirety by
reference to the complete text of the Plan of Arrangement, a copy of which is attached as Appendix C to this
Information Circular. You are urged to carefully read the full text of the Plan of Arrangement.

All capitalized terms used in this Information Circular but not otherwise defined herein have the meanings set forth
herein under "Glossary of Terms". Information contained in this Information Circular is given as of October 24, 2003,
unless otherwise specifically stated.

Forward-looking Statements

This Information Circular contains forward-looking statements. All statements other than statements of historical fact
contained in this Information Circular are forward-looking statements, including, without limitation, statements
regarding the future financial position, business strategy, proposed acquisition, budgets, litigation, projected costs and
plans and objectives of or involving Enterra, New Enterra or the Trust. Shareholders can identify many of these
statements by looking for words such as "believe", "expects", "will", "intends", "projects", "anticipates”, "estimates",
"continues" or similar words or the negative thereof. These forward-looking statements include statements with
respect to: amounts to be retained by New Enterra for growth capital expenditures; the amount and timing of the
payment of distributions on the Trust Units; production rates; the timing of the Final Order and the Effective Date of
the Arrangement; and the satisfaction of listing conditions. There can be no assurance that the plan, intentions or
expectations upon which these forward-looking statements are based will occur. Forward-looking statements are
subject to risks, uncertainties and assumptions, including those discussed elsewhere in this Information Circular.
Although Enterra believes that the expectations represented in such forward-looking statements are reasonable, there
can be no assurance that such expectations will prove to be correct. Some of the risks which could affect future results
and could cause results to differ materially from those expressed in the forward-looking statements contained herein
include: risks inherent in the future prices for oil and natural gas, risks inherent in the United States to Canadian
dollar exchange rates, risks inherent in the prices for services and government fiscal regimes and the risk that actual
results will vary from the results forecasted and such variations may be material.

The information contained in this Information Circular, including the information set forth under Appendix J,
"Information Concerning Enterra Energy Corp. - Risk Factors", Appendix H, "Information Concerning New Enterra

- Risk Factors" and Appendix 1, "Information Concerning the Trust Risk Factors", identifies additional factors that
could affect the operating results and performance of Enterra, New Enterra and the Trust. We urge you to carefully
consider those factors.

The forward-looking statements contained herein are expressly qualified in their entirety by this cautionary statement.

The forward-looking statements included in this Information Circular are made as of the date of this Information
Circular and Enterra undertakes no obligation to publicly update such forward-looking statements to reflect new
information, subsequent events or otherwise.

Supplemental Disclosure

Distributable cash and cash available for distribution are not recognized under generally accepted accounting
principles. Management believes that in addition to net income, net income per Trust Unit, distributable cash and cash
available for distribution are useful supplemental measures as they provide investors with information on cash
available for distribution. Investors are cautioned that distributable cash available for distribution should not be
construed as an alternate to net income as determined by Canadian generally accepted accounting principles and is not
necessarily comparable to the measurement of distributable cash available for distribution in other similar entities.
Investors are also cautioned that yield on the Trust Units represents a blend of return of investors initial

13
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investment and a return on investors initial investment and is not comparable to traditional yield on debt
instruments where investors are entitled to full return of the principal amount of debt on maturity in addition
to a return on investment through interest payments.

Notice to United States Shareholders

This Information Circular has been prepared in accordance with the disclosure requirements of Canada. Each
Shareholder in the United States should be aware that such requirements are different from those of the United States.
The unaudited pro forma financial statements of the Trust and the audited historical financial statements of Enterra
included in this Information Circular have been prepared in accordance with Canadian generally accepted accounting
principles, which principles may not be comparable to those of the United States.

Each Shareholder in the United States should be aware that the acquisition of Trust Units pursuant to the Arrangement
may have tax consequences both in the United States and in Canada. Such consequences for investors who are
residents in, or citizens of, the United States may not be described fully herein. See "Canadian Federal Income Tax
Considerations" and "United States Federal Income Tax Considerations" for certain information concerning tax
consequences of the Arrangement for a Shareholder who is a United States taxpayer.

The enforcement by investors of civil liabilities under the United States securities laws may be affected adversely by
the fact that Enterra, New Enterra and the Trust are organized under the laws of Canada, that all of their respective
officers and directors are not resident in the United States, that some or all of the experts named in this Information
Circular may be residents of countries other than the United States, and that all or a substantial portion of the assets of
Enterra, New Enterra and the Trust and such persons may be located outside the United States.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this Information Circular. Any
representation to the contrary is a criminal offence.

Exchange Rate Information

All dollar amounts set forth in this Information Circular are expressed in Canadian dollars, except where otherwise
indicated. The following table sets forth for each period indicated, the average, high, low and end of period noon
buying rates in New York City for cable transfers as certified for customs purposes by the Federal Reserve Bank of
New York (the "Noon Buying Rate"). Such rates are set forth as U.S. dollars per C$1.00 and are the inverse of the
rates quoted by the Federal Reserve Bank of New York for Canadian dollars per US$1.00. On October 23, 2003, the
inverse of the Noon Buying Rate was US$0.7641 per C$1.00 (US$1.00=C$1.3087).

GLOSSARY OF TERMS

14
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The following is a glossary of certain terms used in this Information Circular, including the Summary hereof and the
Appendices hereto.

"ABCA" means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended, including the regulations
promulgated thereunder;

"AcquisitionCo" means Enterra Acquisition Corp., a corporation to be incorporated pursuant to the ABCA prior to
the Effective Date;

"AEPEA" means the Alberta Environmental Protection and Enhancement Act;

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

"Amalgamation" means the amalgamation of Enterra, AcquisitionCo, Big Horn and Enterra Sask pursuant to the
Arrangement;

"Ancillary Rights" means (i) the optional exchange rights granted to the Voting and Exchange Agreement Trustee for
the use and benefit of the holders of Exchangeable Shares pursuant to the Voting and Exchange Trust Agreement to
require the Trust or Trust Subsidiary to exchange or purchase, as the case may be, Exchangeable Shares for Trust
Units, upon the occurrence of an Insolvency Event or upon a Call Right being exercisable and the Trust or Trust
Subsidiary electing not to exercise such Call Right, and (ii) the Special Voting Rights;

"Applicable Laws" means applicable corporate and securities laws and rules of applicable stock exchanges;

"Arrangement" means the proposed arrangement under the provisions of section 193 of the ABCA, on the terms and
conditions set forth in the Plan;

"Arrangement Resolution" means the special resolution in respect of the Arrangement in substantially the form
attached as Appendix A to this Information Circular to be voted upon by Shareholders at the Meeting;

"Articles of Arrangement" means the articles of arrangement in respect of the Arrangement required under
subsection 193(10) of the ABCA to be filed with the Registrar after the Final Order has been made giving effect to the

Arrangement;

"Big Horn" means Big Horn Resources Ltd., a corporation continued pursuant to the ABCA and a wholly-owned
subsidiary of Enterra;

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

"Call Rights" means the Liquidation Call Right, the Redemption Call Right and the Retraction Call Right,
collectively, as such terms are defined in the Exchangeable Share Provisions;

"Certificate" means the certificate or certificates or other confirmation of filing to be issued by the Registrar pursuant
to subsection 193(11) of the ABCA giving effect to the Arrangement;

"Closing" means the completion of the transactions contemplated in the Plan;

"control” means, with respect to control of a body corporate by a Person, the holding (other than by way of security)
by or for the benefit of that person of securities of that body corporate to which are attached more than 50% of the
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votes that may be cast to elect directors of the body corporate (whether or not securities of any other class or classes
shall or might be entitled to vote upon the happening of any event or contingency) provided that such votes, if
exercised, are sufficient to elect a majority of the board of directors of the body corporate;

"Commercial Trust" means Enterra Energy Commercial Trust, a trust to be duly settled pursuant to the laws of
Alberta on or prior to the Effective Date;

"Court" means the Court of Queen's Bench of Alberta;

"CT Indenture" means the trust indenture to be entered into prior to the Effective Date pursuant to which the
Commercial Trust will be settled;

"CT Note" means the unsecured, participating promissory note to be issued by the Commercial Trust to the Trust
pursuant to the Arrangement;

"CT Units" means units of the Commercial Trust;

"Current Market Price of a Trust Unit" means, in respect of a Trust Unit on any date, the weighted average trading
price of the Trust Units on the TSX for the ten (10) trading days preceding that date, or, if the Trust Units are not then
listed on the TSX, on such other stock exchange or automated quotation system on which the Trust Units are listed or
quoted, as the case may be, as may be selected by the New Enterra Board for such purpose; provided, however, that if
in the opinion of the New Enterra Board the public distribution or trading activity of Trust Units for that period does
not result in a weighted average trading price which reflects the fair market value of a Trust Unit, then the Current
Market Price of a Trust Unit shall be determined by the New Enterra Board, in good faith and in its sole discretion,
and provided further that any such selection, opinion or determination by the New Enterra Board shall be conclusive
and binding;

