Headnote

Mutud Reliance Review System for Exemptive Relief Applications - registration and prospectus relief to
dlow units of atrugt to be issued to officers and employees of the private company retained to manage
the trust and corporate entities that carry on the business of the trust.

Applicable Alberta Statutory Provisons
Securities Act, R.S.A., 2000, ¢.S5-4, as amended, s. 75, 110, 144(1) and 144(2)

IN THE MATTER OF
THE SECURITIESLEGISLATION
OF ALBERTA AND SASKATCHEWAN
AND
IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS
AND

IN THE MATTER OF ENERPLUS RESOURCES FUND
AND ENERPLUS GLOBAL ENERGY MANAGEMENT COMPANY

MRRSDECISION DOCUMENT

1 WHEREAS the loca securities regulatory authority or regulator (the ADecision Maker@) in
Alberta and Saskatchewan (the Adurisdictions)) has received an gpplication from Enerplus
Resources Fund (the AFund@) and Enerplus Globa Energy Management Company (AEGEM ()
(collectively, the AApplicantsi) for a decision under the securities legidation of the Jurisdictions
(the ALegidationf)) that the issuance by the Fund of trust units and options, rights and other
Securities to acquire trust units to officers and employees of EGEM under a purchase, rights
incentive or option plan is not subject to the registration and prospectus requirements contained
inthe Legidation;

2. AND WHEREAS under the Mutud Reliance Review System for Exemptive Relief Applications
(the ASystemd)) the Alberta Securities Commission isthe principd regulator for this application;

3. AND WHEREAS the Applicants have represented to the Decision Makers that:

3.1 theFundisaninvestment trust created pursuant to a Trust Indenture dated July 7,
1986, as most recently amended and restated on June 21, 2001 (the ATrust Indenturef),
between Enerplus Resources Corporation (AERC(), EnerMark Inc. (AEnerMark(@) and
CIBC Mdlon Trust Company, astrustee;

3.2  theFundisareporting issuer in each province of Canadaand is a qualified issuer under
Multilateral Instrument 45-102 Resale of Securities (AMI1 45-102");
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asitisatrugt, the Fund does not directly employ any officers, directors or employees,

the body responsible for the overal management of the business and affairs of the Fund
(eswell asits operating entities, EnerMark and ERC) is the board of directors of
EnerMark, amgority of which are dected by the public unitholders of the Fund (the
AUnitholders));

the Fund is authorized to issue an unlimited number of trugt units (the ATrust Unitsf)
under the Trust Indenture;

as a November 30, 2001, therewere 69,469,476 Trust Unitsissued and
outgtanding;

the Trust Units are listed on The Toronto Stock Exchange and the New Y ork Stock
Exchange (collectively, the AExchanges));

the sole business of the Fund isto hold, and receive cash digtributions in repect of, al

of the shares of EnerMark and ERC (collectively, and together with any other future
operating entities of the Fund, the AOperating Entitiesi)), royalty interests granted by the
Operating Entities and payments of interest and principa on debt instruments issued by
EnerMark to the Fund. The cash distributions received by the Fund are distributed on a
monthly basis to the Unitholders;

both EnerMark and ERC are private companies incorporated under the laws of Alberta
and are not reporting issuers under the Legidation. No securities of either EnerMark or
ERC arelisted or quoted for trading on any exchange or trading system;

al of the shares of EnerMark are owned by the Fund and dl of the shares of ERC are
owned by EnerMark;

EnerMark and ERC are active crude oil and natural gas companies operating in the
provinces of Alberta, British Columbia and Saskatchewan which acquire and manage
crude oil and naturd gas properties for the benefit of the Fund;

each of EnerMark and ERC has officers and directors but does not directly employ the
mgority of the employees who run their respective operations. The significant mgority
of the operations of EnerMark and ERC are managed by EGEM,;

EGEM isa private company continued under the laws of Nova Scotia, is extra-
provincidly registered in the Jurisdictions, and is an indirect wholly-owned subsidiary of
El Paso Energy Corporation of Houston, Texas,

EGEM is not areporting issuer under the Legidation. In connection with the merger of
the Fund and EnerMark Income Fund on June 21, 2001, EGEM succeeded Enerplus
Energy Services Ltd. (AEES() as the manager of the Fund and its Operating
Subsdiaries. Prior to the merger, EES was awholly owned subsidiary of EGEM, but
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as part of the interna reorganization of the Fund conducted in connection with the
merger, EES was acquired by and amalgamated with EnerMark and EGEM succeeded
EES as the manager of the Fund and its Operating Entities;

under an amended and restated management, advisory and administration agreement
dated June 21, 2001 (the AManagement Agreement(l), EGEM has been retained to
manage the crude oil and natura gas properties and operations of the Operating Entities
and to generdly adminigter the affairs of the Operating Entities;

under the Management Agreement, EGEM manages the Fund and its assets and
adminigersthe day to day activities of the Fund. The management and adminidrative
activities of EGEM are subject to the overdl supervision of the board of directors of
EnerMark;

most of the day to day business operations of the Operating Entities and the Fund are
performed by the officers and employees of EGEM. All of such officers and employees
are resdent in one of the Jurisdictions in which this gpplication is made;