"Depositary"” means Olympia Trust Company at its offices referred to in the Letter of Transmittal and Election Form;
"Devceo" means JED Oil Inc., a corporation incorporated pursuant to the ABCA,;

"Dissent Rights" means the right of a Shareholder pursuant to section 191 of the ABCA, and the Interim Order, to
dissent to the Arrangement Resolution and to be paid the fair value of the shares in respect of which the holder
dissents, all in accordance with section 191 of the ABCA and the Interim Order;

"Dissenting Shareholders" means registered holders of Enterra Shares who validly exercise their Dissent Rights;

"Distributable Cash" means all amounts available for distribution during any applicable period to holders of Trust
Units;

"Distribution” means any cash payment made by the Trust in respect of the Trust Units;
"Distribution Payment Date" means any date that Distributable Cash is distributed to Unitholders, generally being
the 15th day of the calendar month following any Distribution Record Date (or if such date is not a business day, on

the next business day thereafter);

"Distribution Record Date" means the last day of each calendar month or such other dates as may be determined
from time to time by the New Enterra Board;

"Effective Date" means the date the Arrangement is effective under the ABCA;
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"Effective Time" means the time at which the Articles of Arrangement are filed with the Registrar on the Effective
Date;

"Election Deadline" means 4:30 p.m.(Calgary time) on the business day immediately prior to the date of the Meeting
or, if such meeting is adjourned, such time on the business day immediately prior to the date of such adjourned
meeting;

"Eligible Institution" means: (i) in Canada and the United States, a Canadian chartered bank, a trust company in
Canada, a commercial bank or trust company having an office, branch or agency in the United States, or a member
firm of the TSX, the Montreal Exchange, the TSX Venture Exchange, a national securities exchange in the United
States or the National Association of Securities Dealers, Inc.; (ii) in the United Kingdom, a member of the London
Stock Exchange or a national banking institution; (iii) in continental Europe, a commercial bank or trust company
having an office or agency in continental Europe and a firm that is a member of the Paris Stock Exchange, the
Frankfurt Stock Exchange, the Amsterdam Stock Exchange or the Brussels Stock Exchange; or (iv) a member of a
recognized Medallion Program (STAMP), (SEMP) or (MSP);

"Enterra" means Enterra Energy Corp., a corporation amalgamated pursuant to the ABCA;
"Enterra Board" means the board of directors of Enterra;

"Enterra Sask" means Enterra Sask Ltd., a corporation incorporated pursuant to the ABCA and a wholly-owned
subsidiary of Big Horn;

"Enterra Shares" means common shares in the capital of Enterra;

"Exchange Ratio" means the exchange ratio used to determine the number of Trust Units a holder of Exchangeable
Shares is entitled to receive upon an exchange of such shares, which shall at the Effective Date be equal to one and
shall thereafter be cumulatively adjusted by: (i) increasing the Exchange Ratio on each Distribution Payment Date by
an amount, rounded to the nearest five (5) decimal places, equal to a fraction having as its numerator the product of
the Exchange Ratio on that Distribution Payment Date and the Distribution, expressed as an amount per Trust Unit,
paid on that Distribution Payment Date, and having as its denominator the Current Market Price of a Trust Unit on
that Distribution Payment Date; and (ii) decreasing the Exchange Ratio on each record date for the payment of
dividends to holders of Exchangeable Shares by New Enterra, if any, by an amount, rounded to the nearest five (5)
decimal places, equal to a fraction having as its numerator the amount of the dividend payable to holders of
Exchangeable Shares, expressed as an amount per Exchangeable Share, and having as its denominator the Current
Market Price of a Trust Unit on that dividend record date. The Exchange Ratio shall also be adjusted in the event of
certain other reorganizations or distributions in respect of the Trust Units as necessary on an economic equivalency
basis;

"Exchangeable Share Provisions" means the rights, privileges, restrictions and conditions attaching to the
Exchangeable Shares, substantially in the form attached as Appendix D to this Information Circular;

"Exchangeable Shares" means the Series A Exchangeable Shares in the capital of AcquisitionCo;

"Fairness Opinion" means the opinion of GMP, dated October 24, 2003, a copy of which is attached as Appendix G
to this Information Circular;

"Financial Institution" means a financial institution within the meaning of the Tax Act;

"Final Order" means the order of the Court approving the Arrangement to be applied for following the Meeting and
to be granted pursuant to the provisions of subsection 193(9) of the ABCA, as such order may be affirmed, amended
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or modified by any court of competent jurisdiction;
"GMP" means Griffiths McBurney & Partners;

"Holder" means a registered holder of Enterra Shares immediately prior to the Effective Date or any person who
surrenders to Olympia Trust Company certificates representing Enterra Shares duly endorsed for transfer to such
person;

"Income Tax Act" or "Tax Act" means the Income Tax Act (Canada), R.S.C. 1985, c. 1. (5th Supp), as amended,
including the regulations promulgated thereunder;

"Information Circular" means this information circular and proxy statement dated October 24, 2003, together with
all appendices hereto, distributed by Enterra in connection with the Meeting;

"Insolvency Event" means the institution by New Enterra of any proceeding to be adjudicated to be a bankrupt or
insolvent or to be wound up, or the consent of New Enterra to the institution of bankruptcy, dissolution, insolvency or
winding-up proceedings against it, or the filing of a petition, answer or consent seeking dissolution or winding-up
under any bankruptcy, insolvency or analogous laws, including without limitation the Companies Creditors'
Arrangement Act (Canada) and the Bankruptcy and Insolvency Act (Canada), and the failure by New Enterra to contest
in good faith any such proceedings commenced in respect of New Enterra within fifteen (15) days of becoming aware
thereof, or the consent by New Enterra to the filing of any such petition or to the appointment of a receiver, or the
making by New Enterra of a general assignment for the benefit of creditors, or the admission in writing by New
Enterra of its inability to pay its debts generally as they become due, or New Enterra not being permitted, pursuant to
solvency requirements of applicable law, to redeem any retracted Exchangeable Shares pursuant to Section 6.6 of the
Exchangeable Share Provisions;

"Interim Order" means the Interim Order of the Court dated October 24, 2003 under subsection 193(4) of the ABCA
containing declarations and directions with respect to the Arrangement and the Meeting and issued pursuant to the
petition of Enterra therefor, a copy of which order is attached as Appendix B to this Information Circular;

"Letter of Transmittal and Election Form" means the Letter of Transmittal and Election Form enclosed with this
Information Circular pursuant to which a Shareholder is required to deposit with the Depositary certificates
representing Enterra Shares and may elect to receive, on the completion of the Arrangement, Trust Units and/or
Exchangeable Shares, as applicable, for its Enterra Shares;

"McDaniel" means McDaniel & Associates Consultants Ltd.;

"McDaniel Report" means the independent engineering report dated February 24, 2003 and effective January 1, 2003
prepared by McDaniel relating to all of the oil and natural gas properties of Enterra;

"Meeting" means the special meeting of Shareholders to be held on November 24, 2003 and any adjournment(s)
thereof to consider and to vote on the Arrangement Resolution and any other matters that may come before the
Meeting;

"NAFTA" means the North American Free Trade Agreement;

"Nasdaq" means The Nasdaq Stock Market, Inc.;

"NEB" means the National Energy Board;
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"New Enterra" means the corporation resulting form the amalgamation of AcquisitionCo, Enterra, Big Horn and
Enterra Sask pursuant to the Arrangement;

"New Enterra Board" means the board of directors of New Enterra;

"Non-Resident" means (i) a Person who is not a resident of Canada for the purposes of the Tax Act, or (ii) a
partnership that is not a Canadian partnership for the purposes of the Tax Act;

"Note Indenture" means the indenture to be entered into prior to the Effective Date between AcquisitionCo and the
Note Trustee providing for the issuance of the Series A Notes;

"Note Trustee" means Olympia Trust Company or any successor thereto, in its capacity as the trustee for the holders
of Series A Notes under the Note Indenture;

"Notice of Meeting" means the Notice of Special Meeting of Enterra which accompanies this Information Circular;

"Notice of Petition" means the Notice of Petition by Enterra to the Court for the Final Order which accompanies this
Information Circular;

"Qil and Natural Gas Properties" or "properties" means the working, royalty or other interests held, directly or
indirectly, by Enterra in any petroleum and natural gas rights, tangibles and miscellaneous interests, including

properties which may be acquired, directly or indirectly, by Enterra from time to time;

"Options" means, collectively, all outstanding options to purchase Enterra Shares pursuant to Enterra's existing stock
option plan or otherwise;

"Ordinary Resolution" means a resolution approved at a meeting of holders of Trust Units and the holders of Special
Voting Rights by more than 50% of the votes cast in respect of the resolution by or on behalf of holders of Trust Units

and holders of Special Voting Rights present in person or represented by proxy at the meeting;

"Partnerco" means Enterra Energy Partner Corp., a corporation to be incorporated pursuant to the ABCA prior to the
Effective Date;

"Partnership" means the Enterra Production Partnership, a partnership organized pursuant to the laws of Alberta;

"Person" means any individual, partnership, association, body corporate, trustee, executor, administrator, legal
representative, government, regulatory authority or other entity;

"Plan" or "Plan of Arrangement" means the plan of arrangement attached as Appendix C to this Information
Circular, as amended or supplemented from time to time in accordance with the terms thereof;

"Pro Rata Share" of any particular amount in respect of a Unitholder at any time shall be the product obtained by
multiplying the number of Trust Units that are owned by that Unitholder at that time by the quotient obtained when
such a number is divided by the total number of all Trust Units that are issued and outstanding at that time;
"Properties" means Canadian resources properties as defined in the Tax Act;

"Record Date" with respect to the Meeting means the close of business on October 24, 2003;

"Redemption Notes" means the promissory notes issuable by the Trust under the Trust Indenture;
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"Registrar" means the Registrar of Corporations duly appointed under the ABCA;

"Series A Notes" means the interest-bearing subordinated promissory notes of AcquisitionCo, having an aggregate
principal amount of $125,000,000, to be issued pursuant to the Arrangement;

"Shareholders" means holders of Enterra Shares;

"Special Resolution" means a resolution proposed to be passed as a special resolution at a meeting of holders of Trust
Units and holders of Special Voting Rights (including an adjourned meeting) duly convened for the purpose and
passed by the affirmative votes of the holders of not less than 66 2/3% of the Trust Units and Special Voting Rights

represented at the meeting and voted on a poll upon such resolution;

"Special Voting Rights" means special voting rights of the Trust, issued and certified under the Trust Indenture for
the time being outstanding and entitled to the benefits and subject to the limitations set forth therein;

"Subsidiary" means, in relation to any person, any body corporate, trust, partnership, joint venture, association or
other entity of which more than 50% of the total voting power of shares or units of ownership or beneficial interest
entitled to vote in the election of directors (or members of a comparable governing body) is owned or controlled,

directly or indirectly, by such person;

"Support Agreement" means the support agreement to be entered into between New Enterra and the Trust on the
Effective Date substantially in the form attached as Appendix E to this Information Circular;

"Tax Act" means the Income Tax Act (Canada);
"Tax-Exempt Shareholder" means a Shareholder that is exempt from tax under Part I of the Tax Act;
"$000s" means thousands of dollars;

"Trust" means Enterra Energy Trust, a trust duly settled under the laws of the Province of Alberta pursuant to the
Trust Indenture;

"Trust Elected Amount" means an amount equal to the number of issued and outstanding Enterra Shares in respect
of which Shareholders have made a valid election or been deemed to have elected to receive Trust Units in exchange

for their Enterra Shares multiplied by 2.0;

"Trust Indenture" means the trust indenture dated as of October 24, 2003 between Enterra and Olympia Trust
Company;

"Trust Subsidiary" means Enterra Exchangeco Ltd., a corporation to be incorporated pursuant to the ABCA prior to
the Effective Date;

"Trust Unit" means a unit of the Trust;

"Trustee" means Olympia Trust Company, the initial trustee of the Trust, or such other trustee, from time to time, of
the Trust;

"TSX" means the Toronto Stock Exchange;

"United States" or "U.S." means the United States, as defined in Rule 902(1) under Regulation S;
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"Unitholders" means holders from time to time of Trust Units;

"U.S. Person" means a U.S. person as defined in Rule 902(k) under Regulation S, including, but not limited to, any
natural person resident in the United States;

"U.S. Shareholder" means any Shareholder who is, at the Effective Time, either in the United States or a U.S. Person;

"Voting and Exchange Trust Agreement Trustee" means Olympia Trust Company, the initial trustee under the
Voting and Exchange Trust Agreement, or such other trustee from time to time appointed thereunder;

"Voting and Exchange Trust Agreement" means the voting and exchange trust agreement to be entered into on the
Effective Date substantially in the form attached as Appendix F to this Information Circular;

"Warrants" means outstanding common share purchase warrants of Enterra;

"1933 Act" means the United States Securities Act of 1933, as amended,;

"1934 Act" means the United States Securities Exchange Act of 1934, as amended; and

Conventions

Certain terms used herein are defined in the "Glossary". Unless otherwise indicated, references herein to "$" or

"dollars" are to Canadian dollars. All financial information herein has been presented in Canadian dollars in
accordance with generally accepted accounting principles in Canada.

Abbreviations
Oil and Natural Gas Liquids Natural Gas
Bbl barrel Mcf thousand cubic feet
Bbls barrels Mmcf million cubic feet
Mbbls thousand barrels Mcf/d thousand cubic feet per day
Mmbbls million barrels Mmcf/d million cubic feet per day
Mstb 1,000 stock tank barrels MMBTU million British Thermal Units
Bbls/d barrels per day Bcef billion cubic feet
NGLs natural gas liquids GJ gigajoule
Other
AECO Alberta Energy Company's natural gas storage facility located at Suffield, Alberta
API American Petroleum Institute
° API an indication of the specific gravity of crude oil measured on the API gravity scale. Liquid

petroleum with a specified gravity of 28° API or higher is generally referred to as light crude oil
ARTC Alberta Royalty Tax Credit

BOE barrel of oil equivalent of natural gas and crude oil on the basis of 1 BOE for 6 (unless otherwise
stated) Mcf of natural gas (this conversion factor is an industry accepted norm and is not based on
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either energy content or current prices)

BOE/D barrel of oil equivalent per day

M3 cubic metres

MBOE 1,000 barrels of oil equivalent

MMBOE 1,000,000 barrels of oil equivalent

WTI West Texas Intermediate, the reference price paid in U.S. dollars at Cushing, Oklahoma for crude

oil of standard grade

Conversion

The following table sets forth certain standard conversions from Standard Imperial Units to the International System
of Units (or metric units).

To Convert From To Multiply By

Mcf Cubic metres 28.174
Cubic metres Cubic feet 35.494
Bbls Cubic metres 0.159
Cubic metres Bbls oil 6.290
Feet Metres 0.305
Metres Feet 3.281
Miles Kilometres 1.609
Kilometres Miles 0.621
Acres Hectares 0.405
Hectares Acres 2.471

#-
SUMMARY INFORMATION

The following is a summary of certain information contained elsewhere in this Information Circular, including the
Appendices hereto, and is qualified in its entirety by reference to the more detailed information contained or referred
to elsewhere in this Information Circular or in the Appendices hereto. Terms with initial capital letters used in this
summary are defined in the "Glossary of Terms". In this summary, all dollar amounts are stated in Canadian dollars.

The Meeting
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The Meeting will be held at the Calgary Petroleum Club, Cardium Room, 319  5th Avenue S.W., Calgary, Alberta, on
November 24, 2003, at 10:00 a.m. (Calgary time) for the purposes set forth in the accompanying Notice of Meeting.
The business of the Meeting will be to consider and vote upon the Arrangement. See "The Arrangement".

The Arrangement
Overview

Pursuant to the Arrangement, each of the issued and outstanding Enterra Shares will be transferred by the holder
thereof for, at such holder's election, either two Trust Units or two Exchangeable Shares. A maximum of 2,000,000
Exchangeable Shares will be issued in connection with the Arrangement. Following such exchanges, the Trust will
indirectly own all of the existing oil and gas assets of Enterra. Through the ownership of Trust Units, former
Shareholders will enjoy regular distributions of cash from the cash flows produced by such assets.

The New Enterra Board believes that the reorganization of Enterra into an income trust will maximize value for
Shareholders and represents the best alternative to enhance the value for such Shareholders over time.

Pre-Arrangement Steps

Prior to the Arrangement becoming effective, a number of pre-arrangement steps, including the following, will occur:
(€9)

AcquisitionCo, Partnerco and Trust Subsidiary will be incorporated; and

(h)

the Commercial Trust will be settled and the initial CT Unit will be contributed to the Trust.