the Fund does not directly appoint or employ any officers or employees. The Operating
Entities have officers, directors, and a smal number of employees, but do not directly
employ the mgjority of the employees who are responsible for conducting the business
and operations of the Operating Entities;

the mgority of the individuas who are respongble for carrying on the business and
operations and managing the assets of the Operating Entities for the benefit of the Fund,
which in turn creates increased vaue for the Unitholders, are employed by EGEM,;

the Fund intends to offer Trust Units or options, rights or other securities entitling the
holder to acquire Trust Units (the ATrust Options{) to officers (the AEGEM Officers)
and employees (the AEGEM Employees) of EGEM or any successor to EGEM as
manager of the Fund and manager of the Operating Entities (the EGEM Officers and
EGEM Employeesto be collectively referred to as the AEGEM Optioneesil), who are
resdent in the Jurisdictions, through atrust unit option plan, trust unit rights incentive
plan, purchase plan or smilar type of plan or arrangement (aAPland);

any Plan adopted by the Fund will be adopted in accordance with the gpplicable rules
of the Exchanges, is subject to the approval of the Exchanges and, where required by
such Exchanges, rdification of the Unitholders,

exemptions are available in the Legidation to permit the issuance of options and
securities to officers and employees of anissuer or an effiliate of an issuer without the
need for regigtration or a prospectus (the "Officer and Employee Exemptions').
However, EGEM is not an Adffiliated of the Fund or the Operating Entities, and as such,
the Applicants could not rely on the Officer and Employee Exemptionsto issue Trust
Units or Trust Options to the EGEM Optioness,

the EGEM Optionees have access to dl of the information that they would have if they
were officers or employees of the Fund or the Operating Entities, asthey are



responsible for operation of the properties on behdf of the Operating Entities and
management of the Fund,

3.24 paticipation in any Plan or the exercise of an option granted under a Plan is entirely
within the discretion of the EGEM Ogptionee. There will be no requirement by the Fund
or the Operating Entities for an EGEM Optionee to participate in any Plan or exercise
an option or right granted under any Plan but rather a Plan will merely be intended to
provide an opportunity for an EGEM Optionee to participate in the Fund in recognition
of the EGEM Optioneess past servicesin reation to EGEM, the Fund and the
Operating Entities,

AND WHEREAS under the System, this MRRS Decision Document evidences the decision of
each Decison Maker (collectively, the ADecision);

AND WHEREAS each of the Decison Makersis satisfied that the test contained in the
Legidation that provides the Decison Maker with the jurisdiction to make the Decison has
been met;

IT ISTHE DECISION of the decision makers under the Legidation that the issuance by the
Fund of Trust Unitsor Trust Optionsto EGEM Optionees under a Plan are not subject to the
registration and progpectus requirements contained in the Legidation;

IT ISFURTHER THE DECISION of the Decison Makers under the Legidation that the first
trade of any Trust Units acquired under a Plan by EGEM Officers, including those Trust Units
acquired by the exercise of any Trust Options acquired under a Plan, shal be a digtribution
unless

7.1  theFundisand has been areporting issuer in ajurisdiction listed in Appendix B to Ml
45-102 for the four months immediately preceding the trade;

7.2  aleast four months have egpsed from the date the Trust Units or Trust Options were
issued or granted by the Fund (the ADigtribution Datef);

7.3 for Trugt Unitsissued on exercise of Trust Options after the four month period referred
to in paragraph 7.2, any certificate representing those Trust Units carries alegend
gating:

AUnless permitted under securities legidation, the holder of the Trust Units shal
not trade the Trust Units before [insert the date that is four months and one day
after the Digribution Date](.

7.4  thetradeisnot acontrol distribution within the meaning of MI 45-102;

7.5  nounusua effort is made to prepare the market or to create ademand for the Trust
Units
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no extraordinary commission or congderation is paid to a person or company in respect
of the trade;

if the sdling Trust Unit holder isan ingder or officer of the Fund, the sdling Trust Unit
holder has no reasonable grounds to believe that the issuer isin default of the
Legidation.

8. IT ISFURTHER THE DECISION of the Decison Makers under the Legidation that the first
trade of any Trust Units acquired under aPlan by EGEM Employees, including those Trust
Units acquired by the exercise of any Trust Options acquired under aPlan, shdl bea
digribution unless:

8.1

8.2
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8.4

8.5

the Fund is and has been areporting issuer in ajurisdiction listed in Appendix B to Ml
45-102 for the four months immediately preceding the trade;

the trade is not a control distribution within the meaning of MI 45-102;

no unusud effort is made to prepare the market or to creste a demand for the Trust
Units,

no extraordinary commission or congderation is paid to a person or company in respect
of the trade;

if the sdlling Trust Unit holder isan ingder or officer of the Fund, the sdlling Trugt Unit
holder has no reasonable grounds to believe that the issuer isin default of the
Legidation.

DATED this 4" day of January, 2002.

Aorigind sgned by Aorigind sgned by

Eric T. Spink, Vice-Chair Jerry A. Bennis, FCA, Member