Arrangement Steps

The Arrangement involves a number of steps, including the following, which will be deemed to occur sequentially:

@

the Enterra Shares held by Dissenting Shareholders who have exercised dissent rights which remain valid immediately
prior to the Effective Time shall, as of the Effective Time, be deemed to have been transferred to Enterra, as it exists
prior to the Amalgamation, and shall be cancelled and cease to be outstanding, and as of the Effective Time, such

Dissenting Shareholders shall cease to have any rights as Shareholders of Enterra other than the right to be paid the
fair value of their Enterra Shares by Enterra, as it exists prior to the Amalgamation, in accordance with the Plan;

Q)
Partnerco shall subscribe for a 0.01% interest in the Partnership for a subscription amount equal to the fair market

value thereof, such subscription amount to be satisfied by the issuance by Partnerco to the Partnership of a demand
non-interest bearing promissory note having a fair market value equal to the subscription amount;

&)

all unexercised Options and all unexercised Warrants shall be cancelled for no consideration;
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the Commercial Trust shall subscribe for such number of Trust Units as is equal to the Trust Elected Amount for a
subscription amount equal to the aggregate fair market value of the Enterra Shares in respect of which Shareholders
have made a valid election or have been deemed to have elected to receive Trust Units, such subscription amount to be
satisfied by: (i) the assignment and delivery by the Commercial Trust to the Trust of the Series A Notes; and (ii) the
issuance and delivery by the Commercial Trust of the CT Note to the Trust, in each case immediately following the
acquisition by the Commercial Trust of the Series A Notes and the shares of AcquisitionCo pursuant to item (f) below;

(m)

each Shareholder (other than a Dissenting Shareholder) shall sell to the Commercial Trust each of the Enterra Shares
held by such Shareholder in respect of which the Shareholder has made a valid election or has been deemed to have
elected to receive Trust Units from Commercial Trust, in exchange for the delivery and assignment by Commercial
Trust to the Shareholder of two Trust Units;

(n)

the Commercial Trust shall subscribe for the Series A Notes and shares of AcquisitionCo for an aggregate
subscription amount equal to the fair market value of the Enterra Shares in respect of which Shareholders have made a
valid election or have been deemed to have elected to receive Trust Units, such subscription amount to be satisfied by
assignment and delivery to AcquisitionCo of all of the Enterra Shares purchased by the Commercial Trust pursuant to
item (e) above;

(o)

the Commercial Trust shall assign and deliver the Series A Notes and shall issue the CT Note to the Trust in
satisfaction of its obligations under item (d) above;

(p)

each Shareholder (other than a Dissenting Shareholder) shall sell to AcquisitionCo each of the Enterra Shares held by
such Shareholder in respect of which the Shareholder has made a valid election to receive Exchangeable Shares, in
exchange for the issuance and delivery by AcquisitionCo to the Shareholder of two (2.0) Exchangeable Shares; and

C))
Enterra, Big Horn, Enterra Sask and AcquisitionCo shall be amalgamated and continue as one corporation.

Shareholders (other than Financial Institutions, Tax-Exempt Shareholders and Non-Residents, who shall be deemed to
elect to receive only Trust Units) may elect to receive, on the completion of the Arrangement, Trust Units,
Exchangeable Shares or a combination thereof for their Enterra Shares, provided that each one Enterra Share must be
exchanged for either Trust Units or Exchangeable Shares. A maximum of 2,000,000 Exchangeable Shares will be
issued pursuant to the Arrangement. In the event that Shareholders elect to receive an aggregate number of
Exchangeable Shares exceeding 2,000,000, such Shareholders will receive, on completion of the Arrangement, a
reduced pro rata number of Exchangeable Shares and the balance in Trust Units. No Exchangeable Shares will be
issued to Non-Residents, Financial Institutions or Tax-Exempt Shareholders.

Following these exchanges, former Shareholders will own all of the issued and outstanding Trust Units and
Exchangeable Shares. Upon the completion of the Arrangement, an aggregate of 18,935,556 Trust Units will be

issued and outstanding, assuming that no Shareholders exercise their right of dissent, that 2,000,000 Exchangeable
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Shares are issued pursuant to the Arrangement and that all Options and Warrants are exercised prior to the Effective
Date.

Shareholders, other than Non-Residents, Financial Institutions and Tax-Exempt Shareholders, will be required to
make an election whether to receive, on completion of the Arrangement, Trust Units, Exchangeable Shares or a
combination of Trust Units and Exchangeable Shares. Shareholders who do not deposit with the Depositary, at
one of the addresses noted in the relevant form, a duly completed Letter of Transmittal and Election Form on
or before 4:30 p.m. (Calgary time) on or before the last business day prior to the Meeting or any adjournment
thereof, or who do not otherwise fully comply with the requirements of the Letter of Transmittal and Election
Form and the instructions therein in respect of the election to receive Exchangeable Shares, will be deemed to
have elected to receive only Trust Units for their Enterra Shares. A copy of the Letter of Transmittal and
Election Form is enclosed with this Information Circular. See "The Arrangement Exchangeable Share Election".

Post-Arrangement Structure

Following all of the above mentioned steps:

(r)

former Shareholders will hold all of the issued and outstanding Trust Units and Exchangeable Shares;
(s)

the Trust will hold the CT Note, the Series A Notes and all of the issued and outstanding CT Units;
®

the Commercial Trust will own all of the issued and outstanding common shares and preferred shares of New Enterra;
and

(w)

New Enterra and Partnerco will be the partners of the Partnership and New Enterra will own, directly or indirectly
through the Partnership, all of the existing assets of Enterra and its subsidiaries.

The following diagram illustrates the resulting structure following the completion of the Arrangement, including the
Amalgamation.
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Distributions to Unitholders

A portion of the cash flows generated by New Enterra's producing properties will be distributed to Unitholders. Cash
flows not distributed to Unitholders will be reinvested in the business of New Enterra. The primary sources of income
for the Trust will be payments from New Enterra of interest on the principal amount of the Series A Notes and
payments from the Commercial Trust of interest on the principal amount of the CT Note.

Holders of Exchangeable Shares will not receive Distributions from New Enterra or the Trust. Rather, the Exchange
Ratio will be adjusted to account for Distributions made to Unitholders. See "The Arrangement Exchangeable Share
Election".

The New Enterra Board currently intends to provide all Unitholders with monthly cash Distributions of approximately
USD $0.10 per Trust Unit. However, the availability of cash flows for the payment of Distributions will at all times
be dependant upon a number of factors, including resource prices, production rates and reserve growth and the New
Enterra Board cannot assure that cash flows will be available for distribution to Unitholders in the amounts anticipated
or at all. See Appendix J, "Information Concerning Enterra Energy Corp. - Risk Factors" and Appendix I,
"Information Concerning Trust Risk Factors" for a detailed description of factors that could impact the level of cash
Distributions paid on the Trust Units.

It is anticipated that Distributions will be made on the 15t day of each month, commencing on January 15, 2004, to
Unitholders of record on December 31, 2003. Thereafter, it is expected that cash Distributions will be made on the
15th day of each month to Unitholders of record on the immediately preceding Distribution Record Date.

Letter of Transmittal and Election Form

Shareholders (other than Non-Residents, Financial Institutions and Tax-Exempt Shareholders) will be entitled to elect
to receive, on the completion of the Arrangement, either Trust Units or Exchangeable Shares, or a combination
thereof, in consideration for their Enterra Shares. Non-Residents, Financial Institutions and Tax-Exempt Shareholders
will be entitled to elect to receive, on the completion of the Arrangement, only Trust Units in consideration for their
Enterra Shares.

On or before the Election Deadline, Shareholders must complete and return the enclosed Letter of Transmittal and
Election Form together with the certificate(s) representing their Enterra Shares to the Depository at one of the offices
specified in the Letter of Transmittal and Election Form in order to receive Trust Units, Exchangeable Shares or a
combination of thereof for their Enterra Shares exchanged under the Arrangement. Where no election is made,
where the election is not properly made or where the Letter of Transmittal and Election Form or the
certificate(s) representing the Enterra Shares are received after the Election Deadline, a depositing
Shareholder will be deemed to have elected to receive only Trust Units for all of its Enterra Shares exchanged
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under the Arrangement.
Background to and Reasons for the Arrangement
Background

Enterra was formed to operate in Canada as an oil and gas exploration, development and production company.
Enterra has executed on an aggressive growth plan aimed at achieving rapid growth in production and reserves on a
per share basis through acquisition and drilling. Enterra's success can be attributed to its ability to apply the
components that are necessary to fuel profitable growth by fully utilizing the skills of its management and employees
as well as by understanding and reacting appropriately to market conditions. A major component of Enterra's success
has been its ability to acquire and develop assets and to expand and fully exploit these assets in core areas through the
application of sound technical principles in a timely and cost effective manner. Enterra's corporate strategy involved
the application of an acquisition-based strategy followed by exploitation and development drilling initiatives.

Reasons for Reorganization of Enterra's Business

Due to recent developments in the oil and gas industry and Enterra's success in executing its growth strategy, the
competitive marketplace in which Enterra operates has changed. Over the past few years, a large number of
companies similar in size to Enterra have been acquired by or merged with other entities, thus reducing the number of
oil and gas producers in Enterra's peer group. Royalty and income trusts have become an increasingly important
component of the Canadian oil and gas industry and have attracted significant amounts of capital. In addition, royalty
and income trusts appear to enjoy higher relative valuations as compared to traditional oil and gas producing
companies. These trends have contributed to an environment where it has become increasingly difficult for traditional
oil and gas producers of the size of Enterra to compete for the limited number of quality asset and corporate
acquisition opportunities which periodically arise. As a result of these changing business conditions, in February,
2003 the Enterra Board began to examine the long-term viability of Enterra's business plan and consider alternate
strategies that could increase the value and likely return on the investment of its shareholders.

Alternatives Considered by Enterra

Throughout 2003, the Enterra Board reviewed a number of different alternatives aimed at permitting Shareholders to
realize the significant amount of value that had been created in Enterra. Periodically, expert insight was requested and
received to provide a clearer view of the likely shareholder response to or market view of a particular strategy. One
option that was considered by the Enterra Board was the sale of Enterra to another oil and gas company or income
trust. However, it became apparent that likely purchasers of Enterra were unwilling to pay much for what the Enterra
Board considered to be the significant upside potential associated with Enterra's assets. As a result, the Enterra Board,
in conjunction with Enterra's management, began to consider other alternatives, including the possible reorganization
of Enterra into an income trust. After an extensive review of, among other things, the current environment and trading
levels of comparable income funds, Enterra's business prospects, the suitability of Enterra's assets for an income trust
structure and Enterra's requirements for future equity capital to fund its growth, the Enterra Board concluded that
conversion into an income trust would be in the best interests of its shareholders.

A primary goal of the Enterra Board in converting Enterra into an income trust was the development of a structure that
would allow Enterra to distribute cash flows to its shareholders in a tax efficient manner while maintaining the ability
to grow its reserves and increase the cash flows available for distribution. One model that was considered, which has
been regularly employed in recent income trust conversions in the oil and gas industry, was the division of the
Enterra's assets into two separate entities: an income trust which would own the producing properties and would have
the mandate of returning "harvest value" to unitholders; and a new publicly traded exploration and development
company, which would acquire and develop exploration properties with a focus on future growth. Upon examining
this model, the Enterra Board determined that the transfer of Enterra's existing development properties out of the trust
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would not best accommodate its desire to continue to grow the reserves held by the trust and, ultimately, the cash
flows available for distribution to unitholders. As a result, the Enterra Board focused its attention on developing an
alternative that could best allow shareholders to participate in the income generated by existing producing properties
and in the upside of its undeveloped properties without sacrificing the ability to acquire and develop new reserves and
continue to increase cash flows.

Advantages of the Reorganization

The Enterra Board, in recommending the Arrangement, believes that the conversion of Enterra into an income trust
presents the following advantages to Shareholders:

Unitholders of New Enterra will receive the income generated by Enterra's producing assets in a tax-efficient manner.

A large portion of the taxable income of New Enterra will be distributed to the Unitholders on a monthly basis in cash,
thereby shifting the corporate tax liability of Unitholders, who may enjoy a lower effective tax rate.

It is expected that many future Unitholders are or will become "tax-exempt" financial institutions such as pension
plans and individuals holding Trust Units in registered retirement savings plans, registered retirement income funds,
registered education savings plans and deferred profit sharing plans and will therefore retain the full amount of
Distributions on a tax-deferred basis.

Cash Distributions to Unitholders are anticipated to provide an attractive return to Unitholders.

It is anticipated that the tax effectiveness of the structure will facilitate business acquisitions and the expansion of
Enterra's business relative to Enterra continuing as a corporate entity.

It is anticipated that the value of the Trust Units received on the Arrangement, combined with the value of the
Distributions that will be received on the Trust Units, will be greater than the market value of the Enterra Shares on a
stand alone basis.

It is anticipated that the reorganized structure of Enterra will attract new investors and provide, in the aggregate, a
more active and liquid market for the Trust Units than exists for the Enterra Shares.
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It is anticipated that the reorganized structure will have greater access to capital to fund the growth of the business of
New Enterra than Enterra currently has on its own.

New Enterra will retain all of the upside potential associated with its development assets allowing development by
way of farm-in or joint venture arrangement. It is anticipated that this will provide New Enterra with the ability to
successfully acquire, develop and exploit crude oil and natural gas assets.

The Enterra Board, on October 23, 2003, has approved this Information Circular and the application to the Court of
Queen's Bench for the Interim Order, and has reconfirmed its recommendation to the Shareholders respecting the
Arrangement.

Approvals Required for the Arrangement

Pursuant to the Interim Order, the majority required to pass the Arrangement Resolution shall be not less than
two-thirds of the votes cast by Shareholders, either in person or by proxy, at the Meeting. See "Solicitation of Proxies
and Voting at the Meeting - Procedure and Votes Required".

Fairness Opinion

The Enterra Board has retained GMP to address the fairness, from a financial point of view, of the consideration to be
offered under the Arrangement. In connection with this mandate, GMP has prepared the Fairness Opinion. The
Fairness Opinion states that, in GMP's opinion, as of October 24, 2003, the consideration to be offered under the
Arrangement is fair, from a financial point of view, to Shareholders. The Fairness Opinion is subject to the
assumptions and limitations contained therein and should be read in its entirety. See Appendix G, "Fairness Opinion
of GMP".

Recommendation of the Board of Directors

The Enterra Board has unanimously concluded that, in its opinion, the Arrangement is in the best interests of
Enterra and the Shareholders and recommends that Shareholders vote in favour of the Arrangement
Resolution.

The Enterra Board unanimously concurs with the fairness opinion of GMP and GMP's views were an important
consideration in the Enterra Board's decision to proceed with the Arrangement.

Each member of the Enterra Board intends to vote all Enterra Shares held by him in favour of the Arrangement
Resolution.

Holders of an aggregate of 1,368,837 Enterra Shares, on a diluted basis, (including all of the directors and officers of
Enterra) representing 13.08% of the outstanding Enterra Shares have signed a letter agreement pursuant to which each
has agreed to vote all of the Enterra Shares beneficially owned by them at the Record Date for the Meeting in favour
of the Arrangement and all other matters to be considered at the Meeting.

Final Order

Implementation of the Arrangement requires the satisfaction of several conditions and the approval of the Court. See
"The Arrangement - Procedure for the Arrangement Becoming Effective". An application for the Final Order
approving the Arrangement is expected to be made on November 24, 2003 at 1:15 p.m. at the Court House, 611 - 4th
Street S.W., Calgary, Alberta. On the application, the Court will consider the fairness of the Arrangement.
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New Enterra

New Enterra will be the corporation resulting from the amalgamation of Enterra, AcquisitionCo, Big Horn and Enterra
Sask pursuant to the Arrangement. The head and principal office of New Enterra will be located at 2600, 500-4th
Avenue S.W., Calgary, Alberta T2P 2V6 and its registered office will be located at Suite 3300, 421 - 7th
Avenue S.W., Calgary, Alberta, T2P 4K9. Following the completion of the Arrangement and the Amalgamation,
New Enterra will hold a 99.99% interest in the Partnership and will own, directly or indirectly through the Partnership,
all of Enterra's existing assets. For a description of such assets, see Appendix J, "Information Concerning Enterra
Energy Corp." For detailed information regarding New Enterra, see Appendix H, "Information Concerning New
Enterra".

New Enterra will employ a strategy with the objective to (i) provide Unitholders with a competitive annual yield by
making monthly cash Distributions to such holders, (ii) maintain the existing assets of Enterra at a level that allows
ongoing cash flows to be sustained, and (iii) continue to expand the business of New Enterra through the development
of growth opportunities that will provide long-term stable cash flows and be accretive to the existing Unitholders.
New Enterra will be actively engaged in the business of crude oil and natural gas exploitation, development,
acquisition and production in Western Canada, and Unitholders will participate in the income of such business
through their investment in the Trust Units. Any cash flows generated by New Enterra that are not distributed to
Unitholders will be reinvested for the purpose of acquiring, developing and producing additional oil and gas reserves.
Wherever possible, New Enterra will seek to expand its reserve base through the selective addition of high-quality,
long-life reserves with low risk development opportunities.

As announced in Enterra's press release dated August 3 2003, upon implementation of the Arrangement, Reg
Greenslade, President and Chief Executive Officer, and Tom Jacobsen, Chief Operations Officer, will tender their
resignations to Enterra to join Devco. Enterra expects that certain other employees and consultants of Enterra will be
terminated from their position with New Enterra following the implementation of the Arrangement. Enterra expects
that these employees and consultants will join Devco.

The Trust

The Trust is an unincorporated open-ended trust governed by the laws of the Province of Alberta pursuant to the Trust
Indenture. The Trust was established for the purposes of, inter alia, acquiring Enterra Shares pursuant to the
Arrangement, issuing Trust Units to former Shareholders and acquiring and holding the securities of New Enterra, the
Commercial Trust or any other subsidiary of the Trust. The Unitholders will be the sole beneficiaries of the Trust.

After the Arrangement, the Trust will own all of the issued and outstanding CT Units. In addition, the Trust will hold
the Series A Notes and the CT Note.

The Trust will permit individual Unitholders to participate in the cash flow from New Enterra's business to the extent
such cash flow is distributed by the Trustee. The Trust's primary sources of income will be payments from New
Enterra of interest on the principal amount of the Series A Notes and payments from the Commercial Trust of interest
on the principal amount of the CT Note.

Olympia Trust Company is the initial trustee of the Trust. The Trust will not be managed by a third party manager.
The Trustee, on behalf of the Trust, will enter into an administration agreement pursuant to which New Enterra will
provide certain administrative services and facilities to the Trust. See Appendix I, "Information Concerning the

Trust" and Appendix H, "Information Concerning New Enterra".

AcquisitionCo
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AcquisitionCo will be incorporated pursuant to the ABCA for the purpose of participating in the Arrangement,
including creating and issuing the common shares, preferred shares, Exchangeable Shares and Series A Notes required
to implement the Arrangement. Following the completion of the Arrangement, AcquisitionCo will amalgamate with
Enterra, Big Horn and Enterra Sask to form New Enterra.

The Commercial Trust

The Commercial Trust will, prior to the Effective Date, be settled under the laws of the Province of Alberta as a
commercial trust pursuant to CT Indenture. Pursuant to the Arrangement, the Commercial Trust will issue the CT
Note to the Trust. Following the completion of the Arrangement, the Commercial Trust will own all of the issued and
outstanding common shares and preferred shares of New Enterra.

Trust Units

An unlimited number of Trust Units may be created and issued pursuant to the Trust Indenture. Each Trust Unit shall
entitle the holder thereof to one vote at any meeting of the Unitholders and represents an equal fractional undivided
beneficial interest in any distribution from the Trust (whether of net income, net realized capital gains or other
amounts) and in any net assets of the Trust in the event of termination or winding up of the Trust. All Trust Units
shall rank among themselves equally and rateably without discrimination, preference or priority. Each Trust Unit is
transferable, is not subject to any conversion or pre-emptive rights and entitles the holder thereof to require the Trust
to redeem any or all of the Trust Units held by such holder and to one vote at all meetings of Unitholders for each
Trust Unit held. For a detailed description of the Trust Units, see Appendix I, "Information Concerning the Trust
Trust Units".

Exchangeable Shares

The Exchangeable Shares are intended to be, to the extent possible, the economic equivalent of Trust Units and will be
exchangeable for Trust Units. Holders of Exchangeable Shares will not receive cash Distributions from New Enterra
or the Trust. Rather, on each Distribution Payment Date, the number of Trust Units into which one Exchangeable
Share is exchangeable shall be increased on a cumulative basis in respect of the Distribution. The Exchangeable
Shares will not be listed on any stock exchange. See "The Arrangement Exchangeable Share Election" and
Appendix H, "Information Concerning New Enterra Exchangeable Shares".

Corporate Divestiture Bonus Plan

The Arrangement will be a transaction that entitles participants in the Corporate Divestiture Bonus Plan of Enterra to
payments pursuant to such plan. It is anticipated that the aggregate payment to be made by Enterra pursuant plan will
be equal to 1.5% of the weighted average trading price of the Enterra Shares during the five trading days prior to the
Effective Date. For a description of the terms of the Corporate Divestiture Bonus Plan, refer to Appendix J,
"Information Concerning Enterra Energy Corp. Executive Compensation Report to the Shareholders on Executive
Compensation".

Canadian Federal Income Tax Considerations

The combined Canadian federal income tax consequences of the transactions comprising the Arrangement will
generally result in a Shareholder realizing a capital gain (or a capital loss) equal to the amount by which the aggregate
of the aggregate fair market value of the Trust Units received on the exchange of their Enterra Shares pursuant to the
Arrangement exceeds (or is less than) the aggregate of such Shareholder's adjusted cost base of the Enterra Shares so
exchanged and any reasonable costs of disposition. There is a limited opportunity for certain Shareholders to achieve
partial or complete tax-deferred treatment by disposing of Enterra Shares in exchange for Exchangeable Shares and
making a special election under section 85 of the Tax Act.
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Holders of Trust Units who are resident in Canada will generally be required to include in their income the
proportionate share of income of the Trust, to the extent the income is made payable to them. Any amount paid to
holders of Trust Units in excess of their share of Trust income (subject to certain exceptions) will not be included in
income but will reduce the adjusted cost base of their Trust Units for purposes of computing any capital gain or capital
loss from a subsequent disposition thereof.

The Information Circular contains a summary of the principal Canadian federal income tax considerations relevant to
residents and non-residents of Canada and which relate to the Arrangement, and the above comments are qualified in
their entirety by reference to such summary. See "Canadian Federal Income Tax Considerations".

United States Federal Income Tax Considerations

The combined United States federal income tax consequences of the transactions comprising the Arrangement will
generally not result in a Shareholder recognizing gain or loss for United States federal income tax purposes. The
Trust is expected to be a partnership for United States federal income tax purposes, and holders of Trust Units who are
citizens or residents of the United States will include in their income in determining their liability for such United
States federal income tax their share of the items of income, gain, loss, deduction and credit of the Trust.

The Information Circular contains a summary of the principal United States federal income tax considerations that are
relevant to citizens and residents of the United States and the above comments are qualified in their entirety by
reference to such summary. See "United States Federal Income Tax Considerations".

Other Tax Considerations

This Information Circular does not address any tax considerations of the Arrangement other than Canadian
and United States federal income tax considerations. Shareholders who are resident in jurisdictions other than
Canada or the United States should consult their tax advisors with respect to the tax implications of the
Arrangement, including any associated filing requirements, in such jurisdictions and with respect to the tax
implications in such jurisdictions of owning Trust Units after the Arrangement. Shareholders should also
consult their own tax advisors regarding provincial, state or territorial tax considerations of the Arrangement
or of holding Trust Units and Exchangeable Shares.

Selected Financial and Operational Information of Enterra

The following is a summary of selected financial, operational and reserve information for the oil and natural gas assets
owned, directly or indirectly, by Enterra for the periods indicated. The financial information is based upon, and
should be read in conjunction with, the financial statements of Enterra. See Appendix J, "Information Concerning
Enterra Energy Corp.".

Six Months Ended Year Ended
June 30, 2003 December 31, 2002
(unaudited) (unaudited)
$000s
Net oil and gas sales 40,486 25,745
Royalties 10,240 4,202
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Operating Costs 6,148 6,017
Net Operating Revenue 24,098 15,526
Net Earnings 9,151 4,977

Average Daily Production (as at June 30, 2003) 4

Crude oil and NGL (Bbls/d) 3,913
Natural gas (Mcf/d) 7,059
Oil equivalent (BOE/D @ 6:1) 5,090
GrossV Net®
Proved Reserves®
Oil & NGL (Mbbls) 5,202.2 4,211.2
Natural gas (Mmcf) 13,044.1 10,230.4
Oil equivalent (MBOE @ 10:1) 6,506.6 5,234.2
Oil equivalent MBOE @ 6:1) 7,376.2 5,916.2
GrossV Net®
Proved and Risked Probable Reserves®
Oil & NGL (Mbbls) 6,639.7 5,379.9
Natural gas (Mmcf) 15,502.6 12,116.1
Oil equivalent MBOE @ 10:1) 8,189.9 6,591.5
Oil equivalent MBOE @ 6:1) 9,223.4 7,399.2
Gross® Net(©)
Undeveloped Land Holdings (acres)
(as at October 24, 2003) 88,686 59,357
Notes:
(D

"Gross" reserves are defined as the total remaining recoverable reserves owned by Enterra, directly or indirectly,
before deduction of any royalties.

)

"Net" reserves are defined as those reserves accruing to Enterra, directly or indirectly, after Crown and freehold
royalties have been deducted.

3)
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Average daily production for the oil and natural gas assets owned, directly and indirectly, by Enterra effective June
30, 2003.

)

Information taken from the McDaniel Report is at January 1, 2003 based on forecast prices as at January 1, 2003.
Probable reserves have been reduced by 50% to account for the risk of recovery thereof.

®)

"Gross" undeveloped land holdings refers to the total undeveloped acres in which Enterra has an interest, directly or
indirectly.

(6)

"Net" undeveloped land holdings refers to the total undeveloped acres in which Enterra has an interest, directly or
indirectly, multiplied by the percentage working interest owned by Enterra therein.

Pro Forma Distributable Cash

The following is a summary of selected financial information for the oil and natural gas assets to be indirectly owned
by the Trust following the completion of the Arrangement, for the periods indicated.

Management of Enterra has provided the following analysis to assist Shareholders in analyzing the income of the
Trust and the amounts of Distributable Cash that would be available to the Trust for distribution to Unitholders had
New Enterra and the Trust each been in existence for the six month period ended June 30, 2003. This analysis was
prepared on the assumption that the Arrangement had been completed, that the Trust had indirectly retained all of
Enterra's oil and natural gas producing properties, and that the other transactions contemplated by the Arrangement
had all been completed at the beginning of such period. Although firm commitments do not exist for all of the
administrative expenses and, accordingly, the financial effect of the inclusion of all necessary administrative expenses
is not at present determinable, management of Enterra have, based upon their review of the amounts of these expenses
in similar circumstances, estimated that these expenses would not deviate materially from the amount shown below.

The pro forma information is not a forecast or a projection of future results. The actual results of operations of
the Trust for any period following the Effective Date will vary from the amount set forth in the following
analysis, and such variation may be material.

Pro Forma
Six Months Ended
June 30, 2003

(unaudited)

Cash from Operations $21,389,600
Add (deduct):
Capital expenditures, net of disposals (1,500,000)
Repayment of Debt (2,777,920)
Distributable Cash(» $17,111,680
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Distributable Cash per Trust Unit or Exchangeable Share for the period® ) $0.82
Weighted average number of total Trust Units and Exchangeable Shares® $20,935,556
Notes:

(7

Management believes that distributable cash is a useful supplemental measure that may assist investors in assessing
the return on their investment in the Trust Units. Distributable cash is defined as net earnings adjusted for non-cash
items and after deducting capital expenditures, reclamation funds contributions, debt repayments and changes in
working capital. Refer to the pro forma financial statements for the amount related to cash from operations.
Distributable cash is estimated herein to be approximately 80% of cash flow from operations.

®)

Distributable cash available for distribution is not an earnings measure recognized by generally accepted accounting
principles and is not necessarily comparable to the measurement of distributable cash available for distribution in
other similar entities.

€))

Holders of Exchangeable Shares will not receive cash Distributions from New Enterra or the Trust. Instead, the
Exchange Ratio will be adjusted to account for Distributions paid to Unitholders. See "The Arrangement
Exchangeable Share Election".

(10)

Assumes (i) the conversion into Trust Units of all of the outstanding Enterra Shares on the basis set out in the Plan,
based upon the weighted average number of Enterra Shares outstanding as at the six months ended June 30, 2003,
(ii) the exercise of all outstanding Options and Warrants and the subsequent conversion into Trust Units of the Enterra
Shares issued on the exercise thereof on the basis set out in the Plan, and (iii) Exchangeable Shares issued pursuant to
the Arrangement. The actual number of and Trust Units issued will vary depending upon the number of Exchangeable
Shares issued pursuant to the Arrangement and the actual number of Enterra Shares outstanding as at the Effective
Date.

an
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THE ARRANGEMENT
Background to and Reasons for the Arrangement
Background

Enterra was formed to operate in Canada as an oil and gas exploration, development and production company.
Enterra has executed on an aggressive growth plan aimed at achieving rapid growth in production and reserves on a
per share basis through acquisition and drilling. Enterra's success can be attributed to its ability to apply the
components that are necessary to fuel profitable growth by fully utilizing the skills of its management and employees
as well as by understanding and reacting appropriately to market conditions. A major component of Enterra's success
has been its ability to acquire and develop assets and to expand and fully exploit these assets in core areas through the
application of sound technical principles in a timely and cost effective manner. Enterra's corporate strategy involved
the application of an acquisition-based strategy followed by exploitation and development drilling initiatives.

Reasons for Reorganization of Enterra's Business

Due to recent developments in the oil and gas industry and Enterra's success in executing its growth strategy, the
competitive marketplace in which Enterra operates has changed. Over the past few years, a large number of
companies similar in size to Enterra have been acquired by or merged with other entities, thus reducing the number of
oil and gas producers in Enterra's peer group. Royalty and income trusts have become an increasingly important
component of the Canadian oil and gas industry and have attracted significant amounts of capital. In addition, royalty
and income trusts appear to enjoy higher relative valuations as compared to traditional oil and gas producing
companies. These trends have contributed to an environment where it has become increasingly difficult for traditional
oil and gas producers of the size of Enterra to compete for the limited number of quality asset and corporate
acquisition opportunities which periodically arise. As a result of these changing business conditions, in February,
2003 the Enterra Board began to examine the long-term viability of Enterra's business plan and consider alternate
strategies that could increase the value and likely return on the investment of its shareholders.

Alternatives Considered by Enterra

Throughout 2003, the Enterra Board reviewed a number of different alternatives aimed at permitting Shareholders to
realize the significant amount of value that had been created in Enterra. Periodically, expert insight was requested and
received to provide a clearer view of the likely shareholder response to or market view of a particular strategy. One
option that was considered by the Enterra Board was the sale of Enterra to another oil and gas company or income
trust. However, it became apparent that likely purchasers of Enterra were unwilling to pay much for what the Enterra
Board considered to be the significant upside potential associated with Enterra's assets. As a result, the Enterra Board,
in conjunction with Enterra's management, began to consider other alternatives, including the possible reorganization
of Enterra into an income trust. After an extensive review of, among other things, the current environment and trading
levels of comparable income funds, Enterra's business prospects, the suitability of Enterra's assets for an income trust
structure and Enterra's requirements for future equity capital to fund its growth, the Enterra Board concluded that
conversion into an income trust would be in the best interests of its shareholders.

A primary goal of the Enterra Board in converting Enterra into an income trust was the development of a structure that
would allow Enterra to distribute cash flows to its shareholders in a tax efficient manner while maintaining the ability
to grow its reserves and increase the cash flows available for distribution. One model that was considered, which has
been regularly employed in recent income trust conversions in the oil and gas industry, was the division of the
Enterra's assets into two separate entities: an income trust which would own the producing properties and would have
the mandate of returning "harvest value" to unitholders; and a new publicly traded exploration and development
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company, which would acquire and develop exploration properties with a focus on future growth. Upon examining
this model, the Enterra Board determined that the transfer of Enterra's existing development properties out of the trust
would not best accommodate its desire to continue to grow the reserves held by the trust and, ultimately, the cash
flows available for distribution to unitholders. As a result, the Enterra Board focused its attention on developing an
alternative that could best allow shareholders to participate in the income generated by existing producing properties
and in the upside of its undeveloped properties without sacrificing the ability to acquire and develop new reserves and
continue to increase cash flows.

Advantages of the Reorganization

The Enterra Board, in recommending the Arrangement, believes that the conversion of Enterra into an income trust
presents the following advantages to Shareholders:

Unitholders of New Enterra will receive the income generated by Enterra's producing assets in a tax-efficient manner.

A large portion of the taxable income of New Enterra will be distributed to the Unitholders on a monthly basis in cash,
thereby shifting the corporate tax liability of Unitholders, who may enjoy a lower effective tax rate.

It is expected that many future Unitholders are or will become "tax-exempt" financial institutions such as pension
plans and individuals holding Trust Units in registered retirement savings plans, registered retirement income funds,
registered education savings plans and deferred profit sharing plans and will therefore retain the full amount of
Distributions on a tax-deferred basis.

Cash Distributions to Unitholders are anticipated to provide an attractive return to Unitholders.

It is anticipated that the tax effectiveness of the structure will facilitate business acquisitions and the expansion of
Enterra's business relative to Enterra continuing as a corporate entity.

It is anticipated that the value of the Trust Units received on the Arrangement, combined with the value of the
Distributions that will be received on the Trust Units, will be greater than the market value of the Enterra Shares on a
stand alone basis.

It is anticipated that the reorganized structure of Enterra will attract new investors and provide, in the aggregate, a
more active and liquid market for the Trust Units than exists for the Enterra Shares.
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It is anticipated that the reorganized structure will have greater access to capital to fund the growth of the business of
New Enterra than Enterra currently has on its own.

New Enterra will retain all of the upside potential associated with its development assets allowing development by
way of farm-in or joint venture arrangement. It is anticipated that this will provide New Enterra with the ability to
successfully acquire, develop and exploit crude oil and natural gas assets.

The Enterra Board, on October 23, 2003, has approved this Information Circular and the application to the Court of
Queen's Bench for the Interim Order, and has reconfirmed its recommendation to the Shareholders respecting the
Arrangement.

Effect of the Arrangement

The Arrangement will result in Shareholders (other than Non-Residents, Financial Institutions and Tax-Exempt
Shareholders) ultimately receiving for their Enterra Shares held on the Effective Date either Trust Units or
Exchangeable Shares, or a combination thereof.

The Exchangeable Shares are intended to be, to the extent possible, the economic equivalent of Trust Units and will be
exchangeable for Trust Units. The maximum number of Exchangeable Shares that will be issued pursuant to the
Arrangement is 2,000,000. If Shareholders elect to receive an aggregate number of Exchangeable Shares exceeding
2,000,000, such Shareholders will receive on completion of the Arrangement a reduced pro rata number of
Exchangeable Shares and the balance in Trust Units. Exchangeable Shares will not be issued to Non-Residents,
Financial Institutions or Tax-Exempt Shareholders. Any Non-Resident, Financial Institution or Tax-Exempt
Shareholder who elects to receive Exchangeable Shares will be deemed to have elected to receive only Trust
Units on completion of the Arrangement. For details regarding the Exchangeable Shares, see Appendix H,
"Information Concerning New Enterra Description of Share Capital - Exchangeable Shares".

As a result of a Shareholder's Enterra Shares being exchanged for Trust Units and/or Exchangeable Shares pursuant to
the Arrangement, the nature of such holder's investment will be changed. See Appendix H, "Information Concerning
New Enterra" and Appendix I, "Information Concerning the Trust". See also Appendix J, "Information Concerning
Enterra Energy Corp. Risk Factors".

On October 24, 2003, there were 9,863,270 Enterra Shares outstanding. In addition, 428,828 Enterra Shares are
issuable pursuant to currently outstanding Options and 175,680 Enterra Shares are issuable pursuant to currently
outstanding Warrants. As at the date hereof, the holders of all outstanding Options and Warrants have agreed to
exercise their Options or Warrants, as the case may be, prior to the Effective Date of the Arrangement. Any Options
or Warrants not so exercised shall be cancelled on the Effective Date and the holders thereof shall be entitled to
receive no consideration therefor.

Following the completion of the Arrangement, New Enterra will own, directly or indirectly, all of the existing assets
of Enterra, and Unitholders will participate in the cash flows generated by such assets. The New Enterra Board
currently intends to provide all Unitholders with monthly cash Distributions of approximately USD $0.10 per Trust
Unit. However, the availability of cash flows for the payment of Distributions will at all times be dependant upon a
number of factors including resource prices, production rates and reserve growth, and the New Enterra Board cannot
assure that cash flows will be available for distribution to Unitholders in the amounts anticipated or at all. See
Appendix J, "Information Concerning Enterra Energy Corp. - Risk Factors" and Appendix H, "Information
Concerning Trust Risk Factors" for a detailed description of factors that could impact the level of cash Distributions
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paid on the Trust Units.

It is anticipated that distribution payments will be made on the 15t day of each month, commencing on January 15,
2004, to Unitholders of record on the last day of the previous month. Holders of Exchangeable Shares will not receive
cash Distributions from New Enterra or the Trust. Rather, the Exchange Ratio will be adjusted to account for
Distributions paid to Unitholders.

New Enterra will employ a strategy with the objective to (i) provide Unitholders with a competitive annual yield by
making monthly cash Distributions to such Unitholders, (ii) maintain Enterra's existing assets at a level that allows
ongoing cash flow to be sustained, and (iii) continue to expand the business through the development of growth
opportunities that will provide long-term stable cash flows and be accretive to Unitholders. The senior management
of New Enterra, which will be composed of certain members of Enterra's existing management team, will manage the
business of New Enterra following the completion of the Arrangement. See Appendix H, "Information Concerning
New Enterra - Directors and Officers" for information concerning the principal occupations and experience and
qualifications of such directors and officers.

For further information regarding New Enterra, please refer to Appendix H, "Information Concerning New Enterra".
For further information regarding the Trust please refer to Appendix I, "Information Concerning the Trust".

Details of the Arrangement

Pre-Arrangement Steps

Prior to the Arrangement becoming effective, a number of pre-arrangement steps, including the following, will occur:
()

AcquisitionCo, Partnerco and Trust Subsidiary will be incorporated; and

(b)

the Commercial Trust will be settled and the initial CT Unit will be contributed to the Trust.

Arrangement Steps

The following description of the Arrangement is qualified in its entirety by reference to the Plan of
Arrangement which is attached as Appendix C to this Information Circular.

The Arrangement becomes effective on the date of filing of the Final Order and the Articles of Arrangement and
related documents with the Registrar in the form prescribed by the ABCA. On the Effective Date, each of the events
below shall occur and shall be deemed to occur in the following sequence without further act or formality:

(©)

the Enterra Shares held by Dissenting Shareholders who have exercised dissent rights which remain valid immediately
prior to the Effective Time shall, as of the Effective Time, be deemed to have been transferred to Enterra, as it exists
prior to the Amalgamation, and shall be cancelled and cease to be outstanding, and as of the Effective Time, such
Dissenting Shareholders shall cease to have any rights as Shareholders of Enterra other than the right to be paid the
fair value of their Enterra Shares by Enterra, as it exists prior to the Amalgamation, in accordance with the Plan;

(d)
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Partnerco shall subscribe for a 0.01% interest in the Partnership for a subscription amount equal to the fair market
value thereof, such subscription amount to be satisfied by the issuance by Partnerco to the Partnership of a demand
non-interest bearing promissory note having a fair market value equal to the subscription amount;

(e)
all unexercised Options and all unexercised Warrants shall be cancelled for no consideration;

®

the Commercial Trust shall subscribe for such number of Trust Units as is equal to the Trust Elected Amount for a
subscription amount equal to the aggregate fair market value of the Enterra Shares in respect of which Shareholders
have made a valid election or have been deemed to have elected to receive Trust Units, such subscription amount to be
satisfied by: (i) the assignment and delivery by the Commercial Trust to the Trust of the Series A Notes; and (ii) the
issuance and delivery by the Commercial Trust of the CT Note to the Trust, in each case immediately following the
acquisition by the Commercial Trust of the Series A Notes and the shares of AcquisitionCo pursuant to item (f) below;

(2)

each Shareholder (other than a Dissenting Shareholder) shall sell to the Commercial Trust each of the Enterra Shares
held by such Shareholder in respect of which the Shareholder has made a valid election or has been deemed to have
elected to receive Trust Units from Commercial Trust, in exchange for the delivery and assignment by Commercial
Trust to the Shareholder of two Trust Units;

(h)

the Commercial Trust shall subscribe for the Series A Notes and shares of AcquisitionCo for an aggregate
subscription amount equal to the fair market value of the Enterra Shares in respect of which Shareholders have made a
valid election or have been deemed to have elected to receive Trust Units, such subscription amount to be satisfied by
assignment and delivery to AcquisitionCo of all of the Enterra Shares purchased by the Commercial Trust pursuant to
item (e) above;

®

the Commercial Trust shall assign and deliver the Series A Notes and shall issue the CT Note to the Trust in
satisfaction of its obligations under item (d) above;

@

each Shareholder (other than a Dissenting Shareholder) shall sell to AcquisitionCo each of the Enterra Shares held by
such Shareholder in respect of which the Shareholder has made a valid election to receive Exchangeable Shares, in
exchange for the issuance and delivery by AcquisitionCo to the Shareholder of two (2.0) Exchangeable Shares; and

&)
Enterra, Big Horn, Enterra Sask and AcquisitionCo shall be amalgamated and continue as one corporation.

Shareholders (other than Non-Residents, Financial Institutions and Tax-Exempt Shareholders, who shall be deemed to
elect to receive only Trust Units) may elect to receive, on the completion of the Arrangement, Trust Units,
Exchangeable Shares or a combination thereof for their Enterra Shares, provided that each one Enterra Share must be
exchanged for either Trust Units or Exchangeable Shares. A maximum of 2,000,000 Exchangeable Shares will be
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issued pursuant to the Arrangement. No Exchangeable Shares will be issued to Non-Residents, Financial
Institutions or Tax-Exempt Shareholders. See "The Arrangement Exchangeable Share Election".

Following these exchanges, former Shareholders will own all of the issued and outstanding Trust Units and
Exchangeable Shares. Upon the completion of the Arrangement, an aggregate of 18,935,556 Trust Units will be
issued and outstanding, assuming that no Shareholders exercise their right of dissent, that 2,000,000 Exchangeable
Shares are issued pursuant to the Arrangement and that all Options and Warrants are exercised prior to the Effective
Date.

Shareholders who do not deposit with the Depositary, at one of the addresses noted in the relevant form, a duly
completed Letter of Transmittal and Election Form on or before 4:30 p.m. (Calgary time) on or before the last
business day prior to the Meeting or any adjournment thereof, or who do not otherwise fully comply with the
requirements of the Letter of Transmittal and Election Form and the instructions therein in respect of the
election to receive Exchangeable Shares, will be deemed to have elected to receive only Trust Units for their
Enterra Shares.

Post-Arrangement Structure

Following all of the above mentioned steps:

M

former Shareholders will hold all of the issued and outstanding Trust Units and Exchangeable Shares;
(m)

the Trust will hold the CT Note, the Series A Notes and all of the issued and outstanding CT Units;
(n)

the Commercial Trust will own all of the issued and outstanding common shares and preferred shares of New Enterra;
and

(o)

New Enterra and Partnerco will be the partners of the Partnership and New Enterra will own, directly or indirectly
through the Partnership, all of the existing assets of Enterra and its subsidiaries.

The following diagram illustrates the resulting structure following the completion of the Arrangement and all of the
post-Arrangement st